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1. Definitions

In these Conditions:

“BD” means the legal entity within the BD group of
companies that is named on the Order.

“Conditions” means the terms and conditions set out below.
“Contract” means a contract between BD and the Supplier for
the sale and purchase of Goods and/or Services as set out in an
Order and subject to these Conditions.

“Goods” means goods (or any part of them) supplied by the
Supplier to BD under an Order.

“Law” means all applicable laws (as amended), regulations
and orders, irrespective of jurisdiction.

“Order” means a purchase order for Goods and/or Services
which refers to, or is sent to the Supplier together with, these
Conditions.

“Services” means services (or any part of them) supplied by
the Supplier to BD under an Order, which shall include any
services which the Supplier needs to perform in relation to
Goods to ensure compliance with the applicable Contract.
“Specification” means any specification for Goods or Services
contained or referred to in or sent with the Order, including
any technical descriptions, drawings, samples or other matter.
“Supplier” means the legal person from whom BD purchases
Goods and/or Services.

2. Basis of Contract

2.1 These Conditions shall apply to and be incorporated into
all Orders for the purchase of Goods and/or Services by BD
from the Supplier, except any such purchase that is covered by
a signed written agreement between the parties which has been
individually agreed on (in which case these Conditions shall
apply subsidiarily and complementary). The Supplier
acknowledges and accepts that these Conditions shall
supersede all other terms and conditions, including any which
the Supplier may purport to apply under any quotation, order
acknowledgement, invoice or similar document or which could
be implied by trade custom, practice, or course of dealing.

An Order for Goods and/or Services constitutes an offer by BD
to purchase such Goods and/or Services subject to these
Conditions. The Order shall be deemed to be accepted by the
Supplier upon the Supplier acknowledging or accepting the
order, or doing any act consistent with fulfilling the Order
(whichever is earlier); at which point the Contract shall come
into existence.

2.2 An Order for Goods and/or Services does not constitute an
acceptance by BD of any offer or proposal by the Supplier,
whether in the Supplier’s quotation, acknowledgement, invoice
or otherwise. If any Supplier’s quotation or proposal is held to
be an offer, that offer is expressly rejected and is replaced in its
entirety by the offer made up of the Order.

2.3 Any variation, modification, alteration or extension of or
addition to the Order, the Specification or these Conditions,
including any changes to the price, must either be reflected in
an amended Order issued by BD or agreed in writing and
signed by an authorised representative of BD.

3. Goods and Services

3.1 The Supplier warrants and shall ensure that all Goods (and
their packaging) and Services conform with any applicable
Specification and are provided in accordance with Law and
BD’s instructions. All Services shall be performed by suitably
qualified and experienced personnel, in a prompt, diligent, safe
and professional manner, and to a high standard of skill and
care. The Supplier shall observe all health and safety rules and

regulations and any other security requirements that apply at
any of BD's premises or to any BD equipment or systems.

3.2 Subject to Clause 3.1, the Supplier warrants and shall
ensure that Goods (and their packaging) are: (a) equal in all
respects to any samples or patterns provided or given by either
party; (b) of merchantable quality and fit for any purpose held
out by the Supplier or made known to the Supplier by BD
expressly or by implication; and (c) free from defects in
design, material and workmanship, and remain so for a
minimum of 24 months after delivery.

3.3 BD shall be entitled to inspect the manufacturing premises
and test Goods during manufacture, processing and storage,
which the Supplier shall facilitate at its own expense. Before
dispatching Goods, the Supplier shall carefully inspect and test
Goods for compliance with the Order and the Specification. If
following any inspection or test BD informs the Supplier that it
considers that the premises, processes or Goods will not or
may not comply with the Clauses 3.1 and 3.2, the Supplier
shall take all necessary steps to ensure compliance.

3.4 The Supplier shall: (a) provide all relevant product safety
information in such form as is required by BD or by Law; and
(b) ensure that at all times it has and maintains all the licences,
permissions, authorisations, consents and permits that it needs
to carry out its obligations under the Contract.

4. Delivery and Performance

4.1 The Supplier shall ensure that: (a) all Goods are properly
packed and secured in such manner as to enable them to reach
their destination in good condition; and (b) each delivery is
accompanied by a delivery note which shows all relevant
information.

4.2 The Supplier shall deliver Goods and perform Services at
the time(s) and location(s) specified in the Order, or as
otherwise specified by BD. The time stipulated for delivery or
performance of the Order shall be of the essence.

4.3 Title and risk in Goods shall pass to BD on completion of
delivery of such Goods, but without prejudice to any right of
rejection available to BD.

4.4 BD may require the Supplier to suspend performance of
the Contract if at any time BD’s business or a relevant part of
it is interrupted or restricted by events, circumstances or causes
beyond BD’s reasonable control.

4.5 Whereas signature by BD of the packing slip shall be
accepted as proof of delivery, it shall not amount to an
acceptance by BD of the Goods. All Goods may be subject to
incoming inspection by BD. Acceptance of the Goods shall
not be conclusive of compliance with Clauses 3 and 4, and
shall in no way affect or diminish the warranties provided by
Supplier hereunder.

5. Remedies

5.1 If Goods or Services are not delivered or performed in
accordance with Clauses 3 and 4, then without limiting any of
its other rights or remedies available under statute or at law,
BD shall have the right to any one or more of the following
remedies, whether or not it has accepted such Goods or
Services: (a) to terminate the Contract as set forth herein; (b) to
reject Goods (in whole or in part) and return them to the
Supplier at the Supplier's own risk and expense; (c) to require
the Supplier to repair or replace rejected Goods or re-perform
non-compliant Services within a specified time, or to provide a
full refund of the price of rejected Goods or non-compliant
Services (if paid); (d) to suspend, cancel, or refuse to accept,
any subsequent delivery of Goods or performance of Services;



GENERAL CONDITIONS OF PURCHASE OF GOODS AND SERVICES

05/2020 EDITION - POLAND

or (e) to claim damages.

5.2 These Conditions shall apply to any repaired or
replacement Goods or re-performed Services provided by the
Supplier.

6. Price and Payment

6.1 The price of Goods and/or Services shall be as set out in
the Order. Such price is fixed, and exclusive of amounts in
respect of value added tax (VAT), but includes the costs of
packaging, insurance and carriage of Goods and all of
Supplier’s expenses in relation to the performance of the
Contract except as expressly stated otherwise in the Order. No
extra charges or expenses shall be payable unless agreed in
writing and signed by BD. No interest shall be due on late
payments except as required by Law.

6.2 The Supplier may invoice BD for Goods or Services at
any time after the completion of delivery or performance under
the applicable Contract, or as otherwise provided in the Order.
BD may reject an invoice that does not contain the Order
number or any other information required by BD, by Law, or if
the Supplier is unable to provide signed proof of delivery.

6.3 BD shall pay correctly rendered invoices within 60 days
of receipt of the invoice, or such other period as is stated in the
Order, at the address specified in the Order. Payment shall be
made to the bank account nominated in writing by the
Supplier.

6.4 BD may at any time set off any liability of the Supplier to
BD against any liability of BD to the Supplier, whether under
the same Contract or otherwise.

6.5 Payment shall not be deemed acceptance of satisfactory
performance of the Order and shall not prejudice BD’s rights
in respect of any breach of the Contract.

7. BD Materials and Confidential Information

7.1 All  materials, equipment and tools, drawings,
Specifications, and data supplied by or on behalf of BD or its
affiliates to the Supplier (BD Materials) are and shall remain
the exclusive property of BD. The Supplier shall keep BD
Materials in safe custody and not use them other than in
accordance with BD's written instructions or authorisation. BD
may withhold payment until BD Materials are returned.

7.2 All rights to works as stipulated by the Act on Copyright
and Neighbouring Rights dated 4 February 1994 (Copyright
Law), inventions, industrial designs, utility models,
trademarks, databases, know-how as well as any other matter
of intellectual property (Intellectual Property) developed by
the Supplier or otherwise arising in connection with the
performance of the Contract, including all modifications,
improvements or innovations relating to BD Materials, shall
vest in BD and Supplier agrees hereby to assign irrevocably,
exclusively and free of charge, to BD any and all rights to such
Intellectual Property rights, without time and territorial
restrictions, particularly those it may have in these
modifications, improvements or innovations without any
restriction. In particular, the Supplier assigns to BD and BD
acquires all economic copyrights to objects of such Intellectual
Property upon fixation of each such object and, in each case, at
the latest upon the first use of each such object by BD (or by a
third party acting upon BD’s consent) in Poland or abroad. The
Supplier transfers to BD, and BD acquires, the economic
copyrights to abovementioned objects of the Intellectual
Property particularly in all fields of exploitation listed in
Articles 50 and 74 Sec. 4 of the Copyright Law, including but
not limited to in respect of: (i) recording and multiplying of

objects of Intellectual Property - producing their duplicate
copies of using any technique, including printing, reprography,
magnetic recording and digital technique (ii) trade of an
original or copies on which objects of Intellectual Property
have been recorded — introducing to the market, lending or
renting originals or duplicate copies; (iii) dissemination of
objects of Intellectual Property in a manner other than
specified above — public performance, exhibition,
presentation/screening, replaying, broadcasting and re-
broadcasting, and making available objects of Intellectual
Property to the public in a manner allowing free access for
anybody at a freely chosen time and place and in addition, in
relation to computer programs, additionally (iv) permanently
or temporarily multiplying computer programs in full or in part
with the help of any means and in any form, in particular to
load them, display, use, run, transfer and store; (v) use
computer programs (including its forms resulting from
exercising the rights indicated in point (vi) below), in
particular to run, install, display, receive access and ensure
their compliance with other information systems (including but
not limited to multiplying the code or translating its form); (vi)
translating, adapting, changing the sequence or make any other
change in computer programs, including adjustments resulting
from changing computer infrastructure and, to the extent not
indicated in other provisions of these Conditions, (vii)
disseminating computer programs or their copies, including
lending, renting and introducing to the market and (viii) using
any objects of the Intellectual Property in accordance with
their destination and purpose. Together with the assignment of
the economic copyrights to BD, the Supplier also transfers to
BD, and BD acquires the exclusive right to permit exercise of
derivative copyrights with respect to each such object of
Intellectual Property being a copyrightable work, in all fields
of exploitation described above in this point 7.2. For the
avoidance of any doubts, BD will have temporarily unlimited
right to make any changes in such Intellectual Property
objects, modification, translation, adaptation and derivation
thereof and to dispose and use derivative works within the
territory of the whole world. The Supplier hereby guarantees
and undertakes that the authors (creators) of objects of the
Intellectual Property will not exercise at any time any moral
(personal) author’s rights towards BD (and third parties
authorised by BD to use such object) and to the extent which
could corrupt or make impossible the full use of the objects to
which rights were acquired by BD (including rights to decide
on the first publication of such objects, supervising the manner
of their use and conducting author’s supervision prior their
dissemination) and that BD is entitled to decide on the manner
and scope of exercising moral (personal) author’s rights,
including anonymous dissemination of such objects. Upon
acquiring rights to the Intellectual Property, BD also acquires
the ownership title to the medium or object upon or within
which it has been recorded and handled over to BD. The
Supplier is also obliged to deliver to BD source codes relating
to the Intellectual Property objects being software. With
respect to objects of Intellectual Property which constitute
invention, utility model or industrial design, topographies of
integrated circuits or trademarks the right to obtain patents for
inventions, protection rights for utility designs and trademarks
as well as registration rights for industrial designs and
topographies of integrated circuits is vested with BD,
throughout the territory of the whole world. To the extent these



GENERAL CONDITIONS OF PURCHASE OF GOODS AND SERVICES

05/2020 EDITION - POLAND

rights or any other Intellectual Property, including rights to
database or know-how, would not be vested with BD by virtue
of law, the Supplier transfers to BD, and BD acquires all such
rights within the territory of the whole world, as of the moment
of making their object and in any case at the latest as of the
moment of their first use by BD (or third party acting upon the
BD’s consent) in Poland or abroad. The assignment includes
also priority right to obtain thereof, where applicable. The
parties agree that the any fee stipulated in the Order/Contract
includes also the Supplier’s fee for transferring (or vesting) to
BD of all Intellectual Property rights, including all the
economic copyrights to the objects of Intellectual Property
being works, in all fields of exploitation listed herein and for
transferring the right to permit exercise of derivative
copyrights to Intellectual Property in all fields of exploitation
listed above, as well as transfer of ownership of carriers on
which the Intellectual Property is recorded, and for granting
BD all rights and consents as provided in these Conditions as
well as use by BD (or by third parties acting upon the BD’s
consent), within the territory of the whole world, of all objects
of the Intellectual Property, including the use of all inventions,
utility models, industrial designs, works (on all fields of
exploitation) and know-how. The Supplier is not entitled to
any additional remuneration in this respect. Without prejudice
to the foregoing, the Supplier grants BD to furthest extent
allowed by the mandatory provisions of the applicable law an
irrevocable, (and for an indefinite period of time), non-
exclusive, royalty-free, worldwide, sublicensable licence to use
any intellectual property rights of the Supplier in any Goods or
Services or related work products in order to use such Goods
or Services in the contemplated manner(within the scope and
fields of use provided above only to the extent needed by BD
to exploit such Goods and Services in the contemplated
manner).. The Supplier shall on request or if required sign any
documents necessary to give effect to this Clause 7.2in
particular will procure that any and all licenses granted to BD
remain in force and will not be terminated to the furthest extent
allowed by applicable law and to acquire all rights to objects of
Intellectual Property to procure the assignment of rights
thereto to BD or grant to BD such rights.

7.3 The Supplier shall keep in strict confidence all BD
Materials and all other information of a confidential or
proprietary nature relating to BD or any of its affiliates. The
Supplier shall only disclose such materials or information: (a)
to those of its employees, agents and subcontractors who need
to know them for the purpose of performing the Contract, and
then subject to compliance with the obligations of
confidentiality set out in this Clause; or (b) as required by
Law, any governmental or regulatory authority or by a court of
competent jurisdiction, and then only after giving BD prior
written notice of such disclosure where legally permissible.

7.4 The Supplier may not use any logos or trade marks of BD
or refer to BD or its products or services in any publicity
without BD’s prior written permission.

8. Indemnity, Liability and Insurance

8.1 The Supplier shall keep BD indemnified without limit
against all liabilities, costs, expenses, damages and losses
(whether direct or indirect) suffered or incurred by BD as a
result of or in connection with: (a) any defect or deficiency in
the Goods or Services, or any breach by Supplier of its
obligations under a Contract or any statutory duty, or any act
or omission of Supplier’s employees, agents or sub-contractors

in relation to Goods or Services; and (b) any claim made
against BD for actual or alleged infringement of a third party's
intellectual property rights arising out of or in connection with
the supply or use of Goods or Services.

8.2 Subject to Clause 8.3, BD shall not be liable under or in
connection with a Contract or its termination for any loss of
profits, business or revenue, or for any damage.

8.3 Nothing in a Contract or these Conditions shall restrict or
exclude either party’s liability for death or personal injury, nor
in case of gross negligence, fraud, or any other liability which
may not be lawfully excluded or limited.

8.4 During the term of a Contract and for a period of three
years thereafter, the Supplier shall maintain in force, with a
reputable insurance company, professional indemnity
insurance, product liability insurance and public liability
insurance to cover all liabilities that may arise under or in
connection with the Contract, and any other insurance required
by Law. At BD's request the Supplier shall produce evidence
of such insurance.

9. Termination

9.1 Within [60] days from submitting and Order (unless Order
provides for different term), BD may withdraw from a
Contract in whole or in part at any time by giving the Supplier
written notice, whereupon the Supplier shall discontinue all
work on the Contract. BD shall pay the Supplier fair and
reasonable compensation for any work in progress on Goods or
Services at the time of withdrawal, but such compensation
shall not include any charge for interest, or any Goods or
materials which Supplier is reasonably able to divert to other
orders or customers, or loss of anticipated profits or revenue
and shall in no event exceed the cancelled commitment value
of the Order.

9.2 Either party may terminate a Contract with immediate
effect and without liability by giving written notice if the other
party commits a material or repeated breach of any term of the
Contract or a related Contract and (if such a breach is
remediable) fails to remedy that breach within 30 days of
being notified in writing to do so.

9.3 Termination of a Contract shall not affect rights and
remedies of the parties that have accrued as at termination.
Clauses 7 and 8, and any other Clauses which by implication
survive termination of the Contract, shall continue after
termination in full force and effect.

10. Trade, Regulatory and Ethical Compliance

10.1 The Supplier represents and warrants that it complies, and
will at all times comply, fully with: (a) all Law governing
trans-border sales, re-sales, shipments and transfers of goods
or services, including U.S. and other applicable export control
and anti-boycott laws; and (b) all Law relating to the Goods
and Services, including without limitation any obligation on
the Supplier to ensure that all regulatory and legal
requirements are met such as Regulation No 1907/2006 of the
European Parliament and the Council on the Registration,
Evaluation, Authorisation and Restriction of Chemicals
(“REACH”); the Restriction of the Use of Certain Hazardous
Substances (“RoHS”) in Electrical and Electronic Equipment
(EEE) Directive (2011/65/EU); and the US Dodd Frank Act
Conflict Minerals Rule (“Conflict Minerals”).

10.2The Supplier warrants and undertakes that it and its
employees, agents and sub-contractors: (a) will comply with
all Law relating to anti-bribery and corruption, including the
United States Foreign Corrupt Practices Act 1977 and the UK
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Bribery Act 2010; (b) will not, in connection with or
performance of any Contract, make or promise to make any
improper payment; and (c) will cooperate in full with any
investigation by BD into any breach or suspected breach of
this Clause 10.2. BD may withhold payments under any
Contract and/or suspend or terminate any Contract upon
learning information giving it a factual basis to conclude that a
breach of this Clause 10.2 has been committed.

10.3 The Supplier agrees to provide promptly any information
or documents required by BD to support its compliance with
Law, including without limitation transparency disclosure laws
such as the French Bertrand Act and the U.S. Physician
Payment Sunshine Act, and the Regulations mentioned in
Clause 10.1, as well as applicable industry codes. The Supplier
shall inform BD, on request, of the presence and percentage
(%) of any substance on the BD Materials of Concern List
(“BD MOC”) contained in the Goods.

10.4The Supplier has read and agrees to comply with the BD
Expectations for Suppliers publication as posted at
www.bd.com/abouthd.

11. Miscellaneous Provisions

11.1 These Conditions, the Order and any document referred
to in the Order constitute the whole agreement between the
parties relating to the subject matter of the Order, and
supersede and extinguish any prior agreements or
arrangements relating to such subject matter.

11.2 Nothing in these Conditions shall constitute or be deemed
to constitute a partnership between the parties, nor, except as
expressly provided, shall it constitute or be deemed to
constitute any party as the agent of any other party for any
purpose. The Supplier shall have no right or authority to, and
shall not, enter into any contract, make any representation,
give any warranty, incur any liability, or assume any
obligation, on behalf of BD.

11.3 The Supplier may not assign, sub-contract or in any way
dispose of its rights or obligations under the Contract without
the prior written consent of BD. BD may at any time assign,
transfer, mortgage, charge, subcontract or deal in any other
manner with all or any of its rights or obligations under the
Contract.

11.4 Any term of these Conditions which is or may be void or
unenforceable shall to the extent of such invalidity or
unenforceability be deemed severable and shall not affect any
other provision hereof.

11.5 A waiver of any right or remedy is only effective if given
in writing and shall not be deemed a waiver of any subsequent
breach or default. No failure or delay by a party to exercise any
right or remedy shall constitute a waiver of that or any other
right or remedy.

11.6 In these Conditions any phrase introduced by the terms
including or includes or any similar expression shall be
construed as illustrative and shall not limit the sense of the
words following those terms.

11.7 These Conditions and all Contracts shall be governed by
and construed in accordance with Polish law. and are subject to
the non-exclusive jurisdiction of the Polish courts.

Supplier Signature: Date:
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