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This Purchase Order (the “PO”) is 
issued by: (a) Botanical Resources 
Australia Pty Ltd; (b) Botanical 
Resources Australia – Marketing 
Services Pty Ltd; (c) Botanical 
Resources Australia – 
Agricultural Services Pty Ltd; or 
(d) Botanical Resources Australia 
– Manufacturing Services Pty 
Ltd, (each a "BRA Entity" and 
together the "BRA Entities"), to 
the addressee of the PO (the 
“Seller”) subject to the terms and 
conditions hereinafter. Unless 
otherwise defined, all terms in the 
PO shall apply to these General 
Terms and Conditions of Purchase 
(the “Terms”) and both documents 
shall be read together as a Contract 
(this “Contract”). For each 
Contract, the “Buyer” means the 
BRA Entity identified in the 
applicable PO. No BRA Entity 
shall be liable for the obligations of 
another BRA Entity unless 
expressly agreed in writing. The 
Terms shall apply to this Contract 
unless otherwise specified in the 
PO and/or agreed upon in writing. 
These Terms may be used by any 
BRA Entity. Each PO shall identify 
the relevant Buyer and shall 
constitute a separate contract 
between that Buyer and the Seller. 
1. Definitions. 
1.1 “Goods” mean the goods 
(including any instalment of the 
goods or any part or portion of them) 
as described in the PO to be 
supplied by the Seller to the Buyer. 
1.2 “Services” mean the services as 
described set out in or otherwise 
attached to the PO to be performed 
by the Seller. 
1.3 References to "Buyer" in these 
Terms mean solely the BRA Entity 
identified in the relevant PO and not 
any other BRA Entity. 
2. Confirmation of Contract.  
This Contract is an offer by the 
Buyer to purchase Goods and/or 
Services according to the Terms. 
The Seller may sign and return the 
duplicate of this Contract to the 
Buyer within seven (7) calendar 
days of the date of this Contract and 
this will constitute the Seller’s 
confirmation of this Contract. If the 

Seller fails to sign and return the 
duplicate of this Contract but 
commences performance of any 
obligation under this Contract, such 
action shall constitute the Seller’s 
deemed confirmation of this 
Contract. In case the Seller does not 
provide a notice to the Buyer of its 
refusal to accept this Contract, 
within seven (7) calendar days from 
the date of dispatch of this Contract, 
it shall be deemed that this Contract 
has been accepted by the Seller in 
accordance with the Terms of this 
Contract. For the avoidance of 
doubt, these Terms shall supersede, 
override, and/or apply to the 
exclusion of any and all other terms 
contained in the Seller’s conditions 
of supply or which are implied by 
law, trade custom, practice or 
course of dealing. No variation to 
this Contract or these Terms shall 
be binding unless agreed in writing 
between the authorized 
representatives of Buyer and Seller. 
3. Price.  
3.1 Prices indicated on the PO shall 
be based on delivery basis unless 
otherwise stated. 
3.2 Unless otherwise stated in the 
PO, any taxes, duties and charges 
attributable to the laws of any 
national or local government or 
sub-division thereof imposed by 
any government authorities on the 
sale, shipment or delivery of the 
Goods and/or the performance of 
the Services under this Contract 
shall be fully borne by the Seller. 
4. Delivery. 
4.1 The Seller shall deliver the 
Goods and/or perform the Services 
by or within the specified delivery 
date(s) or timelines as set out in or 
attached to the PO or otherwise 
agreed between the Seller and the 
Buyer in writing (the “Agreed 
Delivery Date”) and in accordance 
with handing-over procedures 
prescribed by the Buyer. The Seller 
shall prepare all shipping 
documents (if applicable) in 
accordance with the applicable 
domestic and international 
trade/customs regulations. 
4.2 The Goods to be delivered 
and/or the Services to be performed 

shall be accompanied by the 
Seller’s delivery order and/or the 
service report (collectively referred 
to as “DO”) and the Buyer may 
deem that the Seller’s obligations 
under this Contract have not been 
satisfied until the submission of the 
DO. The DO number shall be stated 
on all related correspondence and 
shipping documents. The Seller 
shall promptly provide the Buyer 
with duly prepared shipping 
documents (where applicable) to 
minimize any delay in customs 
clearance or receipt of the Goods. 
4.3 All costs and expenses arising 
out of or in connection with the 
delivery of the Goods and/or the 
performance of the Services 
including but not limited to, 
packaging cost, transportation 
expenses, installation costs and 
insurance shall be borne by the 
Seller, unless otherwise required 
under the applicable Incoterms, or 
unless the Buyer specifies in the PO. 
4.4 In case the Buyer proposes a 
change of the Agreed Delivery Date, 
the Seller shall use its best efforts to 
accept such proposal. 
4.5 Time shall be of the essence. If 
the Agreed Delivery Date is 
delayed or likely to be delayed, the 
Seller shall immediately notify the 
Buyer of the reasons thereof and 
possible delivery dates and shall 
fully comply with the Buyer’s 
instructions. Unless the Buyer has 
agreed in writing to a change in the 
Agreed Delivery Date, the Buyer 
shall be entitled to refuse 
acceptance of any Goods and/or 
Services which are not delivered on 
the Agreed Delivery Date or cancel 
the PO without prejudice to its 
other rights and remedies in law. 
4.6 The Seller shall not deliver the 
Goods in instalments without the 
Buyer’s prior written consent. 
Where Parties have agreed for the 
Goods to be delivered by 
instalments, they may be invoiced 
and paid for separately. However, 
failure by the Seller to deliver any 
one instalment on time or at all, or 
any defect in an instalment, shall 
entitle the Buyer to the remedies 
provided in this Contract or at law. 
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5. Packaging and Marking for 
Goods. 
5.1 Where applicable, the Seller 
shall ensure that the latest edition of 
the safety data sheet (“SDS”) as at 
the date of delivery of the Goods is 
provided to the Buyer. Any 
amendments to the SDS shall be 
promptly provided to the Buyer. 
5.2 All Goods shall be suitably 
packed to prevent damage 
(including but not limited to, 
damage from dampness, rust, 
moisture, erosion and shock) during 
transportation and to ensure that the 
Goods are able to reach their 
destination in good condition. 
5.3 Hazardous goods must bear 
prominent warning on all 
packaging and documents. 
5.4 Unless stated in the delivery 
note or agreed otherwise in writing, 
the Buyer shall not be obliged to 
return to the Seller any packaging 
or packing materials for the Goods. 
6. Buyer's Regulations.  
Seller shall comply with, and shall 
ensure that its employees and sub-
contractors comply with, any orders, 
instructions, rules and regulations 
prescribed by Buyer at Buyer's 
designated premises. 
7. Invoice and Payment.  
7.1 Buyer shall pay the total 
contract price as reflected in the PO 
and shall not be liable for any 
additional charges unless otherwise 
agreed between parties in writing. 
7.2 The Seller’s invoice must: (a) 
state the PO number and the 
Seller’s DO number; and (b) 
include any documents including 
service report or letter of 
completion requested by Buyer 
evidencing Acceptance Inspection, 
and (c) be in accordance with the 
details in the PO with regards to the 
description of the Goods and/or 
Services, price, quantities (actual 
delivered) and order of the items. 
Buyer is entitled to an adjustment 
of the Price based on the actual 
quantity of Goods delivered under 
this Contract. For Contracts relating 
to Services, whereby work is 
commissioned on hourly rates, the 
Seller shall maintain complete and 
accurate records of the timesheets, 

and shall append the original 
documents together with the 
invoice. Any invoice not meeting 
the above requirements may be 
rejected by the Buyer. 
7.3 Payment is conditional upon the 
Goods and/or Services materially 
complying with the requirements of 
the PO, acting reasonably and in 
good faith. Buyer shall notify Seller 
in writing of any non-conformity 
and provide reasonable details 
supporting its decision. Buyer shall 
not unreasonably withhold, delay or 
condition acceptance of the Goods 
and/or Services. 
7.4 Unless Buyer otherwise 
specifies in the PO, Buyer’s 
payment term is thirty (30) calendar 
days from receipt of Seller’s 
invoice, in a format acceptable to 
Buyer. Seller shall be responsible 
for arranging foreign exchange 
clearance, if any, and for paying the 
applicable costs in the country to 
which funds are being remitted and 
all charges, fees, costs and other 
amounts associated therewith shall 
be borne by Seller. 
8. Insurance.  
Without prejudice to Clause 12.2, 
the Seller will ensure that any 
policy effected by or for the Seller 
and insuring the Buyer against 
liability for loss or damage will 
continue in force until completion 
of this Contract. If requested by the 
Buyer, the Seller will, at the Buyer's 
expense and subject to the insurer's 
agreement: (a) increase the amount 
or extent of the cover under the 
policy; and (b) obtain or consent to 
an endorsement on the policy of the 
Buyer's interest. 
9. Warranties.  
9.1 The Seller warrants to the Buyer 
that: (a) the Goods and/or Services 
correspond with the description and 
any applicable specifications set 
out in the PO, SDS, Certificate of 
Analysis (“COA”) or as otherwise 
agreed in writing between the 
Buyer and the Seller; (b) the Goods 
shall be free of any liens, security 
interests and other encumbrances; 
(c) the Goods shall be free from any 
defects in workmanship, material 
and design; (d) it had not and will 

not utilise confidential information 
of others in connection with this 
Contract; (e) the Goods and/or 
Services shall be fit for the purposes 
held out by the Seller or made 
known to the Seller expressly or by 
implication, and shall be of 
satisfactory quality; (f) the Goods, 
the export, importation, use or 
resale thereof, and the Services, the 
performance or acceptance thereof, 
shall not infringe the intellectual 
property rights of any third party; 
and (g) the Services shall be 
performed by competent, properly 
qualified and trained personnel 
with due care and diligence and 
shall be performed in an 
expeditious, proper and 
workmanlike manner, and in 
accordance with best industry 
practices and commercial and 
professional standards. 
9.2 The Seller represents, warrants 
and undertakes that all corporate 
and governmental approvals, 
consents, licences and permits 
required for the Seller to validly 
enter into and perform its 
obligations under the Contract have 
been obtained and shall continue in 
force for the duration of the 
Contract. 
9.3 The Seller shall be fully 
responsible for any defects in the 
Goods and/or Services, including 
but not limited to, breach of 
conditions, poor or inferior quality, 
change in quality and deterioration 
in performance, even after 
acceptance by the Buyer after the 
Acceptance Inspection under 
Clause 10.1, except where any 
damage to the Goods is attributable 
to the willful act or negligence of 
the Buyer. 
9.4 In case any defect is discovered, 
the Buyer may reject the defective 
Goods/Services and request the 
Seller to, at the Seller’s cost and 
expense: (a) replace the defective 
Goods; (b) render alternate 
Services; (c) repair the defective 
Goods; and/or (d) provide a refund 
of the price of the defective 
Goods/Services, within a period 
specified by the Buyer. 
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9.5 The warranties in this Clause 9 
are cumulative and in addition to 
any other warranty provided by law 
or equity, including the 
manufacturer’s warranty specified 
in Clause 9.6, and shall survive any 
delivery, inspection, acceptance or 
payment pursuant to the Contract. 
9.6 All Goods supplied shall carry 
the warranty of the original 
manufacturer, and the Seller has the 
obligation to ensure that the Buyer 
shall be entitled to the benefit of the 
said manufacturer’s warranty. 
10. Inspection. 
10.1 Upon delivery to the Buyer, 
the Buyer shall inspect and test the 
Goods and/or Services delivered 
(the “Acceptance Inspection”). Any 
such Acceptance Inspection shall 
not reduce or otherwise affect the 
Seller’s obligations under the 
Contract. 
10.2 The Acceptance Inspection 
shall be made in accordance with 
the method determined by the 
Buyer, unless otherwise stated in 
the PO. 
10.3 If following such Acceptance 
Inspection, the Buyer considers that 
the Goods and/or Services do not 
conform or are unlikely to conform 
with the Seller’s warranties in 
Clause 9.1, the Buyer may reject the 
Goods and/or Services and exercise 
its rights and remedies under this 
Contract or at law. The Buyer may 
conduct further inspections and 
tests after the Seller has carried out 
its remedial actions. 
10.4 Should the Seller be or likely 
to be unable to perform the 
remedies provided under Clause 
10.3 to the Buyer’s satisfaction, the 
Buyer may cancel the whole or the 
corresponding part(s) of the PO and 
require a full refund, refuse to 
accept any subsequent delivery of 
the Goods which the Seller tries to 
make and recover the costs incurred 
by the Buyer in obtaining substitute 
or replacement Goods and/or 
Services from a third party. The 
Seller shall not make any claim 
against the Buyer relating to such 
cancellation. The Buyer shall also 
be entitled to claim damages for any 
other costs, losses or expenses 

incurred which are in any way 
attributable to the Seller’s failure to 
carry out its obligations under this 
Contract. 
10.5 If the Buyer decides to reject 
the Goods and/or Services, the 
Seller shall remove the Goods 
and/or Services in question from 
the Buyer’s designated premises 
without delay at its own cost and 
expense and/or remove all 
buildings, structures, fixtures, 
fittings, installations and equipment 
and/or where damage is caused to 
the Buyer’s property in connection 
with the Goods and/or Services, 
reinstate the property. 
10.6 Where the Buyer, in its sole 
discretion, determines the defect to 
be minor, the Buyer may choose to 
accept the defective Goods and/or 
Services at a reduced price. Such 
reduction of price shall be 
determined by the Buyer and the 
Seller after mutual consultation in 
good faith. 
10.7 Apart from the Acceptance 
Inspection, the Buyer may, if it 
deems necessary, make interim 
inspections of the Goods and/or 
Services directly or through third 
parties designated by the Buyer, at 
the premises or facilities of the 
Seller, prior to the handing-over of 
the Goods and/or the Services on 
the Agreed Delivery Date. 
10.8 The Buyer may exercise its 
rights under Clauses 10.3 to 10.6 in 
respect of any defect(s) which may 
be found or may have occurred 
during the warranty period for the 
Goods and/or Services provided 
however, that the statutory 
limitation periods on latent defects 
shall apply and there shall be no 
limitation on any claims for 
defect(s) caused by or attributable 
to fraud, wilful act or gross 
negligence of the Seller and/or its 
sub-contractors. The warranty 
period shall commence from the 
date of acceptance of the Goods 
and/or Services under this Contract. 
The warranty period for the Goods 
and/or Services shall be set out in 
the PO or otherwise agreed between 
the Buyer and the Seller, but shall 

at least be for a minimum of twelve 
(12) months. 
11. Transfer of Risk and Title.  
All risks of loss or damage to the 
Goods shall pass in accordance 
with the agreed trade terms in the 
PO. Title in the Goods shall pass to 
the Buyer when Goods are accepted 
by the Buyer after the Acceptance 
Inspection or upon full payment by 
the Buyer for the Goods, whichever 
is earlier. 
12. Indemnity and Liability.  
12.1 The Seller shall defend, 
indemnify and hold harmless the 
Buyer (including its holding 
company, subsidiaries and affiliate 
companies, their officers, 
employees and agents) against all 
suits, demands, claims, damages, 
liabilities, losses, costs and 
expenses of whatsoever nature, 
including any direct, indirect or 
consequential losses, loss of profit 
or revenue, death or personal injury, 
damage to property of third parties, 
awarded against, incurred, paid by 
the Buyer arising out of or in 
connection with; (a) breach of the 
conditions or the Seller’s 
warranties set out in the Terms; (b) 
any claim that the Goods, their 
export, importation, use or resale, 
or that the Services, their 
performance or acceptance thereof, 
has infringed the intellectual 
property rights of any third party; or 
(c) any act or omission of the Seller 
or its employees, agents or sub-
contractors in supplying or 
delivering the Goods and/or 
performing the Services. 
12.2 Without limitation of its 
obligations and its responsibilities, 
the Seller shall maintain, and shall 
ensure its sub-contractors maintain, 
for the duration of this Contract all 
insurances including but not limited 
to worker’s compensation, 
employer’s liability, product 
liability and other insurances 
required by law in connection with 
this Contract. The provisions of this 
Clause 12.2 shall in no way limit 
the liability of the Seller under this 
Contract. 
13. Confidentiality and Personal 
Data Protection.  
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13.1 All information, including but 
not limited to specifications, 
technical information, data sheets 
and other information that 
accompanies or forms part of this 
Contract (collectively, the 
"Documents"), shall remain the 
property of the Buyer. The Seller 
shall use the Documents solely for 
the purposes of this Contract and 
shall not disclose any Documents to 
any third party without the prior 
written consent of the Buyer. Upon 
the Buyer's request, the Seller shall 
promptly return or destroy all 
Documents in its possession or 
control. 
13.2 If any personal data is 
disclosed by one party (the 
"Disclosing Party") to the other 
party (the "Receiving Party"), the 
Receiving Party shall comply with 
all applicable personal data 
protection laws and regulations in 
relation to such personal data and 
shall not disclose such personal 
data to any third party without the 
prior written consent of the 
Disclosing Party, unless required 
by applicable law. 
14. Force Majeure.  
Neither party will be liable to the 
other for delay in performing or 
failure to perform any of its 
obligations under this Contract due 
to any cause beyond its reasonable 
control, including but not limited to, 
the failure, malfunction or 
unavailability of 
telecommunications, data 
communications, and computer 
systems and services over which 
the party delayed in or prevented 
from performing has no control, 
Act of God, fire, flood, earthquake, 
war hostilities or threat of war, 
invasion, civil unrest, act of foreign 
enemies, epidemic, pandemic. The 
party affected by such 
circumstances shall notify the other 
party in writing when such 
circumstances cause a delay or 
failure in performance and shall do 
everything reasonably within its 
power to resume full performance 
of this Contract. If any such event 
continues for a period of more than 
ten (10) calendar days, then either 

party may terminate this Contract 
by giving notice in writing to the 
other party. 
15. Termination.  
15.1 Either party may terminate this 
Contract by written notice if the 
other party commits a material 
breach of this Contract or any other 
contract between the parties and 
fails to remedy such breach within 
thirty (30) days (or such other 
reasonable period having regard to 
the nature of the breach) after 
receiving written notice specifying 
the breach and requiring it to be 
remedied. The terminating party 
shall be entitled to recover its direct 
losses, damages and reasonable 
expenses suffered as a result of the 
material breach, subject to any 
limitations of liability set out in this 
Contract. Termination under this 
Clause 15.1 shall be without 
prejudice to any rights or remedies 
accrued prior to the effective date of 
termination. 
15.2 Either party may terminate this 
Contract for convenience by 
providing not less than sixty (60) 
days' prior written notice to the 
other party. Upon termination, 
Buyer shall pay Seller for: (a) all 
Goods delivered and accepted; (b) 
all Services properly performed up 
to the effective termination date; (c) 
Goods completed or committed to 
production and which cannot 
reasonably be redeployed or 
cancelled; and (d) all reasonable, 
documented and unavoidable costs 
incurred by Seller as a direct result 
of such termination. Neither party 
shall be liable to the other for 
consequential or indirect losses 
arising solely from a termination 
for convenience. 
16. Entire Agreement.  
Unless otherwise agreed by the 
parties in writing, this Contract 
contains the parties’ entire 
agreement in relation to the sale of 
the Goods and/or the performance 
of the Services and supersedes all 
previous agreements, 
representations and/or 
communications between the 
parties in relation thereto. Neither 
the Buyer nor the Seller shall be 

bound by any variation, waiver of, 
or additional terms and conditions 
except as agreed by both parties in 
writing. 
17. Prevalence.  
If there is any inconsistency 
between any of the Terms and the 
PO, the provisions of the PO shall 
prevail. 
18. Assignment and Sub-
Contracting.  
The Seller shall not assign or 
transfer any of the rights or 
obligations, or engage sub-
contractors, agents or other third 
parties to provide, whether part of 
or all of, the Goods and/or Services 
without the prior written consent of 
the Buyer. For the avoidance of 
doubt, the Seller shall still remain 
the sole contracting party with the 
Buyer and shall be solely 
responsible to the Buyer for the 
satisfactory performance of its 
obligations under this Contract. 
19. Third Party Rights.  
Except as expressly provided in this 
Contract, a person who is not a 
party to this Contract has no right to 
enforce or rely on any term of this 
Contract, whether under common 
law or any applicable state, territory, 
or federal statute.  
20. Export and Non-Diversion.  
20.1 The Seller shall ensure that the 
Goods are imported in compliance 
with applicable laws relating to 
import and export control, anti-
boycott, embargoes and trade 
sanctions, customs, foreign trade 
regulations and other requirements, 
and shall furnish to Buyer, upon 
request, information or 
documentation of Seller’s 
compliance. 
20.2 The Seller represents that: (a) 
it is not listed on any national or 
international economic sanctions 
list, including but not limited to the 
list of parties prohibited by the 
government of the United States, 
Japan, Singapore, Australia or the 
United Nations Security Council or 
any such relevant country or 
governing body, Specially 
Designated Nationals and Blocked 
Persons List, the Entity List and 
Denied Persons List, the List of 
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Statutorily Debarred Parties, the 
Consolidated United Nations 
Security Council Sanctions List, as 
may be amended from time to time 
including (but not limited to) the 
lists of designated persons 
published by the United Nations, 
Singapore, Australia, Japan, the 
United States, or any country of the 
European Union (collectively, the 
"Sanctions Lists"); (b) it is not 
engaging in and will not under any 
circumstances engage in any 
dealings or transactions with any 
person, company or entity in any 
country that, at the time of dealing 
or transaction, is listed on the 
Sanctions List; and (c) it and/or its 
affiliated companies is/are not 
owned as to 50% or more, 
controlled or managed by any 
persons or entities, individually or 
collectively, designated on a 
Sanctions List (whether directly or 
indirectly). 
21. Relationship.  
Nothing in this Contract shall be 
construed as creating any 
partnership, employment, joint 
venture or agency between the 
Seller and the Buyer. 
22. Governing Law. 
 This Contract will be governed by 
and construed in accordance with 
the laws from time to time in force 
in Tasmania. 
23. Dispute Resolution.  
Any dispute, controversy, or claim 
arising out of or relating to this 
Contract, or the breach, termination, 
or invalidity thereof, that cannot be 
settled and resolved through 
negotiation in good faith, shall be 
subject to the non-exclusive 
jurisdiction of the courts of 
Tasmania and of the 
Commonwealth of Australia, and 
each party irrevocably submits to 
the non-exclusive jurisdiction of 
such courts. 
24. Severance.  
Should any provision of the 
Contract prove to be wholly or 
partly invalid or unworkable, the 
parties shall jointly seek an 
arrangement having a legal and 
economic effect which will be as 
similar as possible to the invalid 

provision. For the avoidance of 
doubt, if any term or provision in 
this Contract shall in whole or in 
part be held to any extent to be 
illegal or unenforceable under any 
enactment or rule of law, that term 
or provision or part shall to that 
extent be deemed not to form part 
of this Contract and the 
enforceability of the remainder of 
this Contract shall not be affected. 
25. Business Practices.  
25.1 Under ethical business 
standards, each party to this 
Contract shall establish precautions 
to prevent its employees or sub-
contractors from making, receiving, 
providing or offering any gifts, 
lavish and/or frequent 
entertainment, payments, loans, or 
other considerations to the 
employees of the other party and/or 
their families and/or third parties in 
connection with this Contract. 
25.2 The Seller further agrees and 
undertakes to the Buyer that in 
connection with this Contract: (a) 
the Seller shall perform all its 
obligations in accordance with all 
applicable laws, rules, regulations, 
decrees and/or official order 
(“Laws”), including without 
limitation, Laws prohibiting 
corrupt payments or money 
laundering or tax-illicit activities, 
antitrust Laws, and Laws on 
prevention of unfair competition or 
economic espionage or terrorism; 
(b) the Seller has not offered, paid 
or promised to pay, authorized the 
payment of and shall not offer, pay 
or promise to pay, or authorize the 
payment of, any money or anything 
of value for the purpose of: (i) 
influencing any official act or 
decision of a government official; 
(ii) inducing any act or omission in 
violation of a government official’s 
lawful duty; (iii) inducing a 
governmental official to use his or 
her influence to affect or influence 
any governmental decision; (iv) 
securing any improper advantage in 
order to assist in obtaining or 
retaining business, or directing 
business to any person; or (v) 
inducing or influencing any person 
in doing or forbearing to do 

anything in respect of any matter or 
transaction, actual or proposed with 
a corrupt intent in violation of the 
applicable Laws; (c) the Seller shall 
keep accurate books and records in 
accordance with the applicable 
Laws, including without limitation 
on all sales performed under this 
Contract, relevant payments made 
or received and contracts between 
any governmental official or 
governmental body that relates to 
Buyer or the Goods; (d) the Buyer 
shall have the right to audit, either 
by itself or through an external 
professional appointed by the 
Buyer (collectively the “Auditor”), 
Seller's books, accounts and records 
relating to Buyer's purchasing 
activities related to this Contract at 
any time and with reasonable notice 
to the Seller, and take copies 
thereof, and the Seller shall fully 
cooperate with the audit, such 
cooperation including and without 
limitation, disclosing to the Auditor 
or providing the Auditor full access 
to such books, accounts and records, 
and following the instruction of the 
Auditor as may be given prior to, 
during or after the audit.  
25.3 The Seller shall comply with 
all applicable Laws which relate to 
employment, workplace health and 
safety and Laws prohibiting slavery, 
forced labour and/or human 
trafficking and warrants that it 
(including its employees, agents, 
subcontractors or suppliers) are not 
involved in any offence or 
investigation relating to slavery, 
forced labour and/or human 
trafficking. The Seller shall also 
comply with Sumitomo Chemical 
Group Procurement Guidelines, 
which can be accessed at 
https://www.sumitomo-
chem.com.sg/sustainability/basic-
policy/human-rights/, as may be 
updated from time to time. 
26. Workplace Health and Safety.  
Buyer conducts its business in 
accordance with all applicable 
workplace health and safety laws, 
and expects its suppliers to have a 
robust workplace health and safety 
compliance culture. Seller shall 
comply with the workplace health 
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and safety principles set out in the 
Sumitomo Chemical Group 
Supplier Code of Conduct, 
https://www.sumitomo-
chem.co.jp/sustainability/files/docs
/suppliers_code_of_conduct_e.pdf 
(“Supplier CoC”), the main 
standards of which are summarized 
as follows: (a) establish and 
implement and occupational safety 
and health management system; (b) 
prepare emergency scenarios 
(including natural disasters and 
accidents), take measures to 
improve facilities, formulate 
manuals for emergency response 
and provide awareness raising and 
training programs; (c) assess safety 
and health risks, implement proper 
safety and health measures, and 
provide awareness raising and 
training programs regarding safety 
and health information; (d) provide 
a safe and hygienic work 
environment for all workers and 
implement proper health 
management measures, including 
mental health support programs; 
and (e) categorize and record cases 
of occupational accidents and 
illnesses, provide necessary 
treatment, and conduct 
investigations, report and take 
remedial measures. 
27. Sustainability. 
Buyer conducts its business in 
accordance with the principles of 
sustainability and expects its 
suppliers to do the same. Seller 
shall comply with the sustainability 
principles (ESG) in the Supplier 
CoC, the main standards of which 
are summarized as follows: (a) 
advance efforts to reduce any 
negative impact of their supply on 
local communities and implement 
initiatives to contribute to 
sustainability; (b) have in place 
policies for sustainable 
procurement; (c) establish and 
implement a comprehensive 
management framework for 
implementing environmental 
activities, such as the ISO 14001; (d) 
properly control and reduce 
chemical substances released to the 
environment, implementing 
improvement activities for reducing 

emissions or environmental 
impacts, including complying with 
all relevant Laws such as obtaining 
such necessary permits, licenses or 
approvals; (e) take measures to 
respond to climate change, 
including reducing greenhouse gas 
emissions or conducting continuous 
emissions reduction activities; (f) 
properly manage, reduce and 
responsibly treat and dispose of 
waste, in accordance with all 
relevant Laws such as obtaining 
such necessary permits, licenses or 
approvals; (g) utilize resources 
(such as energy, water and raw 
materials) sustainability and 
efficiently, such as advancing 
reduction, reuse, recycling and 
renewable initiatives; and (h) 
endeavor to conserve biodiversity, 
and shall ensure that all its 
subcontractors and throughout its 
supply chain to adhere to the 
sustainability standards as set out 
above. The Buyer shall have the 
right to audit such standards, either 
through itself or through external 
parties. 
28. Miscellaneous.  
28.1 The Buyer may perform any of 
its obligations or exercise any of its 
rights under the Contract through 
another BRA Entity. Any such 
performance shall be deemed to be 
performance by the Buyer. For the 
avoidance of doubt, no other BRA 
Entity shall become a party to the 
Contract or assume any liability 
under the Contract solely by reason 
of such performance.  
28.2 A notice required or permitted 
to be given by either party to the 
other under these Terms shall be in 
writing addressed to that other party 
at its registered office or principal 
place of business or such other 
address as may at the relevant time 
have been notified pursuant to this 
provision to the party giving the 
notice. 
28.3 No waiver by the Buyer of any 
breach of the Contract by the Seller 
shall constitute a waiver of any 
subsequent breach of the same or 
any other provision. 
 


