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 Delivery of the Goods shall be considered to have occurred when the Delivery 
Contact or other authorised representative of the Buyer at the Buyer's Delivery 
Location has signed the Supplier's delivery note confirming receipt. 

7. Specification of 
Goods and (the 
"Specification ") 

The Goods shall be supplied in accordance with the following specification (the 
"Specification") 

 Product Code 
Batch No. 

Product Description QTY  

Batch No: 
220188 
Expiry Date: 
01/2025 

Each ml of DAT neutralizes at least 1,000 IU of 
diphtheria toxin out of at least a total of a 10,000 
IU in a 10 ml vial. Each carton contains 5 vials 
with 10 ml of diphtheria 
antitoxin. Diphtheria antitoxin is supplied in 10 
ml vial containing an injectable solution of the 
specific and purified F(ab')2 equine-derived 
immunoglobulin fractions. 

200 Vials  

8. Contract Period and 
Termination 

The Term shall commence on 29 July 2022 and the Expiry Date shall be 28 
October 2022 (the"Term") unless it is otherwise extended or terminated in 
accordance with the terms and conditions of the Contract. 

 
The Buyer may terminate this Contract for convenience at any time pursuant to 
clause 11 of Appendix 1 - Short Form Terms and Conditions by giving the 
Supplier not less than 10 days' written notice. 

9.  Contract Price The maximum value that can be ordered under this Contract is eighteen- 
thousand, Five hundred and thirty-five US dollars ($18,535.00) (the "Contract 
Value"). 

 
The Contract Price excludes VAT at the applicable rate and any other taxes and 
is inclusive of freight, data loggers and delivery charges. 

 
For the avoidance of doubt, the Buyer is not committed to pay the Contract 
Price. 

 
The chares for the Goods shall per Table 2. 

 
Table 2 

10. Payment Following receipt of the Supplier's countersigned copy of the Contract, the Buyer 
will send a unique Purchase Order Number. 

 
Payment terms are net 30 days from receipt of a valid invoice. 
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Description Quantity Unit Price Total 
Diphtheria Antitoxin 
100001U/10ml 

200 
Vials 

  

Origin Charges    

Freight    

Insurance    
Destination Charges    

  Total $18,535.00 
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ANNEX A - Good Manufacturing Practice Certificate 
 
 
 

 
MIN STEAIO DA SAUDE 

 
AG NCIA NACIONAL DE VIGILANCIA SANITAAIA 

 
CERTIF1CADO DE BOAS PRATICAS DE FABRICAQAO OE INSUMOS 

FARMACEUTICOS ATIVOS 
 

LINHA DE INSUMOS FARMACEUTICOS ATIVOS BIOLOGICOS 
 

A Agencla Nacional de Vlgiltmcia Sanitarla - ANVISA, per melo da Resoluyao RE nt . 
de 31/03/2022. publicada em Diario O cial da Uniao (DOU) na data de 04(0412022, certi ca que 
a empresa abalxo e perlodlcamente inspecionada e monitorada pelo Sistema  acional de 
Vfgilancla Sanilaria e que cumpre com as di,etrizes de Boas PraUcas de Fabrica9ao dada-spe1a 
leglsla o brasileira, a qual esta em consonancia com as recomendacoes da Organizacao 
Mundial de Sal.Ide. 

 
mpresa: Institute Butantan CNPJ: 61.821.34410001·56 

Endereoo: Avenlda Vital Brasil N; 1500, Butanta (predio 41) 
Municfplo: Sao Paulo UF: SP 
Expedien1e(s): 3911692/2, -8 
Certificado de Boas Pratlcas de Fabrlcayao de lnsumos Farmaceutlcos Atlvos: 
lnsumos tarmaceu cos alivos biol6glcos: imunoglobullnas hoter6Iogas. 

A presente certllica ao e vallda at o dia 04/04/2024 e poc:tera ser cancelada, caso seja 
comprovado, pela autoridade sanitaria competer1le, o nao cumprimento dos requisilos 
preoonizados pelas normas vigentes de Boas Pra. cas. 

 
Documento asslnado eletronicamooLe por Ana CaroUna Moreira Marino Araujo, 
Getente-Geral de lnSpeftS.Oe Flscaliza o Sanllarla, em 04/04/2022. as 10:36, 
conforme horarlo oficlal de Brasilia, com rundamento no§ 3vdo art. 4° do Oecreto nv 
10.543, de 13 de novembrode 2020 httg;//www,ptanatto,gpv,br/cctvn pa ' a102019= 
202212Q20{decretoJOl 0543.htm. 

 

A autenllcldade desLedocumento pode ser conferlda no site 
st' J .iill:·httos:llsel anyisa goy br/eutenUcidade. In ormando o c6dlgo verificaclor 1834317 e o codlgo 

CRC 34CA332F. 
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MINISTRY OF HEALTH 
 

NATIONAL HEALTH SURVEILLANCE AGENCY 
 

GOOD MANUFACTURING PRACTICES FOR DRUGS CERTIFICATION 
ACTIVE PHARMACEUTICAL DRUGS 

 
L NE OF BIOLOGIC ACTIVE PHARMACEUTICAL INGREDIENTS 

 

The NatJonal Health Surveillance Agency - ANVISA, by means of Resolution RE no. 1.036, of 
31/0_3/2Q22, publlshed in the Official Federal Gazette (DOU} on 04/04/2022, hereby certifies 
that the company named below is periodically inspected and monitored by the National 
Health Surveillance System and that it complies with lhe Good Manufacturing Practice 
guidelines laid down by Brazilian legislation, which Is In llne wlth the recommendations of 
the World Health Organization. 

 
Company: Institute Butantan CNPJ: 61.821.34410001·66 
Address: Avenida Vital Brasil N° 1500, Butanta (predlo 41) 
Municipality: Sao Paulo UF: SP 
F'le(s): 3911692/21-8 
Good Manufacturing Practice Certificate for Active Pharmaceutical Ingredients: 
Biological active pharmaceutical Ingredients: het.erologous immunoglobulins. 

 
This certification s valid until 04/04/2024 and may be withdrawn if it is proven, by the 
competent health authority, that the requirements of the current Good Practioes regulatlons 
have not been met. 

 
Document digitally signe-d by Ana carolina Moreira Mar1no Araujo, General 
M.anager of Publi,c Health lnspectlon and Survelllance, on 04104/2022, at 
10:36 as per Bra.sflla official local time, pursuant to article 4, subparagraph 
3, of Deeree n.10.543, r;if 13 NQvomber 2020 

  http:f/www.planalto.qov.br/cc vii 03/ ato2019- 
 202212020fdecr&to/D10543.h m.  

l!I 
icity of this document can be verified at 
vlsa qov brl utentlcld de, by entering the verification code B34317 
code J4CA332F. 
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ANNEX B - Certificate of Analysis 
 
 
 

 

CERTIFICATE OF ANALYSIS 
PRODUCT: di hth&rla anUtox1n 1000 IU/ml 
BATCH: 220188 
DOCUMENT DATE: 07101'2022 

 

 

 

 

 

 

 

 

 

 

 
 
 
 
 
 
 
 
 
 
 

IJl!otrRatlOn• 11,dea,rd$ !lide ol thl1do<;>1mcml" But.,ntan rn fl t.'&p111pr. t 
AJ:lyertlsJng of 1M oontenl l!; n1i11111.11orltll-d wllllout form Ion!'rpm he Bulantan lnsilttde. 

Page 1 to6 
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  CERTIFICATE OF ANALYSIS 
PRODUCT: di htherla anUtoxln 1000 IU/ml 

 BATCH: 220188    
DOCUMENT DATE: 07/01'2022 

 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Inform ion,. "'"d ni o of ,  document re Sutantan IMlll" ·s prcprit, 
M In ot me oonierr1Is nol ulhorizcd "' houl fom, 10(1 (rem U\e Bui Int lr>Sl1tulo 
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INSTITIJTO 

! 
STATE HEALTH DEPARTMENT 

BUTANTANINSTITUTE a 
CERTIFICATE OF ANALYSIS 

PRODUCT: I diphtheria antitoxin 1000 IU/mL 
BATCH: I 220188 
DOCUMENT DATE: I D7/0112022 

 
 
 

lnfo<mabonoand rwoordi ln51decl U1is documon1aro 6u1111Vo lm;!fMe't proprleflty 
Advertisingd U_,c , n-1 not auinorlzed ' Oui IOffTlll flQrn ll>e 8\lt.mlin !Miltie. 
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r £! 

STATE HEALTH DEPARTMENT 
8UTANTAN INSTITUTE 

 
CERTIFICATE OF ANALYSIS 

a 
 

PRODUCT: I di11hlheria antitoxin 1000 IU/ml 
BATCH: 220188 
DOCUMENT DATE:  07/0112DZ2 

 
 

 
 
 
 
 
 
 
 
 
 
 
 

lllretm9!10fl •r>:I raoo,dl inolM ofI-  OOCIWl>llll are Butll'Un 11\9 .,_ S proprio<ity 
Adlli,1tt1l"11 al u,,, c:<r1binl ,. no1 .. !d!oul tonnll' pennilslo" Iran lh<o 8u1anran In  "'e. 
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ANNEX C - Lot Release Certificate 
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ANNEX F - Transmissible Spongiform Encephalopathy Statement 
 
 
 
 
 
 
 
 
 
 

Date : 6 July, 2022 

 
 
 

TSE Statement 

funda  ao 
butantan 

 
 

Shipper: 
 

Funda o Butantan 
Avenida Vital Brasil. 1500- Cep 05503-900 
Butantan - Silo Paulo - SP 
Caio Franzoso - Phone 55 11 2627-3742 

 
 

Consign e: 

 

  
 

 

 
 

 
 

 
 

ctious agen . The 
m nufacturlng process not lnciude any raw material of bovine origin Product Intend d 
for human use only. 

 

The O phtheda Antitoxin will be used in patlents to help minimize the effect of 
Dlphtherla di eas . 

Cordially, 
 

\  /[ 1Jpe4 uhe <:f\v, /l, 
No r9t N godos 

F lipe A. Carvilh 
Business Developm nt Speclil 1st 

Funda o Butanta 
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APPENDIX 1- Short Form Terms and Conditions 
 

Short form Terms 
 
 

1. Definitions used in the Contract 
 

In this Contract, unless the context otherwise requires, the following words shall have 
the following meanings: 

 

"Central 
Government 
Body" 

 
 
 
 
 
 
 

"Charges" 
 

"Confidential 
Information" 

 
 
 
 

"Contract" 
 
 
 

"Controller" 

"Buyer" 

"Date of 
Delivery" 

"Buyer Cause" 

 
 
 

"Data 
Protection 
Legislation" 

means a body listed in one of the following sub- catego 
ries of the Central Government classification of the Public 
Sector Classification Guide, as published andamended 
from time to time by the Office for National Statistics: 
a) Government Department; 
b) Non-Departmental Public Body or Assembly 
Sponsored Public Body (advisory, executive, or tribunal); 
c) Non-Ministerial Department; or 
d) Executive Agency; 

 
 

means the charges for the Deliverables as specified in the 
Order Form; 
means all information, whether written or oral (however rec 
orded), provided by the disclosing Party to the receiving Party 
and which (i) is known by the receiving Party to be confidential; 
(ii) is marked as or stated to be confidential; or 
(iii) ought reasonably to be considered by the receiving Party to 
be confidential; 

 
means the contract between (i) the Buyer and (ii) the Supplier 
which is created by the Supplier's counter signing the Order 
Form and includes the Order Form and Annexes; 

 
has the meaning given to it in the GDPR; 

 
means the person identified in the letterhead of the Order 
Form; 

 
means that date by which the Deliverables must be delivered 
to the Buyer, as specified in the Order Form; 
any breach of the obligations of the Buyer or any other default, 
act, omission, negligence or statement of the Buyer, of its em 
ployees, servants, agents in connection with or in relation 
to the subject-matter of the Contract and in respect of which the 
Buyer is liable to the Supplier; 
(i) the GDPR, the LED and any applicable national 
implementing Laws as amended from time to time (ii) the Data 
Protection Act 2018 to the extent that it relates to processing 
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"Data 
Protection 
Impact 
Assessment" 

 
"Data Pro 
tectionOf 
ficer" 

 
"Data Subject" 

 
"Data Loss 
Event" 

 
 

"Data Subject 
Access 
Request" 

 
"Deliver" 

 
 
 
 

"Existing IPR" 
 
 
 

"Expiry Date" 

"FOIA" 

 
 

"Force Majeure 
Event" 

 
 
 
 

of personal data and privacy; (iii) all applicable Law about the 
processing of personal data and privacy; 
an assessment by the Controller of the impact of the 
envisaged processing on the protection of Personal Data; 

 
 
 

has the meaning given to it in the GDPR; 
 
 
 

has the meaning given to it in the GDPR; 
 

any event that results, or may result, in unauthorised access to 
Personal Data held by the Supplier under this Contract, and/or 
actual or potential loss and/or destruction of Personal 
Data in breach of this Contract, including any Personal Data 
Breach; 
a request made by, or on behalf of, a Data Subject in 
accordance with rights granted pursuant to the Data 
Protection Legislation to access their Personal Data; 

 
means hand over the Deliverables to the Buyer at the address 
and on the date specified in the Order Form, which shallinclude 
unloading and any other specific arrangements agreedin ac 
cordance with Clause [ ]. Delivered and Delivery shall be 
construed accordingly; 
any and all intellectual property rights that are owned by or li 
censed to either Party and which have been developed inde 
pendently of the Contract (whether prior to the date of theCon 
tract or otherwise); 
means the date for expiry of the Contract as set out in the 
Order Form; 
means the Freedom of Information Act 2000 together with any 
guidance and/or codes of practice issued by the Information 
Commissioner or relevant Government department in relation 
to such legislation; 
any event, occurrence, circumstance, matter or cause 
affecting the performance by either Party of its obligations 
under the Contract arising from acts, events, omissions, 
happenings or non-happenings beyond its reasonable control 
which prevent or materially delay it from performing its 
obligations under the Contract but excluding: i) any industrial 
dispute relating to the Supplier, the Supplier Staff (including 
any subsets of them) or any other failure in the Supplier or the 
Subcontractor's supply chain; ii) any event, occurrence, 
circumstance, matter or cause which is attributable to the 
wilful act, neglect or failure to take reasonable precautions 
against it by the Party concerned; and iii) any failure of delay 
caused by a lack of funds; 
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"GDPR" 
 

"Goods" 
 
 

"Good Industry 
Practice" 

 
 
 
 

"Government 
Data" 

 
 
 
 
 

"Information" 
 

"Information 
Commissioner" 

 
 

"Insolvency 
Event" 

 
 
 
 
 
 

"Key Per 
sonnel'' 

 
"LED" 

"New IPR" 

 
 

"Order Form" 
 
 

"Party" 
 
 

"Personal Data" 

 
 
 
 

the General Data Protection Regulation (Regulation (EU) 
2016/679); 
means the goods to be supplied by the Supplier to the Buyer 
under the Contract; 

 
standards, practices, methods and procedures conforming to 
the law and the exercise of the degree of skill and care, dili 
gence, prudence and foresight which would reasonably andor 
dinarily be expected from a skilled and experienced person 
or body engaged within the relevant industry or business sec 
tor; 
a) the data, text, drawings, diagrams, images or sounds (to 
gether with any database made up of any of these) which are 
embodied in any electronic, magnetic, optical or tangible media, 
including any of the Buyer's confidential information, and which: 
i) are supplied to the Supplier by or on behalf ofthe Buyer; or 
ii) the Supplier is required to generate, process, 
store or transmit pursuant to the Contract; or b) any Personal 
Data for which the Buyer is the Data Controller; 
has the meaning given under section 84 of the FOIA; 

 
the UK's independent authority which deals with ensuring infor 
mation relating to rights in the public interest and data privacy 
for individuals is met, whilst promoting openness by 
public bodies; 
in respect of a person: a) if that person is insolvent; ii) if an order 
is made or a resolution is passed for the winding up of the per 
son (other than voluntarily for the purpose of solvent amalgam 
ation or reconstruction); iii) if an administrator or administrative 
receiver is appointed in respect of the whole or any part of the 
persons assets or business; iv) if the person makes any com 
position with its creditors or takes or suffers 
any similar or analogous action to any of the actions detailed 
in this definition as a result of debt in any jurisdiction; 
means any persons specified as such in the Order Form or 
otherwise notified as such by the Buyer to the Supplier in 
writing; 
Law Enforcement Directive (Directive (EU) 2016/680); 

 
all and intellectual property rights in any materials created or 
developed by or on behalf of the Supplier pursuant to the Con 
tract but shall not include the Supplier's Existing IPR; 

 
means the letter from the Buyer to the Supplier printed above 
these terms and conditions; 

 
the Supplier or the Buyer (as appropriate) and "Parties" shall 
mean both of them; 

 
has the meaning given to it in the GDPR; 
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"Personal Data has the meaning given to it in the GDPR; 
Breach" 

 

"Processor" 
 

"Purchase Or­ 
der Number" 

 
 

"Regulations" 
 
 

"Request for 
Information" 

 
 

"Services" 

"Specification" 

 
"Staff' 

 
 
 

"Staff Vetting 
Procedures" 

 
 

"Subprocessor" 
 
 

"Supplier Staff' 
 
 
 

"Supplier" 

"Term" 

 
 
 

"US-EU Privacy 
Shield Register" 

has the meaning given to it in the GDPR; 
 

means the Buyer's unique number relating to the order for De 
liverables to be supplied by the Supplier to the Buyer in accord 
ance with the terms of the Cor:1tract; 

 
the Public Contracts Regulations 2015 and/or the PublicCon 
tracts (Scotland) Regulations 2015 (as the context 
requires) as amended from time to time; 
has the meaning set out in the FOIA or the Environmental In 
formation Regulations 2004 as relevant (where the meaning set 
out for the term "request" shall apply); 

 
means the services to be supplied by the Supplier to the 
Buyer under the Contract; 

 
means the specification for the Deliverables to be supplied by 
the Supplier to the Buyer (including as to quantity, description 
and quality) as specified in the Order Form; 

 
means all directors, officers, employees, agents, consultants 
and contractors of the Supplier and/or of any sub-contractor of 
the Supplier engaged in the performance of the Supplier's 
obligations under the Contract; 
means vetting procedures that accord with good industry prac 
tice or, where applicable, the Buyer's procedures for the vetting 
of personnel as provided to the Supplier from time to 
time; 
any third Party appointed to process Personal Data on behalf 
of the Supplier related to the Contract; 

 
all directors, officers, employees, agents, consultants and con 
tractors of the Supplier and/or of any Subcontractor engaged in 
the performance of the Supplier's obligations 
under a Contract; 
means the person named as Supplier in the Order Form; 

 
means the period from the start date of the Contract set out in 
the Order Form to the Expiry Date as such period may be ex 
tended in accordance with clause 11.2 or terminated in accord 
ance with the terms and conditions of the Contract; 

 
a list of companies maintained by the United States of America 
Department for Commence that have self-certified their com 
mitment to adhere to the European legislation relating to the 
processing of personal data to non-EU countries which is avail 
able online at:https://www.privacyshield.gov/list; 
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"'VAT" 
 
 

"Workers" 
 
 
 
 
 
 

"Working Day" 

 
means value added tax in accordance with the provisions of 
the Value Added Tax Act 1994; 

 
any one of the Supplier Staff which the Buyer, in itsrea 
sonable opinion, considers is an individual to whichProcure 
ment Policy Note 08/15 (Tax Arrangements of PublicAppoin 
tees) (https://www.gov.uk/government/publications/procure 
ment- policynote-0815-tax-arrangements-of-appointees) ap 
plies in 
respect of the Deliverables; 
means a day (other than a Saturday or Sunday) on which 
banks are open for business in the City of London. 

 
2. Understanding the Contract 

In the Contract, unless the context otherwise requires: 
 

2.1 references to numbered clauses are references to the relevant clause in these termsand 
conditions; 

 
2.2 any obligation on any Party not to do or omit to do anything shall include anobli 

gation not to allow that thing to be done or omitted to be done; 
 

2.3 the headings in this Contract are for information only and do not affect theinter 
pretation of the Contract; 

 
2.4 references to "writing" include printing, display on a screen and electronic transmission and 

other modes of representing or reproducing words in a visible form; 
 

2.5 the singular includes the plural and vice versa; 
 

2.6 a reference to any law includes a reference to that law as amended, extended, consoli 
dated or re-enacted from time to time and to any legislation or byelaw madeunder that 
law; and 

 
2.7 the word 'including', "for example" and similar words shall be understood as iftheywere 

immediately followed by the words "without limitation". 

 
3. How the Contract works 
3.1 The Order Form is an offer by the Buyer to purchase the Deliverables subject to andin ac 

cordance with the terms and conditions of the Contract. 
 

3.2 The Supplier is deemed to accept the offer in the Order Form when the Buyerre 
ceives a copy of the Order Form signed by the Supplier. 

 
3.3 The Supplier warrants and represents that its tender and all statements made and docu 

ments submitted as part of the procurement of Deliverables are and remain trueand accu 
rate. 
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4. What needs to be delivered 
4.1 All Deliverables 

(a) The Supplier must provide Deliverables: (i) in accordance with the Specification; 
(ii) to a professional standard; (iii) using reasonable skill and care; (iv) using Good 
Industry Practice; (v) using its own policies, processesand internal quality control 
measures as long as they don't conflict with the Contract; (vi) on the dates agreed; 
and (vii) that comply with all law. 

(b) The Supplier must provide Deliverables with a warranty of at least 90 days (orlonger 
where the Supplier offers a longer warranty period to its Buyers) from Delivery 
against all obvious defects. 

 
4.2 Goods clauses 

(a) All Goods delivered must be new, or as new if recycled, unused and of recentorigin. 
(b) All manufacturer warranties covering the Goods must be assignable to the Buyer 

on request and for free. 
(c) The Supplier transfers ownership of the Goods on completion of delivery (including 

off-loading and stacking) or payment for those Goods, whichever isearlier. 
(d) Risk in the Goods transfers to the Buyer on delivery, but remains with the Supplier 

if the Buyer notices damage following delivery and lets the Supplierknow within 
three Working Days of delivery. 

(e) The Supplier warrants that it has full and unrestricted ownership of the Goods at the 
time of transfer of ownership. 

(f) The Supplier must deliver the Goods on the date and to the specified location during 
the Buyer's working hours. 

(g) The Supplier must provide sufficient packaging for the Goods to reach the pointof de 
livery safely and undamaged. 

(h) All deliveries must have a delivery note attached that specifies the ordernum 
ber, type and quantity of Goods. 

(i) The Supplier must provide all tools, information and instructions the Buyer 
needs to make use of the Goods. 

U) The Supplier will notify the Buyer of .any request that Goods are returned to it or the 
manufacturer after the discovery of safety issues or defects that might endanger 
health or hinder performance and shall indemnify the Buyer against the costs arising 
as a result of any such request. 

(k) The Buyer can cancel any order or part order of Goods which has not been delivered. 
If the Buyer gives less than 14 days' notice then it will pay the Supplier's reasonable 
and proven costs already incurred on the cancelled orderas long as the Supplier takes 
all reasonable steps to minimise these costs. 

(I) The Supplier must at its own cost repair, replace, refund or substitute (at the Buy 
er's option and request) any Goods that the Buyer rejects because they don't con 
form with clause 4.2. If the Supplier doesn't do this it will pay the Buyer's costs 
including repair or re-supply by a third party. 

(m) The Buyer will not be liable for any actions, claims, costs and expenses incurred by 
the Supplier or any third party during delivery of the Goods unlessand to the extent 
that it is caused by negligence or other wrongful act of the Buyer or its servant or 
agent. If the Buyer suffers or incurs any damage or injury (whether fatal or other 
wise) occurring in the course of delivery or  
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installation then the Supplier shall indemnify from any losses, charges costs or 
expenses which arise as a result of or in connection with such damage or injury 
where it is attributable to any act or omission of the Supplier or any of its 
[sub-suppliers]. 

 
4.3 Services clauses 

(a) Late delivery of the Services will be a default of the Contract. 
(b) The Supplier must co-operate with the Buyer and third party suppliers on all as 

pects connected with the delivery of the Services and ensure that SupplierStaff 
comply with any reasonable instructions including any security requirements. 

(c) The Buyer must provide the Supplier with reasonable access to its premises atreason 
able times for the purpose of supplying the Services 

(d) The Supplier must at its own risk and expense provide all equipment required 
to deliver the Services. Any equipment provided by the Buyer to the Supplier for 
supplying the Services remains the property of the Buyer and is to be returned 
to the Buyer on expiry or termination of the Contract. 

(e) The Supplier must allocate sufficient resources and appropriate expertise to theCon 
tract. 

(f) The Supplier must take all reasonable care to ensure performance does notdisrupt 
the Buyer's operations, employees or other contractors. 

(g) On completion of the Services, the Supplier is responsible for leaving the Buyer's 
premises in a clean, safe and tidy condition and making good any damage that it has 
caused to the Buyer's premises or property, other than fairwear and tear. 

(h) The Supplier must ensure all Services, and anything used to deliver theSer 
vices, are of good quality and free from defects. 

(i) The Buyer is entitled to withhold payment for partially or undelivered Services,but 
doing so does not stop it from using its other rights under the Contract. 

 
5. Pricing and payments 
5.1 In exchange for the Deliverables, the Supplier shall be entitled to invoice the Buyer for the 

charges in the Order Form. The Supplier shall raise invoices promptly and inany event 
within 90 days from when the charges are due. 

 
5.2 All Charges: 

(a) exclude VAT, which is payable on provision of a valid VAT invoice; 
(b) include all costs connected with the supply of Deliverables. 

 
5.3 The Buyer must pay the Supplier the charges within 30 days of receipt by the Buyer of a 

valid, undisputed invoice, in cleared funds to the Supplier's account stated in theOrder 
Form. 

 
5.4 A Supplier invoice is only valid if it: 

(a) includes all appropriate references including the Purchase Order Number andother 
details reasonably requested by the Buyer; 

(b) includes a detailed breakdown of Deliverables which have been delivered (ifany). 
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5.5 If there is a dispute between the Parties as to the amount invoiced, the Buyer shallpay 
the undisputed amount. The Supplier shall not suspend the provision of the Deliverables 
unless the Supplier is entitled to terminate the Contract for a failure topay undisputed 
sums in accordance with clause 11.6. Any disputed amounts shallbe resolved through the 
dispute resolution procedure detailed in clause 33. 

 
5.6 The Buyer may retain or set-off payment of any amount owed to it by the Supplier ifnotice 

and reasons are provided. 
 

5.7 The Supplier must ensure that all subcontractors are paid, in full, within 30 days of receipt 
of a valid, undisputed invoice. If this doesn't happen, the Buyer can publishthe details of 
the late payment or non-payment. 

 
 
 
 

6. The Buyer's obligations to the Supplier 
6.1 If Supplier fails to comply with the Contract as a result of a Buyer Cause: 

(a) the Buyer cannot terminate the Contract under clause 11; 
(b) the Supplier is entitled to reasonable and proven additional expenses and torelief 

from liability under this Contract; 
(c) the Supplier is entitled to additional time needed to deliver the Deliverables; 
(d) the Supplier cannot suspend the ongoing supply of Deliverables. 

 
6.2 Clause 6.1 only applies if the Supplier: 

(a) gives notice to the Buyer within 10 Working Days of becoming aware; 
(b) demonstrates that the failure only happened because of the Buyer Cause; 
(c) mitigated the impact of the Buyer Cause. 

 
7. Record keeping and reporting 
7.1 The Supplier must ensure that suitably qualified representatives attend progress meet 

ings with the Buyer and provide progress reports when specified in the OrderForm. 
 

7.2 The Supplier must keep and maintain full and accurate records and accounts onevery 
thing to do with the Contract for seven years after the date of expiry or termination of 
the Contract. 

 
7.3 The Supplier must allow any auditor appointed by the Buyer access to their premisesto ver 

ify all contract accounts and records of everything to do with the Contract and provide cop 
ies for the audit. 

 
7.4 The Supplier must provide information to the auditor and reasonable co-operation attheir 

request. 
 

7.5 If the Supplier is not providing any of the Deliverables, or is unable to provide them, itmust 
immediately: 
(a) tell the Buyer and give reasons; 
(b) propose corrective action; 
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7.6 If the Buyer, acting reasonably, is concerned as to the financial stability of the Supplier 
such that it may impact on the continued performance of the Contract thenthe Buyer may: 
(a) require that the Supplier provide to the Buyer (for its approval) a plan setting out how 

the Supplier will ensure continued performance of the Contract and theSupplier will 
make changes to such plan as reasonably required by the Buyer and once it is agreed 
then the Supplier shall act in accordance with such plan and report to the Buyer on 
demand 

(b) if the Supplier fails to provide a plan or fails to agree any changes which arere 
quested by the Buyer or fails to implement or provide updates on progresswith 
the plan, terminate the Contract immediately for material breach (or on such date 
as the Buyer notifies). 

 
8. Supplier staff 
8.1 The Supplier Staff involved in the performance of the Contract must: 

(a) be appropriately trained and qualified; 
(b) be vetted using Good Industry Practice and in accordance with the instructions issued 

by the Buyer in the Order Form] [Staff Vetting Procedures]; 
(c) comply with all conduct requirements when on the Buyer's premises. 

 
8.2 Where a Buyer decides one of the Supplier's Staff isn't suitable to work on theCon 

tract, the Supplier must replace them with a suitably qualified alternative. 
 

8.3 If requested, the Supplier must replace any person whose acts or omissions havecaused 
the Supplier to breach clause 8. 

 
8.4 The Supplier must provide a list of Supplier Staff needing to access the Buyer'sprem 

ises and say why access is required. 
 

8.5 The Supplier indemnifies the Buyer against all claims brought by any person em 
ployed by the Supplier caused by an act or omission of the Supplier or anySupplier 
Staff. 

 
8.6 The Supplier shall use those persons nominated in the Order Form (if any) to providethe De 

liverables and shall not remove or replace any of them unless: 
(a) requested to do so by the Buyer (not to be unreasonably withheld or delayed); 
(b) the person concerned resigns, retires or dies or is on maternity or long-termsick 

leave; or 
(c) the person's employment or contractual arrangement with the Supplier or anysub 

contractor is terminated for material breach of contract by the employee. 
 

9. Rights and protection 
9.1 The Supplier warrants and represents that: 

(a) it has full capacity and authority to enter into and to perform the Contract; 
(b) the Contract is executed by its authorised representative; 
(c) it is a legally valid and existing organisation incorporated in the place it was 

formed; 
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(d) there are no known legal or regulatory actions or investigations before any court, ad 
ministrative body or arbitration tribunal pending or threatened against itor its affiliates 
that might affect its ability to perform the Contract; 

(e) it maintains all necessary rights, authorisations, licences and consents toper 
form its obligations under the Contract; 

(f) it doesn't have any contractual obligations which are likely to have a materialad 
verse effect on its ability to perform the Contract; and 

(g) it is not impacted by an Insolvency Event. 
 

9.2 The warranties and representations in clause 9.1 are repeated each time the Supplierpro 
vides Deliverables under the Contract. 

 
9.3 The Supplier indemnifies the Buyer against each of the following: 

(a) wilful misconduct of the Supplier, any of its subcontractor and/or Supplier Staffthat 
impacts the Contract; 

(b) non-payment by the Supplier of any tax or National Insurance. 
 

9.4 If the Supplier becomes aware of a representation or warranty that becomes untrueor 
misleading, it must immediately notify the Buyer. 

 
9.5 All third party warranties and indemnities covering the Deliverables must be assignedfor the 

Buyer's benefit by the Supplier. 

 
10. Intellectual Property Rights (IPRs) 
10.1 Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer a non 

exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence touse, change 
and sub-license the Supplier's Existing IPR to enable it and its sub- licensees to both: 
(a) receive and use the Deliverables; 
(b) use the New IPR. 

 
10.2 Any New IPR created under the Contract is owned by the Buyer. The Buyer gives the Sup 

plier a licence to use any Existing IPRs for the purpose of fulfilling its obligations under the 
Contract and a perpetual, royalty-free, non-exclusive licence touse any New IPRs. 

 
10.3 Where a Party acquires ownership of intellectual property rights incorrectly under thisCon 

tract it must do everything reasonably necessary to complete a transfer assigningthem in writ 
ing to the other Party on request and at its own cost. 

 
10.4 Neither Party has the right to use the other Party's intellectual property rights,includ 

ing any use of the other Party's names, logos or trademarks, except asprovided in 
clause 10 or otherwise agreed in writing. 

 
10.5 If any claim is made against the Buyer for actual or alleged infringement of a third party's 

intellectual property arising out of, or in connection with, the supply or use of the Delivera 
bles (an "IPR Claim"), then the Supplier indemnifies the Buyer against alllosses, damages, 
costs or expenses (including professional fees and fines) incurred as a result of the IPR Claim. 
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