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GENERAL TERMS AND CONDITIONS OF SALE AND DELIVERY OF CHIESI NV 

1. DEFINITIONS 
1.1 In these general terms and conditions of sale and delivery, the following definitions apply: 

- Customer: any legal entity/institution - being a hospital or pharmacist, or a wholesaler-distributor (Belgium) / 
wholesaler (Grand Duchy of Luxembourg) - that is a party to or involved in a legal act referred to in Article 2.1 
relating to the sale and delivery of products by Chiesi to it, or to whom a legal act referred to in that article is 
addressed or from whom a request as referred to therein originates; 

- Chiesi: Chiesi NV, a public limited company, with registered office at Brussels National Airport 1K, B-1930 
Zaventem, Belgium (company number 0826.654.883); 

- Terms and conditions: these general terms and conditions of sale and delivery. 

2. APPLICABILITY 
2.1 Only these Terms and Conditions apply to all offers, quotations, order confirmations, deliveries of products and 

invoices from Chiesi to the Customer, to all orders placed by the Customer, to all agreements between Chiesi and 
the Customer and to any amendments thereto, as well as to any request from the Customer to this effect, regardless 
of whether an agreement is/has been concluded between Chiesi and the Customer. 

2.2 Any general or other terms and conditions used by the Customer shall not apply. The Customer may only invoke 
provisions that deviate from and/or supplement these Terms and Conditions if and insofar as these have been 
expressly accepted in writing by Chiesi. Such deviating and/or supplementary provisions shall not affect the 
applicability of the other provisions of these Terms and Conditions and shall apply exclusively to the agreement for 
which this has been expressly agreed in writing. 

2.3 By accepting these Terms and Conditions, the Customer also agrees to the applicability of these Terms and 
Conditions to all future agreements between Chiesi and the Customer and to all offers, quotations, order 
confirmations, orders/purchases and (requests for) delivery of products. 

3. CONCLUSION OF AGREEMENTS AND CANCELLATION 
3.1 All offers and quotations from Chiesi, as well as all orders/purchases from the Customer, whether verbal or written, 

are without obligation for Chiesi and are not binding on it, unless the offer or quotation from Chiesi expressly states 
otherwise or unless the order/purchase from the Customer has been formally confirmed by Chiesi. 

3.2 If an offer or quotation consists of a composite price quotation, this does not mean that Chiesi can be obliged to 
deliver part of the products included in that offer or quotation at a corresponding part of the quoted price, nor does 
the offer or quotation in question automatically apply to repeat orders, if applicable. 

3.3 All documents, items, and data, including but not limited to photographs, examples, specifications, samples, and 
models, as provided in catalogs, folders, brochures, and/or on the Chiesi website, or displayed by Chiesi or sent to 
the Customer, are as accurate as possible, but are not binding on Chiesi and can never be regarded as an exact 
representation of what Chiesi offers or is obliged to deliver. If an offer or quotation from Chiesi is accompanied by 
documents, items, and data as referred to in this paragraph, regardless of whether Chiesi has created these 
documents, items, or data itself or whether they have been drawn up by and/or originate from third parties, the 
Customer undertakes not to reproduce these documents, documents, and data, unless Chiesi gives prior written 
permission. These documents, pieces of information, and data remain the property of Chiesi or the relevant third 
party and must be returned to Chiesi upon first request. 

3.4 Agreements between Chiesi and the Customer are concluded if and as soon as Chiesi has sent a written order 
confirmation to the Customer, in which case the date of that order confirmation is decisive, or a (provisional) invoice, 
in which case the date of the (provisional) invoice is decisive, or - if this moment is earlier - if Chiesi has started to 
execute that order/purchase order from the Customer, including, but not limited to, the delivery of products. The order 
confirmation or the (advance) invoice is deemed to fully reflect the agreement and the products to be delivered, 
including the applicability of these Terms and Conditions. Subsequent deliveries of missing, additional, or identical 
goods and/or services are excluded, unless expressly agreed otherwise in writing prior to the original delivery. 

 
3.5 Each agreement concluded between Chiesi and the Customer in accordance with Article 3.4 constitutes a separate 

agreement between Chiesi and the Customer. 

3.6 Chiesi is authorized to engage third parties for the performance of the agreement if Chiesi deems this necessary or 
desirable. These third parties are entitled to invoke the provisions of these Terms and Conditions vis-à-vis the 
Customer. The provisions of these Terms and Conditions therefore constitute an irrevocable third-party clause within 
the meaning of Article 5.107 of the Dutch Civil Code (BW), which the third parties engaged by Chiesi may invoke 
directly against the Customer. 
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3.7 Unless the parties reach agreement on cancellation, if the Customer wishes to cancel the agreement in whole or in 
part after the agreement has been concluded and before delivery of the products concerned - all costs incurred by 
Chiesi up to the time of cancellation will be charged to the Customer as cancellation costs, without prejudice to 
Chiesi's right to full compensation, including compensation for lost profits. 

4. PRICES AND PAYMENT 
4.1 Unless expressly agreed otherwise in writing, Chiesi's prices are based on the most recent price list communicated 

by Chiesi for Belgium or the Grand Duchy of Luxembourg, which is considered to be valid. The prices quoted are 
exclusive of VAT, in accordance with the applicable laws and regulations. 

4.2 Unless expressly agreed otherwise in writing, Chiesi shall always have the right, even after the conclusion of the 
agreement, to adjust the price in the event of a change in the price list(s). Chiesi shall inform the Customer of any 
price changes as soon as possible. The Customer shall always be obliged to pay the price changed in accordance 
with this article. 

4.3 Payment by the Customer shall be made by SEPA Direct Debit or by bank transfer to a bank account designated by 
Chiesi within thirty (30) days from the invoice date. For hospitals, a payment term of ninety (90) days from the invoice 
date shall apply. The value date indicated on Chiesi’s bank statements shall be decisive and shall therefore be 
considered the payment date.  

4.4 Chiesi is entitled to demand advance payment at the time of delivery, in which case the Customer is obliged to comply. 

4.5 At Chiesi's first request, to which Chiesi is entitled at all times, the Customer must immediately provide security for 
the timely and correct fulfillment of its obligations in a manner to be determined by Chiesi. 

4.6 Unless expressly agreed otherwise in writing, any discounts agreed between Chiesi and the Customer shall only 
apply to the invoice in question and may therefore only be deducted by the Customer from that invoice. The Customer 
cannot derive any rights from a discount granted previously with regard to other invoices. 

4.7 The Customer is not authorized to set off any disputed or undisputed debt owed to Chiesi against any disputed or 
undisputed debt owed by Chiesi to the Customer, or to suspend payment of such a debt to Chiesi. 

4.8 In the event of non-payment by the Customer on the due date of the invoice, interest on arrears shall be payable by 
operation of law and without prior notice of default, equal to the interest rate as determined in Article 5 of the Act of 
2   August   2002   concerning   the   combating   of   late payment   in   commercial transactions. 
All judicial and extrajudicial costs incurred by Chiesi in the context of the collection of outstanding amounts shall be 
borne by the Customer. 

4.9 Any payment made by the Customer shall first be deemed to be payment of any costs owed, then of any interest 
owed, and after full payment thereof, the payment shall be deemed to be payment of the oldest outstanding invoice, 
regardless of whether the Customer has stated otherwise when making the payment. 

4.10 If the Customer fails to meet any payment obligation, or fails to do so on time or only partially, Chiesi shall be entitled, 
at its discretion, to suspend the performance of the agreement and any other agreements between the parties, or to 
terminate any agreement with the Customer in whole or in part, without any obligation to pay compensation to the 
Customer. In addition, Chiesi is entitled to claim compensation from the Customer in the event that the Customer 
fails to fulfill its obligations arising from the agreement or any other agreement, either in whole or in part, properly or 
on time. 

5. DELIVERY TIME, DELIVERY, TRANSPORT AND RISK 
5.1 The delivery times and dates specified by Chiesi are target times and dates, which are only approximate and never 

constitute a strict deadline or date. If the Customer still has to fulfill any obligation towards Chiesi, for whatever reason, 
including advance payment, Chiesi is entitled to suspend its deliveries. If a delivery time/date is exceeded because, 
for example, the Customer has not provided clear delivery or other instructions, or because a circumstance beyond 
Chiesi's control has arisen that prevented delivery within the agreed delivery time/date, the delivery time/date will be 
extended by the time that the performance of the agreement has been delayed or impeded as a result. 

5.2 If a delivery time/date is exceeded, the Customer shall never be entitled to compensation for any direct or indirect 
damage, nor to termination of the agreement, nor to suspension of any of its own obligations under the agreement in 
question or any other agreement. 

5.3 Unless expressly agreed otherwise in writing, deliveries of products are always 'Delivered Duty Paid' (DDP), in 
accordance with the provisions relating to this method of delivery in the most recent version of the Incoterms, currently 
the Incoterms® 2020 rules. Delivery of the products will take place at the delivery address(es) agreed between the 
parties(s). 
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5.4 Early deliveries are permitted at all times. The Customer is obliged to accept such deliveries from Chiesi. If early 
deliveries are made at the request or by the actions of the Customer, any additional costs incurred as a result will 
always be borne by the Customer. 

5.5 If, at the time the products are offered to the Customer at the delivery address specified in writing by the Customer, 
the Customer does not accept them for any reason whatsoever, Chiesi is entitled to store the products at the 
Customer's expense and risk. However, after a period of 10 (ten) days, Chiesi shall be entitled to sell these products 
privately. Any sales revenue lost by Chiesi as a result, or the lower sales revenue realized and the costs incurred, 
shall be borne by the Customer, without prejudice to Chiesi's other rights. 

5.6 If and as soon as the products are offered to the Customer at the delivery address specified in writing by the Customer, 
the Customer is obliged to immediately check the delivered products and their packaging for any shortages and/or 
visible defects and to immediately notify Chiesi - but no later than 48 hours after delivery - of any shortages and/or 
visible defects in the delivered products and their packaging and give Chiesi the opportunity to verify this. The 
Customer must also note such complaints on the delivery note, invoice, and/or transport documents. If the Customer 
fails to comply with the obligation to inform Chiesi as referred to in the first and second sentences of this paragraph, 
the Customer will be deemed to have approved the delivery. In that case, complaints in this regard will no longer be 
considered by Chiesi, with the exception of the provisions of Article 7. 

6. SUITABILITY 
6.1 Chiesi guarantees the quality of the products it delivers, as required for their application and use, under the conditions 

communicated to the Customer in writing for the product in question and stated in the instructions for use and storage, 
as well as other instructions regarding those products. 

6.2 Under no circumstances shall the Customer have any claim under this provision or any right of recourse against Chiesi 
in the event that: 
a. the Customer fails to fulfill one or more obligations towards Chiesi for any reason whatsoever; 

b. the alleged defect cannot be regarded as a defect that arose during normal use of the delivered products; 
c. the delivered products have been used in circumstances that do not correspond to the circumstances for which 

they are intended; 
d. the delivered products have been transported, stored, or used improperly, carelessly, or incorrectly, or in violation 

of legal or Chiesi's instructions for use and storage, as well as other instructions regarding the products; 
e. there is a defect that the Customer knew or should have known about, or a defect caused by a circumstance that 

occurred after the products were delivered to the Customer. 

6.3 In the event of a defect, the Customer shall immediately, but in any case no later than 8 (eight) days after the defect 
could reasonably have been discovered, notify Chiesi in writing of the complaint and the nature of the defect. In all 
cases, the Customer's right to invoke the soundness of the product shall lapse after the expiry of the aforementioned 
period of 8 (eight) days. 

 
6.4 If, in Chiesi's opinion, a valid claim has been made under Article 6.1, Chiesi shall, at its discretion, either (i) replace 

the defective product free of charge, whereby the defective product shall become the property of Chiesi, or (ii) 
reimburse the Customer for (part of) the purchase price of the defective product, without the Customer being entitled 
to any further compensation. 

6.5 Under no circumstances shall the Customer be entitled to suspend its obligations under the agreement or to terminate 
the agreement on the grounds of a defect in a product delivered by Chiesi. 

6.6 The provisions of Article 6.1 are exhaustive and exclude any other warranty, whether written or oral, express or 
implied. 

7. NOTIFICATION OF COMPLAINTS 
7.1 Complaints regarding invisible defects in products must be submitted to Chiesi (via 

customerservice.benelux@chiesi.com ) in writing within 5 (five) days after they have been or could reasonably have 
been discovered, stating the nature and grounds of the complaints in detail and accompanied by evidence, on pain 
of forfeiture of all possible claims in this regard. 

7.2 After written notification in accordance with Article 7.1, Chiesi will investigate the validity of the complaint as soon as 
possible; to this end, the Customer will cooperate with Chiesi free of charge. If Chiesi considers the complaint to be 
justified, it shall be entitled, at its discretion, at any time to (i) replace the defective product free of charge, whereby 
the defective product shall become the property of Chiesi, or (ii) reimburse the Customer for (part of) the purchase 
price of the defective product, without the Customer being entitled to any further compensation. However, if Chiesi 
considers the complaint to be unfounded, it is entitled to charge the Customer for the costs incurred by the 
investigation as well as any other damage suffered by it as a result. 

mailto:customerservice.benelux@chiesi.com%20)
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7.3 Products that are the subject of a complaint in accordance with Articles 5.6 or 7.1 cannot be returned to Chiesi unless 
Chiesi has given its express prior written consent. 

7.4 Complaints regarding invoices must be submitted to Chiesi in writing via customerservice.benelux@chiesi.com within 
10 (ten) days of the invoice date, stating the nature and grounds of the complaints in detail. After this period has 
expired, the Customer is deemed to have approved the invoice. Complaints will no longer be considered by Chiesi 
after this period. 

7.5 Under no circumstances does a complaint as referred to in Articles 5.6 and 7.1 respectively entitle the Customer to 
suspend its obligations under any agreement with Chiesi. 

8. RETURNING PRODUCTS 
8.1 Products delivered by Chiesi and received by the Customer may only be returned to Chiesi with Chiesi's consent and 

under conditions to be set by Chiesi. In addition, the products to be returned must meet the following criteria: 
- the products to be returned must be in their original condition and packaging and must be undamaged and 

unopened; 
- The products to be returned must comply with FMD requirements. 
- the packaging of the products to be returned must not be marked, labeled, or otherwise modified/altered; 
- The products to be returned must have a sufficient remaining shelf life, which will be assessed by Chiesi. 
- The products to be returned must be accompanied by a copy of the relevant invoice or packing slip. 
- Only complete packages (sales units) will be accepted by Chiesi. 

The Customer is also obliged to carefully package the products to be returned for the return shipment, whereby the 
transport costs and the risk of that return shipment are at the expense and risk of the Customer. Chiesi is also 
entitled to charge the Customer for any handling costs. Any credit will only be issued after Chiesi has received, 
inspected, and approved the returned products. If, upon assessment, the products do not meet the return criteria, 
Chiesi reserves the right not to issue a credit. 

8.2 Sterile products are explicitly excluded from return. Refrigerated products cannot be returned either, unless - at 
Chiesi's sole discretion - the cold chain has not been broken. If this condition is met, the conditions and criteria set 
out in Article 8.1 apply to the return of refrigerated products. 

9. RETENTION OF TITLE 
9.1 Chiesi retains ownership of all products delivered to the Customer (both paid and unpaid) until the purchase price for 

all these products has been paid in full, including any interest and costs owed. The retention of title also applies to 
any claims that Chiesi may have against the Customer due to the Customer's failure to fulfill one or more of its 
obligations towards Chiesi. 

9.2 If and as long as the products are subject to retention of title, the Customer is not permitted to dispose of these 
products or to establish any limited right thereto, other than in the normal course of its business. The Customer's right 
to dispose of the products in the course of its business shall automatically lapse if (i) the Customer is subject to 
seizure, (ii) the Customer has applied for a moratorium on payments or has filed for bankruptcy, (iii) the Customer's 
bankruptcy is/has been applied for, or (iv) the Customer enters into a payment arrangement with one or more of its 
creditors. 

9.3 The customer has a duty of care with regard to the products subject to retention of title and must insure and keep 
them insured against all risks customary in the industry, including, but not limited to, fire, theft, explosion, and water 
damage. The customer shall make the insurance policies available to Chiesi for inspection upon first request. 

9.4 If the Customer fails to fulfill its obligations under any agreement concluded with Chiesi, or if Chiesi has good reason 
to fear that the Customer will fail to fulfill its obligations under any agreement concluded with Chiesi, Chiesi is entitled 
to remove (or have removed) the products delivered to the Customer (both paid and unpaid), take them back and 
store them elsewhere. In particular, but not exclusively, this right exists if (i) the Customer has applied for a moratorium 
on payments or has filed for bankruptcy, (ii) the Customer's bankruptcy is/has been applied for, or (iii) the Customer 
enters into a payment arrangement with one or more of its creditors. In the event that Chiesi wishes to exercise its 
property rights referred to in this article, the Customer must cooperate by giving Chiesi or a third party or parties 
designated by Chiesi permission to enter all locations where the products owned by Chiesi are located and to take 
back those products. 
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9.5 The Customer must immediately notify Chiesi if third parties claim to have rights with regard to products delivered by 
Chiesi to the Customer that are subject to retention of title, or if third parties wish to establish rights or seize these 
products. In that case, Chiesi is entitled to temporarily or permanently remove the products in question from the 
Customer's premises, take them back and/or store them elsewhere. 

9.6 All costs relating to the exercise of retention of title, including the costs of transport and storage, shall be borne by 
the Customer. 

9.7 In the event that Chiesi has exercised its retention of title, Chiesi shall at all times be entitled, but not obliged, to sell 
the products to a third party and the Customer shall be credited by Chiesi for the value (to be determined by Chiesi) 
of the products in economic circulation or the net sales value, whichever is lower, less all costs incurred for the return 
and without prejudice to Chiesi's right to compensation for the damage resulting from the Customer's failure to 
comply. 

9.8 In the event of resale by the Customer of products that have not (yet) been paid for or have only been partially paid 
for, the Customer undertakes, at Chiesi's first request, to establish a right of pledge on the claims arising from this 
resale against its buyer (the second buyer). The Customer is obliged, at Chiesi's first request, to provide all relevant 
information and to do everything necessary to establish the aforementioned lien. The amount paid by the second 
buyer to Chiesi under the lien will be deducted from the amount owed by the Customer to Chiesi. 

10. FORCE MAJEURE 
10.1 Force majeure is understood to mean any circumstance beyond Chiesi's control, which was reasonably 

unforeseeable at the time of concluding the agreement and whose consequences are unavoidable, and which makes 
the performance of its contractual obligations wholly or partially, temporarily or permanently impossible. This 
includes: transport difficulties, fire, accidents, import and export restrictions, customs obstacles, war (or threat of war), 
war damage, mobilization, martial law and other disturbances, riots, civil commotion, acts of war, epidemics, natural 
disasters, government measures, sit-ins, serious disruptions in Chiesi's business, such as strikes, blockades, 
boycotts, excessive absenteeism due to illness and other business disruptions, as well as the impossibility of fulfilling 
the agreement as a result of shortcomings on the part of Chiesi's suppliers or persons or entities engaged by Chiesi 
to perform the agreement, import and export bans or other legal impediments at home and/or abroad, as well as facts 
and circumstances of an economic nature. 

10.2 In the event of force majeure, the parties are entitled to suspend their obligations under the agreement, whereby the 
party affected by force majeure must immediately notify the other party of the force majeure situation. If the situation 
of force majeure lasts longer than four weeks, each of the parties is entitled to terminate the agreement in whole or 
in part by means of a written notification to the other party, without the parties being liable to pay any compensation 
to each other. 

10.3 In the event of force majeure, Chiesi is entitled to claim payment for those services that Chiesi has performed in 
execution of the agreement in question before the force majeure situation arose. 

11. INTELLECTUAL PROPERTY 
11.1 All intellectual property rights and/or similar rights to all products sold and delivered by Chiesi are vested solely and 

exclusively in Chiesi or, where applicable, its suppliers/licensors. These include patent rights, trademark rights, 
copyrights, design rights, know-how, trade name rights, database rights, and exclusive licensing rights. The delivery 
of a product originating from Chiesi cannot be regarded as an explicit or implicit license to use, publish, reproduce, 
exploit, or release the intellectual property rights to third parties, unless explicit written permission has been obtained 
from Chiesi. 

11.2 The Customer shall immediately notify Chiesi if it discovers that a third party is infringing any intellectual property 
rights of Chiesi or, where applicable, its suppliers/licensors, or if a third party makes any claim against the Customer 
in connection with the intellectual property rights of Chiesi or, where applicable its suppliers/licensors. If Chiesi so 
requests, the Customer shall provide all reasonable cooperation that may lead to the earliest possible termination of 
the infringing acts or the dispute. 

11.3 The Customer shall refrain from any action that could damage the distinctive character, reputation, or goodwill of the 
Chiesi brand and/or name and its products. 

12. LIABILITY 
12.1 Except in the case of intent or gross negligence on the part of Chiesi or its personnel, Chiesi shall not be liable for 

any damage resulting from a contractual shortcoming or from a non-contractual error towards the Customer. This 
exclusion shall not apply in the event of a breach of an essential contractual obligation as referred to in Article 6 of 
these Terms and Conditions. 
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12.2 Under no circumstances shall Chiesi be liable for consequential and/or indirect damage, including, but not limited to, 
business damage, loss of profit and turnover, lost savings, and stagnation damage suffered by the Customer. Nor 
shall Chiesi be liable for damage that can be attributed to an act or omission on the part of the Customer or a third 
party engaged by the Customer. 

12.3 Except in cases of intent or gross negligence on the part of Chiesi or its personnel, Chiesi's liability shall in any event 
be limited to the amount of the original purchase price of the products concerned (less any discounts as stated on 
the invoice), or, if that amount is lower, to the amount covered by Chiesi's liability insurer and actually paid out in the 
case in question. 

12.4 If products placed on the market by the Customer prove to be defective or pose a risk to the safety or health of 
persons, the Customer must, at Chiesi's first request, return (recall) the products delivered to it or retain them (block 
them), in accordance with the applicable legislation on product safety. The timing and terms of the recall shall be 
determined in consultation between the parties, taking into account the nature of the product and the circumstances 
of the case. The reasonable costs incurred in connection with such a recall shall be borne by Chiesi, provided that 
the Customer informs Chiesi in advance and obtains its consent, unless urgent circumstances make this impossible. 
Chiesi shall not be liable for any damage suffered by the Customer as a result of the recall, unless such damage is 
attributable to Chiesi under the law, the agreement, or these Terms and Conditions. 

12.5 If Chiesi supplies products to the Customer that Chiesi itself has obtained from its own supplier(s), Chiesi shall only 
be liable for warranty or liability to the extent that it itself can claim such warranty or compensation from its own 
supplier(s), and to the extent that this is actually granted in the case in question. This limitation does not apply in the 
event of intent or gross negligence on the part of Chiesi or its personnel. 

12.6 The products sold and delivered by Chiesi are licensed by the competent authorities for use in the territory where 
they are sold. Chiesi is not liable for damage resulting from the Customer placing these products on the market 
outside Belgium and/or the Grand Duchy of Luxembourg, unless mandatory provisions of foreign law or international 
regulations require otherwise. 

13. CUSTOMER'S OBLIGATIONS AND INDEMNIFICATION 
13.1 In connection with the products sold and delivered to the Customer by Chiesi, the Customer must at all times be in 

possession of the relevant permits and certificates and comply with the conditions set out therein, including, but not 
limited to, those relating to the safety, transport, storage, and sale of the products. The Customer must provide Chiesi 
with proof of this upon request. 

 
13.2 By placing an order, the Customer simultaneously declares that, with the apparent aim of promoting the sale of the 

product(s) purchased, no money or services or goods of monetary value have been offered, granted, promised or 
requested by the Customer in any way, except as permitted under applicable Belgian laws and regulations. 

 
13.3 The Customer is obliged to observe or follow all (statutory or non-statutory) instructions for use and storage, as well 

as other instructions that must be observed with regard to the products and their transport, storage, and use, and 
which contribute, for example, to the shelf life of the products and the safety of the user. The Customer is also obliged 
to clearly and explicitly communicate these instructions for use and storage, as well as other instructions, to third 
parties who use the product. The Customer is not permitted to remove or alter the instructions for use and storage or 
other instructions contained in or on the products, nor to make any changes to the labeling or packaging of the 
products. 

 
13.4 The Customer indemnifies Chiesi against all claims and demands from third parties insofar as these relate to or result 

from (i) the Customer's failure to comply with these Terms and Conditions or other legal regulations or Chiesi's 
regulations, (ii) the Customer's failure to inform (third-party) users about the use of the product, or (iii) the agreement 
between the Customer and Chiesi and the performance thereof. The Customer is also obliged to compensate Chiesi 
for all damage suffered by Chiesi in such a case, including damage to Chiesi's good name and reputation. 

 
14. PRIVACY, CONFIDENTIALITY, AND SECRECY 
14.1 In performing the agreement, the parties shall comply with the applicable laws and regulations in the field of personal 

data protection. The parties are obliged to provide each other with all reasonable cooperation in order to enable the 
other party to comply with its obligations under the aforementioned laws and regulations. 

14.2 Without prejudice to any applicable legal confidentiality obligations, the Customer is obliged to maintain confidentiality 
with regard to all information provided by or on behalf of Chiesi that relates to the performance of this agreement 
and/or Chiesi's business, unless Chiesi has given its prior express written consent to disclose the information in 
question. The same applies to the content of the agreement. 
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14.3 This confidentiality obligation does not apply to information that has become publicly known without any breach of a 
confidentiality clause, or if the information was already known to the Customer at the time of receipt of the information 
under the agreement, or if that information was provided by a third party without that third party having breached a 
confidentiality clause. Furthermore, the confidentiality obligation does not apply insofar as disclosure is required by 
law, or by a binding decision of a court, another government body, or a professional obligation. However, insofar as 
possible, the Customer will consult with Chiesi prior to disclosure regarding the form and content of the disclosure. 

14.4 The Customer shall also impose the confidentiality obligation on its employees and all other third parties who have 
access to the relevant information in the context of performing their work for the Customer. 

14.5 The confidentiality obligation referred to in this article shall remain in force for a period of three years after the expiry 
or termination of the agreement, without prejudice to any longer periods that may apply for statutory confidentiality 
obligations and statutory retention periods. 

15. SUSPENSION AND TERMINATION 
15.1 If and as soon as: 

a) the Customer has failed to fulfill one or more of its obligations under these Terms and Conditions or under 
any agreement with Chiesi, or has failed to do so in a timely or proper manner; 

b) third parties assert rights with regard to the Customer's property or the Customer's goods are seized; 
c) the Customer applies for judicial reorganization or bankruptcy proceedings, or bankruptcy or judicial 

reorganization proceedings are/have been applied for against the Customer, the Customer enters into a 
payment arrangement with one or more of its creditors, or otherwise gives the impression that it is or will be 
insolvent; 

d) The Customer proceeds with the voluntary or involuntary dissolution or liquidation of its business, the 
business is continued in a different legal form, or the statutory or actual place of business is relocated to 
another country, direct or indirect control of the Customer is transferred to a third party; 

e) the Customer transfers the rights under any agreement to which these Terms and Conditions apply to a third 
party, 

all claims of Chiesi against the Customer, on whatever grounds, shall become immediately due and payable without 
further notice or notice of default. In addition, Chiesi shall be entitled, at its discretion, to suspend its obligations 
towards the Customer, on whatever grounds, until the Customer has fully fulfilled its obligations towards Chiesi and/or 
to terminate the agreement in whole or in part, in both cases without judicial intervention, by means of a written 
statement and without being liable in any way to the Customer for damage, costs, and interest, notwithstanding 
Chiesi's right to claim full compensation. 

15.2 Except as provided in Article 10.2, the Customer waives the right to terminate any agreement with Chiesi extrajudicially 
due to breach of contract, in accordance with applicable Belgian law. This provision does not affect the Customer's 
right to have the agreement terminated by a court. 

 
16. ANTI‑CORRUPTION LEGISLATION AND RELATED OBLIGATIONS 

16.1 The Customer declares that it has taken note of and shall comply with the applicable anti‑bribery legislation and with 

Chiesi’s Anti‑Bribery and Anti‑Corruption Policy (available via the following link: Chiesi Anti-omkopingsbeleid). 

16.2 The Customer declares that there are no known circumstances of conflict of interest that could hinder or jeopardise 
the performance of this Agreement. The Customer undertakes to notify Chiesi promptly and in writing of any (potential) 
conflict of interest that arises or becomes known after the execution of this Agreement. 

16.3 The Customer undertakes to inform Chiesi without delay of any breach of this Article, as well as of any investigation, 
judicial proceedings or other proceedings involving the Customer that relate to corruption and/or bribery. Such 
notification shall be made via the following e‑mail address: legal.benelux@chiesi.com, or alternatively via Chiesi’s 
whistleblowing channel, accessible through Speakup&BeHeard. 

16.4 Chiesi and the Customer acknowledge that any breach of the provisions of this Article, or any part thereof, constitutes 
a material breach of the Agreement. Should Chiesi receive any information or notification concerning facts or judicial 
proceedings that reasonably indicate a breach of this Article 16, or any part thereof, Chiesi may, without prejudice to 
any other rights or remedies available to it, suspend performance of the Agreement or terminate the Agreement with 
immediate effect. 

 
17. CODE OF INTERDEPENDENCE 
17.1 The Customer declares that it has taken note of Chiesi’s Code of Interdependence, which sets out Chiesi’s 

sustainability objectives (available via the following link: Chiesi Code of Interdependence). The Customer also 
declares that it pursues sustainability within its business operations. 

 

https://www.chiesi.be/flipbook.php?url=https://www.chiesi.be/documenti/Chiesi-Anti-bribery-Policy-Benelux-ENG-version.pdf
mailto:legal.benelux@chiesi.com
https://ch-speakupandbeheard.com/en/
https://www.chiesi.be/flipbook.php?url=https://www.chiesi.be/documenti/30_code-of-interdependence.pdf
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18. MISCELLANEOUS 
18.1 The invalidity, nullity, or unenforceability of any provision of these Terms and Conditions shall not affect the validity 

of the remaining provisions. In the event that one or more provisions are or become void, voidable or unenforceable, 
Chiesi and the Customer shall agree on replacement provisions that are valid and that most closely approximate the 
content and meaning of the provision(s) that have been found to be void, voidable or unenforceable. 

 
18.2 Unless the parties have expressly agreed otherwise in writing, or unless otherwise provided in these Terms and 

Conditions, any claim against Chiesi shall in any case lapse 1 (one) year after the date of delivery or 1 (one) year 
after the date on which delivery should have taken place. 

 
18.3 The rights and obligations of the Customer under these Terms and Conditions and/or any agreement to which these 

Terms and Conditions apply may not be transferred to third parties or encumbered with any limited right, except with 
the prior written consent of the other party. Any transfer in violation of this prohibition shall not affect the validity of 
the transfer, but may give rise to contractual liability. 

18.4 Amendments or additions to any provision in these Terms and Conditions shall only be valid if agreed in writing by 
the parties. 

 
18.5 These Terms and Conditions have been drawn up in Dutch and translated into French. In the event of any differences 

in text and/or interpretation between the different versions, the Dutch version of the Terms and Conditions shall 
always be decisive and binding. 

 

19. CHOICE OF LAW AND JURISDICTION 

19.1 All agreements between Chiesi and the Customer, these Terms and Conditions, and all non-contractual obligations 
arising from or related to them are governed by Belgian law. The applicability of the United Nations Convention on 
Contracts for the International Sale of Goods (Vienna, April 11, 1980) is expressly excluded. 

19.2 All disputes concerning or arising from or related to an agreement or offer or quotation concluded by Chiesi to which 
these Terms and Conditions apply in whole or in part, these Terms and Conditions, as well as all non-contractual 
obligations arising from or related to them, shall be submitted exclusively to the competent Dutch-speaking court in 
Brussels for settlement. 

 
* * * 


