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GENERAL TERMS AND CONDITIONS OF PURCHASES OF CP TRADE GROUP
DEFINITIONS
e Delivery — the delivery of non-defective Products in accordance with the Agreement.
e Civil Code — the Polish Civil Code Act of 23 April 1964.

e Buyer —means an entity from the CP Trade group that places an Order, i.e., CP Trade Sp. z
0.0., CP Trade t6dz Sp. z 0.0., CP Trade Rzeszow Sp. z 0.0., CP Trade Tarnéw Sp. z 0.0., CP
Trade Poznan Sp. z 0.0., CP Trade Mielec Sp. z 0.0., or CP Trade Energia i Gaz Sp. z 0.0.

e GTC-these General Terms and Conditions of Purchase.

e Products —the goods offered by the Seller that are specified in the Order.
e Seller —means the entity offering the Products for sale.

e Parties — the Buyer and the Seller.

e Agreement —the meaning assigned in Section 2.1.

e Order —the meaning assigned in Section 2.1.

CONCLUSION OF THE SALE AGREEMENT

The conclusion of the sale of Products between the Buyer and the Seller (the "Agreement")
occurs by the Buyer's submission of an order (the "Order") and the Seller's acceptance of the
Order, or by the Seller's commencement of performance of the Order (whichever occurs
earlier). The Order constitutes an offer within the meaning of the Civil Code and contains at
least the designation of the Product and its net price. All prior statements exchanged between
the Parties (e.g., the Seller's offer, the Buyer's request for quotation) do not constitute an offer
within the meaning of the Civil Code. The terms of sale of the Product contained in the Seller's
offer (if such an offer was delivered to the Buyer) are an element of the Agreement, provided
they are in conformity with the Order.

Failure by the Seller to reject the Order within two business days shall be deemed acceptance
of the Order. Before the expiry of this period, the Seller may cancel the Order.

In addition, an implied conclusion of a contract is permissible if the Buyer places an Order with
a Seller with whom it maintains ongoing business relations. In such case, the lack of an
immediate response by the Seller shall be deemed acceptance of the offer (Article 682 of the
Civil Code).

An acceptance of the Order containing changes, conditions, or reservations shall be deemed to
constitute a new offer within the meaning of the Civil Code. The application of Article 68 of the
Civil Code is excluded (acceptance of an offer with reservations between entrepreneurs).

Acceptance of the Order may be made by a person duly authorized to represent the Seller. It
shall be deemed that the acceptance is binding on the Seller even if made by a person who
ordinarily deals with commercial relations with other entities (e.g., a person who presents
themselves as a sales representative, sales or logistics specialist, etc.).
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By accepting the Order the Parties bind themselves to these GTC. The application of other
contractual templates, including the Seller's standard terms, is excluded.

In case of discrepancies, the following hierarchy of documents applies:
2.7.1.Framework Agreement (if concluded between the Parties);
2.7.2.0rder;

2.7.3.GTC.

DELIVERY

Unless provided otherwise in the Order, the delivery date is determined by the Seller in its offer.
This date is binding on the Parties, even if the Seller reserved that it is an indicative date.

The Seller is obliged to deliver to the Buyer the Product described in the Order together with a
full set of required documents, including transport documents and delivery notes containing
the Order number.

Any change in the Product or in its description (even if it does not affect the Product’s
functionality and its intended use) requires the Buyer’s consent.

If the Buyer did not indicate another place of delivery, it is assumed that this place is the Buyer’s
registered office.

The Seller shall unload the Products at the place of delivery.
The Seller shall inform the Buyer of the exact delivery date at least 3 days in advance.

The benefits and burdens related to the Product and the risk of its accidental loss or damage
pass to the Buyer at the time of delivery.

The Buyer shall examine the Product for quantitative and qualitative conformity with the
Agreement no later than 14 days from its handing over to the Buyer. If defects are found, the
Buyer shall inform the Seller thereof without delay, but no later than 3 days.

The Buyer is not obliged to examine the Products at the moment of their handing over or at
presence of the carrier. In this respect, the provisions of Article 545 § 2 and Article 563 § 1 of
the Civil Code are being modified.

In case of a delay in delivery, the Buyer shall be entitled to a contractual penalty of 0.2% of the
gross Order value for each commenced day of delay, but not more than 50% of the gross Order
value. The Buyer shall be entitled to damages exceeding the amount of the contractual penalty.

PAYMENT

The net price of the Product specified in the Order includes transportation costs to the place of
delivery, as well as all public-law charges (including duties), with the exception of VAT.

The net price of the Product specified in the Order is not subject to indexation or change
regardless of the circumstances (e.g., changes in public-law charges or changes in costs that are
dependent on or independent of the Seller).
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The basis for issuing a VAT invoice is the delivery of the Products and their acceptance by the
Buyer without reservations.

If the Buyer refused to accept the Products due to defects or lack of necessary documents, or if
the Buyer reported defects to the Seller after their handing over, the Buyer may withhold
payment of the price. In such case the payment term runs from the delivery date of the defect-
free Product with the full set of necessary documents.

The Buyer reserves the right to unilaterally exercise a set-off (compensation) of mutual
receivables, whether due or not yet due.

WITHDRAWAL FROM THE AGREEMENT
The Buyer may withdraw from the Agreement for reasons attributable to the Seller if:
a) the Seller delays delivery by at least 14 days; or

b) the Buyer has justified grounds to claim that the Seller will not deliver the Products on time;
or

c) the Seller did not deliver the Products on time, and the Seller knows that late delivery has
no significance for the Buyer due to the nature of the obligation or due to the intended
purpose of the Agreement (e.g., sale of the Product to the Buyer's client).

In the cases described above, the Buyer does not set an additional deadline for the Seller to
fulfill the obligation. The Buyer has the right to withdraw from the Agreement within 90 days
from becoming aware of the grounds for withdrawal.

In the event of withdrawal from the Agreement for reasons specified in Section 5.1 above, the
Buyer has the right to charge a contractual penalty in the amount of 50% of the gross value of
the Order. The Buyer may seek damages exceeding the amount of the contractual penalty.

WARRANTY

The Seller is liable for physical and legal defects of the Products in accordance with the Civil
Code, subject to clause 6.4 below (in Polish: rekojmia). All limitations of the Seller's liability,
including those arising from the Seller's general terms of sale or other regulations, do not apply.

If the Seller or another entity provides a quality guarantee, in case of doubt it is presumed that
the guarantee lasts for two years from the delivery of the Product.

The Seller is obliged to deliver Products that are new, unused, free from physical and legal
defects, and compliant with the technical requirements specified in the Agreement, together
with the necessary documentation.

During the warranty or guarantee period the Seller is obliged to repair/replace a defective
Product within a non-extendable period of 14 days from the date of the complaint and delivery
to the Seller of the defective Product, unless repair or replacement within that time is not
possible for technical reasons, which the Seller must prove (in the latter case
repair/replacement should be carried out promptly, no later than 30 days). After the expiry of
the period for repair/replacement the Buyer may undertake its own repair actions at the Seller's
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expense, as well as withdraw from the Agreement without setting an additional deadline to
remedy defects.

LIABILITY OF THE SELLER

The Seller shall be liable for non-performance or improper performance of the Agreement, for
damages arising therefrom (both actual damages and lost profits), and for defects of the
Products, to the extent provided by the Civil Code.

All limitations of the Seller's liability in contract or in tort, including those arising from the Seller's
general terms of sale or other Seller regulations, shall not apply.

I[P PROTECTION. CONFIDENTIAL INFORMATION

The Seller, by entering into the Agreement, warrants that the Products sold do not infringe any
copyrights or any industrial property rights of third parties. If this representation proves to be
false, the Seller shall fully compensate the Buyer for damages suffered on this basis (both actual
damages and lost profits).

All information provided or disclosed by the Buyer in connection with the Agreement, its
conclusion and performance, constitutes confidential information regardless of whether it was
designated as confidential or not.

The Seller is obliged to maintain confidentiality and not disclose confidential information for a
period of 5 years from the conclusion of the Agreement. Notwithstanding the above,
information that constitutes the Buyer’s trade secrets within the meaning of the Act on
Combating Unfair Competition is protected without time limitation.

EXPORT CONTROL

The Seller is obliged to inform the Buyer in writing or by e-mail before entering into the
Agreement if the Product being sold is subject to any regulatory restrictions in the area of trade
(including export), including if the Product constitutes a dual-use item within the meaning of
Regulation (EU) 2021/821 of the European Parliament and of the Council of 20 May 2021 setting
up a Union regime for the control of exports, brokering, technical assistance, transit and transfer
of dual-use item. In such a case, the express consent of the Buyer to acquire a product subject
to restrictions is required.

If the Seller has breached the obligation described in point 9.1 above, the Buyer may withdraw
from the Agreement within 6 months from the delivery of the Product, no later than 1 year from
the date of conclusion of the Agreement. Additionally, the Seller shall compensate the Buyer
for damages arising from the existence of regulatory restrictions in the circulation of the
Product.

LITIGATION. GOVERNING LAW

The court competent to resolve all disputes related to the Agreements shall be the court with
venue jurisdiction for the Buyer.

The sale of the Products shall be governed by Polish law. The application of the United Nations
Convention on Contracts for the International Sale of Goods is excluded.
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FINAL PROVISIONS

The Buyer may transfer part or all of its rights and obligations arising from the Agreement to
any entity within the Buyer's corporate group, without the Seller's consent. The Seller may
transfer part or all of its rights and obligations arising from the Agreement to any entity only

after receiving the Buyer's written consent.

If any provisions of these GTC are invalid, the remaining provisions shall remain in force.



