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HALEON PAKISTAN LIMITED TERMS AND CONDITIONS OF PURCHASE  
1 DEFINITIONS 

In the Agreement: 

“Affiliate” means in relation to a party to the Agreement, any entity that directly or indirectly controls, is controlled by, or is under common 
control with that party. In this context, "control" means (a) ownership by one entity, directly or indirectly, of more than 50% of the voting shares 
of another entity; or (b) the power of one entity to direct the management or policies of another entity. 
“Agreement” means the agreement between Haleon and Supplier for the purchase of Goods and/or Services, consisting of the Purchase 
Order; these Terms and Conditions; the privacy schedule (as applicable), Specification (as applicable); and any other documents (or parts 
thereof) specified in the Purchase Order. 

“cGMP” means current good manufacturing practices as required by the rules and regulations of the FDA or such similar requirements of non-
U.S. Regulatory Authorities, as applicable to the provision of any Goods and/or Services.  

“Confidential Information” means all information which is acquired or becomes known by a party in relation to the Agreement and which (i) 
is marked "confidential", or (ii) a reasonable person would recognise is confidential or proprietary given its nature or the circumstances of 
disclosure. Confidential Information includes trade secrets, know-how, formulae and processes, scientific research, clinical developments, 
business affairs and plans; or project and technology-related matters, including design/performance specifications, operating procedures, 
systems documentation, utility reference manuals, language reference manuals, data, algorithms, software and documentation, models, 
financial information, inventions, designs, contractual information (including pending deals), vendor information, customer information 
(including patient and supplier lists), prices and costs, and information and data related to regulatory submissions. Confidential Information 
does not include information in the public domain, which has been developed independently by a party or which a party has obtained from a 
third party without any breach of confidentiality. "Haleon Confidential Information" means Confidential Information relating to or disclosed by 
Haleon or its Affiliates and includes Haleon Data and Haleon Personal Information. 

“Data Protection Laws” means: (a) the General Data Protection Regulation (EU) 2016/679 on the protection of natural persons with regard 
to the processing of personal data and on the free movement of such data and any applicable laws and/or regulations that implement and/or 
exercise derogations under it and/or replace or supersede it (GDPR); (b) the UK GDPR as tailored by the UK Data Protection Act 2018; (c) the 
California Consumer Privacy Act of 2018 (Cal. Civ. Code 1798.100 – 1798.199) (CCPA); (d) the Prevention of Electronic Crimes Act 2016 and 
the Electronic Transactions Ordinance 2002 of the Islamic Republic of Pakistan, including and not limited to any amendment thereto and inter 
alia any new legislation enacted in connection thereof; and (e) all other laws concerning the processing of personal data in the Islamic Republic 
of Pakistan. 

“Deliverables” means all work product that Supplier develops or is required to develop for Haleon under the Agreement or as part of the 
Services. 

“Equipment” means any computer hardware and associated peripherals and accessories specified in the Purchase Order. 
“Force Majeure Event” means any circumstances beyond the reasonable control of the affected party including: flood, fire, earthquake or 
other acts of God; war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, breaking off of diplomatic relations 
or similar actions; terrorist attack, civil war, civil commotion or riots, epidemic or pandemic; strikes, labour stoppages or slowdowns; and any 
law or government order, rule, regulation or direction, or any action taken by a government or public authority, including imposing an embargo, 
export or import restrictions. 

“Goods” means all (or any) of the goods or parts thereof specified in the Purchase Order, including any Equipment or Licensed Software. 

“Government Official” (where “government” means all levels and subdivisions of governments, i.e. local, regional, national, administrative, 
legislative, executive, or judicial, and royal or ruling families) means: (a) any officer or employee of a government or any department, agency 
or instrumentality of a government (which includes public enterprises, and entities owned or controlled by the state); (b) any officer or employee 
of a public international organisation such as the World Bank or United Nations; (c) any officer or employee of a political party, or any candidate 
for public office; (d) any person defined as a government or public official under applicable local laws (including anti-bribery and corruption 
laws) and not already covered by any of the above; or; (e) any person acting in an official capacity for or on behalf of any of the above. 
“Government Official” will include any person with close family members who are Government Officials (as defined above) with the capacity, 
actual or perceived, to influence or take official decisions affecting Haleon business. 

“Haleon” means the Haleon company named on the Purchase Order, but will, where rights or benefits are granted, also include its Affiliates. 

“Haleon Data” means all text, files, images, graphics, illustrations, information, data (including Haleon Personal Information or personal data), 
audio, video, photographs and any other content and materials, in any format, that is provided by or on behalf of Haleon or obtained by Supplier 
or Supplier Personnel in connection with the performance of Supplier's obligations under the Agreement, including any data and information 
that is entered into or stored by or on behalf of Haleon or derivatives of such data or information. 

“Haleon Personal Information” means any personal data used for the purpose of the Services that is: (i) supplied by or on behalf of Haleon 
to Supplier (including where Supplier has access to personal data held by Haleon or on its behalf), or which Supplier collects or generates on 
behalf of Haleon; (ii) that is processed by Supplier under or in connection with the Agreement; and (iii) in respect of which Haleon is a controller 
or owner (or equivalent). “Haleon Basic Personal Information” is a subset of Haleon Personal Information that includes the following personal 
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data: first name and/or last name, initials, work contact details, login credentials, group memberships, network or user identification number, 
work history and skills, gender or title, event attendance of Haleon employees and complementary workers using the Services. “Haleon Limited 
Personal Information” is a subset of Haleon Basic Personal Information that includes the following personal data: first name and/or last name, 
initials, work contact details, and login credentials needed to engage Supplier Services.  

“Haleon Policies” means any policies or procedures appended to the Purchase Order or these Terms and Conditions or provided or made 
available by Haleon to Supplier in writing (including presentation of a URL at which such policy is displayed). 
“Intellectual Property Rights” or "IPR" means any patents (including continuations, divisionals, continuations-in-part, reissues, renewals, 
registrations, confirmations, re-examinations and any extensions related thereto, including supplementary protection certificates, foreign 
equivalents or counterparts, and other filings thereof), discoveries, developments, inventions (whether patentable or not) howsoever conceived 
and whether or not reduced to practice, invention disclosures, utility models, improvements, data, rights in data, chemical structures, formulas, 
processes, methods of preparation, compositions of matter, formulations, methods of use or delivery, specifications, computer programs or 
models and related documentation including computer programming code, algorithms, circuit designs and logic designs (regardless of form, 
including for machine learning), designs, rights (registered and unregistered) in designs, copyright works, copyright and related rights, database 
rights, domain names, topography rights, trademarks and service marks (whether registrable or not), trade secrets, trade dress, know how, 
rights in unpatented know-how, rights of confidence, applications to register any of the aforementioned rights and the rights to file the same 
including the rights to establish and claim priority under the Paris Convention for the protection of industrial property or otherwise, and any 
other intellectual or industrial property rights of any nature whatsoever in any part of the world. 

“Law” means all laws, statutes, rules, regulations, government orders and guidance, binding court orders, and industry guidance and standards, 
including anti-bribery, cGMP, Environment, Health and Safety, and labour laws. 

“Licensed Software” means the object code version of the software specified in the Purchase Order, all permitted reproductions of that 
software (whether made by Haleon or any Haleon Affiliate) and all associated user documentation, together with all New Versions, Releases 
and other upgrades provided by Supplier to Haleon from time to time. 

“New Version” means a new version of the Licensed Software which provides significant additional or enhanced functionality and/or 
significantly enhanced performance in comparison with the previous version, typically being identified by a change in the primary version 
number (i.e. version 1.0, 2.0, 3.0). 

“Packaging” means all packaging for or relating to the Goods, including all bags, cases, carboys, cylinders, drums, pallets and other containers 
where relevant. 

“Personal Information” means any information relating to an identified or identifiable individual. 

“Personnel” means any employee, agent, Subcontractor (including any Subcontractor employee or agent) and other representative of a party 
or its Affiliate. 

“Processing” means any operation or set of operations which is performed on any information or data, whether or not by automated means, 
such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, 
dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction. 

“Purchase Order” means any Haleon written order issued to Supplier setting out Haleon’s requirements for Goods or Services. 

“Quality Assurance Agreement” or “QAA” means the quality assurance agreement(s) between the parties or their Affiliates that relate to the 
Goods and/or Services described in the Purchase Order. 

“Release” means a revision of the Licensed Software which corrects faults, contains consolidated fault corrections, and/or adds minor 
functional enhancements, typically being identified by a change in the secondary version number (i.e. version 1.1, 1.2, 1.3). 

“Security Breach” has the meaning given in clause 14.2. 

“Services” means the services, including any Deliverables, specified in the Purchase Order. 

“Specification” means the written specification for the Goods or Services, including those set forth in any applicable QAA, that is either supplied 
by Haleon to Supplier or produced by Supplier and agreed in writing by Haleon. 

“Supplier” means the person or company named in the Purchase Order as “Vendor”. 

"Supplier Environment" means the combination of hardware, software, operating systems, database systems, tools, APIs and network 
components used by or on behalf of Supplier to receive, maintain, process, store, access or transmit Haleon Data. 

"Supplier Personnel" means any and all personnel engaged or employed by Supplier and its Subcontractors to perform any part of the 
Services. 

"Subcontractor" means any third party (including Suppliers Affiliates) who performs on behalf of Supplier or any Subcontractor any part of 
the Services, or any of Supplier’s or a Subcontractor’s obligations under this Agreement or any Service Order or Statement of Work. 

“Terms and Conditions” means the terms and conditions set out in this document, as amended from time to time in accordance with clause 
20.3. 
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2 BASIS OF CONTRACT; INTERPRETATION 
2.1 These Terms and Conditions apply to the purchase by Haleon from Supplier of Goods and Services, to the exclusion of all terms and conditions 

which are implied by trade, custom, practice or course of dealing or which are endorsed upon any correspondence or documents issued by 
Supplier irrespective of their date of communication to Haleon. However, the terms and conditions in any separately negotiated and signed 
written contract entered into by the parties in respect of the Goods or Services identified in the Purchase Order will overrule these Terms and 
Conditions. 

2.2 The Purchase Order constitutes an offer by Haleon to purchase Goods and/or Services specified therein in accordance with the Terms and 
Conditions. The Purchase Order and the Terms and Conditions are deemed to be accepted by Supplier on the earlier of: (a) Supplier issuing 
a written acceptance of the Purchase Order; or (b) Supplier doing any act consistent with fulfilling the Purchase Order, at which point the 
Agreement will come into existence. 

2.3 By accepting the Purchase Order, Supplier agrees to be bound by the terms of the Agreement to the entire exclusion of all other terms and 
conditions (including Supplier's terms and conditions or those implied by trade, custom or practice). Where further Purchase Orders are 
accepted by Supplier, each further Order creates an individual legal contract governing the provision of the Goods and Services detailed in 
that Order. 

2.4 Nothing in the Agreement will prevent Haleon at any time from performing any part of the Services or producing the Goods itself or procuring 
them from a third party, and Supplier is not being appointed as an exclusive supplier of any of the Goods or Services. 

2.5 No inference should be made from the fact the contracting entity is defined as "Haleon" as to its legal relationship with GlaxoSmithKline plc or 
any of its Affiliates; and references to "Haleon" infrastructure (premises, systems etc.), personnel, materials and policies and procedures may 
belong to or be provided by "Haleon" or GlaxoSmithKline plc or any of its Affiliates. 

2.6 Any words following the terms “including” or “include” will be construed as illustrative and will not limit the sense of the words, description, 
definition, phrase or term preceding those terms. 

3 SUPPLIER RESPONSIBILITIES 
3.1 Supplier represents and warrants that: all Goods and Services supplied will comply with all applicable Law and Supplier's performance will not 

violate any agreement or obligation between Supplier and any third party; it has all necessary licences or consents required to supply the 
Goods and Services and has paid any royalties due to third parties where required; the Services and Deliverables (including the performance 
and use thereof) do not and will not at any time misappropriate, infringe upon or otherwise violate the IPR or other rights or licences of any 
third party; and where relevant, the Goods and Services provided to Haleon will not contain any viruses or other malicious code that will 
degrade or infect any product, service, or any other software or Haleon's network or systems. Nothing in the Agreement will prejudice any 
condition or warranty, express or implied, or any legal remedy to which Haleon may be entitled in relation to the Agreement by virtue of any 
Law. 

3.2 The parties agree to comply with all applicable labour Law in the Islamic Republic of Pakistan. The parties agree that each party's Personnel 
performing such party's obligations under the Agreement will be employed or engaged solely and exclusively by such party or their 
subcontractors and will not be employees or workers of the other party. Neither party will be considered a joint employer with the other party 
with respect to the other party's Personnel. Neither party will knowingly take any action or give any direction contravening the intent of this 
clause. Supplier agrees that it is primarily liable for any failure in relation to its Personnel to: pay any employee-related taxes and contributions 
due on money received from Haleon under the Agreement; file all appropriate tax returns and related forms; and make all deductions required 
to be made by applicable Law. If any claim, allegation or determination is made that any Supplier Personnel acted as an employee or worker 
of Haleon in performing Services (a "Personnel Claim"), Supplier waives any and all claims that Supplier may have as a result of such Personnel 
Claim; and agrees to indemnify, defend and hold Haleon harmless from and against any and all liabilities, costs and expenses as a result of, 
or related to, such Personnel Claim. 

3.3 The Supplier shall comply with all applicable safety and environmental laws in force in Pakistan from time to time and any and all Haleon  
policies and procedures. The Supplier shall provide Haleon with a complete list of all chemicals, hazardous materials, and ingredients used or 
produced in the composition of Goods or used in the performance of the Services hereunder. The submission of such list by the Supplier shall 
not relieve the Supplier of exclusive responsibility for the transportation, use, storage, and disposal of such materials prior to acceptance by 
Haleon and or any liability arising from breach of any safety / environmental law in force in Pakistan from time to time. All chemicals and 
hazardous materials brought by Supplier to Haleon's premises shall bear a label stating the identity of the chemical or material. Supplier shall, 
and shall ensure that its staff and those of any sub-contractor shall, when working on any site in connection with the Agreement, comply with 
all relevant environmental, occupational health and safety legislation and any other appropriate standards, policies and procedures notified by 
Haleon from time to time. Supplier will provide applicable hazard information such as material safety data sheets and will inform Haleon of all 
regulations and guidance (statutory or otherwise) which Supplier knows or believes to be associated with the Goods and any combination of 
the Goods with another product. Supplier shall indemnify Haleon and its Affiliates, and keep them indemnified, on demand from and against all 
Losses incurred or suffered as a result of or in connection with any third party claim arising from Supplier's or Supplier's sub-contractors' actions 
resulting in alleged release of any waste, hazardous substance or other pollutant. Supplier will endeavour to exceed any statutory minimum 
environmental, occupational health and safety requirements in accordance with generally accepted best working practices and any specific 
standards or other requirements of Haleon. 
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4 SUPPLY OF GOODS 
4.1 The following clauses 4.2 to 4.5 apply if Supplier is supplying Goods (including Equipment but excluding Licensed Software). 

4.2 Supplier represents and warrants that: all Goods will be of satisfactory quality, and, where they are manufactured products, are free from 
defects in design, materials and workmanship; the Goods correspond with their description and any applicable Specification and are fit for any 
purposes that Haleon expressly or impliedly makes known to Supplier; and at the point that Supplier delivers the Goods, Supplier will be the 
sole owner of that Equipment and/or Goods and that no other person has a legal or other interest which could mean that Haleon is unable to 
own the Equipment and/or Goods outright. 

4.3 Supplier will ensure that at no cost to Haleon, the Goods are packaged and labelled in a manner suitable for transit and storage to enable them 
to reach their destination in good condition, protected against any unauthorised interference during storage, loading or transport; it will obtain 
for Haleon's benefit, all unexpired manufacturer warranties relating to the Goods; the Goods are accompanied by a delivery note (and any 
other delivery documentation specified in the Purchase Order, QAA or otherwise in the Agreement) showing the date of the Purchase Order, 
the Purchase Order number, the type and quantity of Goods being delivered, the manufacturing batch number and the shelf-life (if applicable) 
or the manufacturing date, special storage instructions (if any), indication whether the Goods are dangerous or not, and, if the Goods are being 
delivered by instalment, the outstanding balance remaining to be delivered; and it states clearly on the delivery note any requirement for Haleon 
to return any Packaging to Supplier. Any such Packaging will only be returned to Supplier at the cost of Supplier. 

4.4 Supplier will deliver the Goods in accordance with the Incoterm 2020 rule specified in the Purchase Order.  If no Incoterm is specified on the 
Purchase Order, Supplier will deliver the Goods at the time and at the named place for delivery and to the named person for delivery specified 
on the Purchase Order in accordance with the Incoterm 2020 Delivered at Place (“DAP”) rule.  Supplier will promptly inform Haleon should 
there be any delay in delivery. Full legal and beneficial title and risk in the Goods will transfer to Haleon on completion of the delivery of the 
Goods in accordance with this clause, subject to any contrary term or Incoterm specified in the Purchase Order. 

4.5 Supplier will not deliver the Goods in instalments without Haleon’s prior written consent. Where it is agreed that Goods are to be delivered in 
instalments, they may (at Haleon’s option) be invoiced and paid for separately. However, failure by Supplier to deliver any one instalment on 
time or at all or any defect in an instalment will entitle Haleon to the remedies set out in clause 8 (without prejudice to Haleon’s other rights and 
remedies). 

4.6 The following clauses 4.7 to 4.10 apply if Supplier is licensing Licensed Software to Haleon. 

4.7 Supplier hereby grants to Haleon and its Affiliates a perpetual, non-transferable (subject to the right of extension or assignment specified 
below), non-exclusive licence (the "Licence") to use the Licensed Software and make such copies thereof as may be necessary for its business, 
security, backup and archival purposes; use the Licensed Software on any hardware platform and in combination with other software; print 
copies of any user documentation supplied for use in association with the Licensed Software for its own internal use, in which event all 
proprietary notices on such user documentation will be reproduced; and permit Haleon, its Affiliates and any Haleon Personnel to exercise all 
of the rights granted to Haleon under the Licence.  Where the Licensed Software is owned by Supplier, this Agreement will control over any 
conflicting terms and conditions set out in any licence terms applying to such software (e.g., shrinkwrap terms).  Where any of the Licensed 
Software is owned or Licensed by a third party, Supplier represents that it has the right to provide such software according to the licence terms 
and other provisions set out in this clause 4. The Licence will, without requiring the consent of Supplier or entitling Supplier to charge any 
additional fees or charges, be capable of extension and assignment to any third party appointed by Haleon or any Haleon Affiliate to provide 
an outsourcing service, facilities management service or systems development/integration service arrangement so as to enable the nominated 
third party to use the Licensed Software in connection with Haleon's business. Neither Haleon nor any Haleon Affiliate will modify, copy, adapt, 
reverse engineer, decompile, disassemble or modify the Licensed Software (either in whole or in part) except as permitted by law or under the 
Agreement. 

4.8 This Licence entitles Haleon to receive Releases as soon as they are released, free of charge; receive New Versions and associated 
Documentation as soon as they are released, free of charge; and receive information in relation to new products which may be of interest or 
use to Haleon, it being agreed, however, that Haleon will at no time be obliged to adopt, implement or use any Release or New Version or to 
purchase any new product. 

4.9 For a period of 90 days following the date of delivery of any Licensed Software, or the date of delivery of any New Version or Release (the 
"Warranty Period"), Supplier represents and warrants that the Licensed Software will be free from material defects in design, materials and 
workmanship and will be fit for purpose and of satisfactory quality; Licensed Software will function and perform in all material respects in 
accordance with any applicable specification and user documentation; and the media upon which the Licensed Software, New Version or 
Release is supplied will be free from defects in materials and workmanship. 

4.10 This Agreement will not apply to the provision of (i) any bespoke or customized software or any software development or (ii) any services to 
Haleon that involve storage or processing of Haleon Data at a non-Haleon facility, including the provision of cloud or hosting services. 

5 SUPPLY OF SERVICES 
5.1 Supplier represents and warrants that the Services correspond with their description and any applicable Specification and are fit for any 

purposes that Haleon expressly or impliedly makes known to Supplier. 

5.2 In providing the Services, Supplier will meet any performance dates, key performance indicators or service levels for the Services as set out 
in the Agreement or otherwise notified by Haleon to Supplier; perform the Services and provide the Deliverables in a professional and diligent 
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manner, using reasonable skill and care and in accordance with industry standards and best practices; use Supplier Personnel and duly 
appointed Subcontractors who are suitably qualified, appropriately trained, experienced and in sufficient number, to perform the Services; 
provide all equipment, tools and vehicles and other such items as are required to provide the Services; use the best quality goods, materials, 
standards and techniques, and ensure that any Deliverables, and all goods and materials supplied and used in the Services or transferred to 
Haleon, will be free from defects in workmanship, installation and design; and hold all materials, equipment and tools supplied by Haleon to 
Supplier (“Haleon Materials”) in safe custody at its own risk, maintain Haleon Materials in good condition until returned to Haleon, and not 
dispose or use Haleon Materials other than for the purpose of the Services. 

6 COMPLIANCE WITH LAWS AND POLICIES 
Supplier will comply and will ensure that the Goods and Services comply with applicable Law and Haleon Policies and will perform its obligations 
under the Agreement in a manner which enables Haleon to comply with applicable Law in receipt or use of the Services and Deliverables. The 
Supplier acknowledges that it has read Haleon’s Supplier Code of Conduct, a copy of which can be found at https://www.haleon.com/who-we-
are/Governance/codes-policies-and-standards, and agrees to comply with its provisions as a material term of this Agreement. Unless prohibited 
by applicable Law, Supplier will promptly notify Haleon in writing of any investigation or inquiry into any failure of Supplier to comply with 
applicable Law (including being listed by any government agency as debarred, suspended, proposed for suspension or debarment, or 
otherwise ineligible for government programs) or any Haleon Policies in relation to its performance under the Agreement. 

7 RECORDS AND AUDIT 
During the Term and for 3 years thereafter, Supplier will keep complete and systematic records in relation to its performance under the 
Agreement, including compliance with applicable Law and Haleon Policies.  In addition to any audit rights separately agreed by the parties 
(e.g., in a QAA), during the term of the Agreement and for 1 year thereafter, Haleon will have the right, during Supplier’s normal business 
hours, to audit Supplier’s records and compliance with all provisions of the Agreement. Haleon will give Supplier reasonable advance notice 
of such audit; provided, however, such advanced notice will not be required in the case of audits by regulators, security-related reviews, 
investigations of claims of illegal behaviour, or where Haleon reasonably suspects non-compliance with the Agreement where instead Haleon 
will give such prior notice as is reasonably possible (which may be none). Supplier will, at Haleon's reasonable and pre-agreed cost, provide 
all cooperation, access and assistance (including access to Supplier Personnel and facilities) to Haleon and Haleon’s auditors and regulators 
as they may reasonably require when conducting the audit. 

8 HALEON REMEDIES 
8.1 If any of the Goods, Services or Deliverables is faulty or not in compliance with any warranty in the Agreement, then Haleon will, without 

prejudice to any other rights or remedies, be entitled, at Haleon’s sole option, to: reject the Goods or Deliverables (in whole or in part) whether 
or not title has passed, following which Supplier must, within 5 working days, provide a full refund of the price of the rejected Goods or Services; 
require Supplier to, at Supplier's own cost, replace or repair the rejected Goods or to repeat performance of the Services within 5 working days 
of notice to that effect to Supplier (or such longer period as the parties agree); and/or cancel the Purchase Order and any other Purchase 
Orders and refuse to accept any subsequent delivery of the Goods or performance of the Services until the failure is cured. 

8.2 If Haleon rejects any Goods, Services or Deliverables pursuant to clause 8.1 and Supplier disagrees, the parties will use their best endeavors 
to resolve the dispute and, if no agreement can be reached within 30 days, the dispute will be referred to an independent expert (not an 
arbitrator) selected jointly by the parties.  The decision of the independent expert will be final and binding as to the dispute. Fees for the 
independent expert shall be borne by the party found to be in default 

8.3 In the event of a rejection (in whole or in part) or cancellation in accordance with clause 8.1 where Haleon does not require any replacement 
Goods or Services, Haleon will cease to be bound by any payment obligation in relation to the rejected or cancelled Goods or Services. 

8.4 If Supplier fails to correct a fault or any non-compliance in accordance with clause 8.1, then in addition to its right to further reject the Good or 
Deliverable, this will constitute a material breach of the Agreement which is not capable of remedy and, without prejudice to any other rights 
and remedies that Haleon may have under the Agreement or otherwise, will entitle Haleon by notice to Supplier to terminate the Agreement 
immediately. 

9 PRICE AND PAYMENT TERMS 
9.1 The price for the Goods or Services is the price set out in the Purchase Order. The price is exclusive of VAT (where applicable by whichever 

nomenclature known locally) and, unless otherwise agreed in writing, inclusive of the costs of all Packaging, delivery and insurance. 

9.2 Unless otherwise agreed, Supplier may invoice Haleon for Goods on or at any time after the completion of delivery in compliance with the 
Agreement; and for Services, upon completion of the Services in compliance with the Agreement.  The correct Purchase Order number must 
be quoted on all invoices, and Haleon will accept no liability whatsoever for invoices, delivery notes or other communications that do not bear 
such Purchase Order number. Haleon reserves the right to require invoices to be issued electronically under the Agreement such that they will 
be delivered to Haleon via Haleon's electronic global trading platform as specified in the Purchase Order (the “Haleon Invoicing Portal”).  
Supplier will work with Haleon, or Haleon's nominated representative, and use reasonable efforts to ensure that Supplier is able to send 
invoices via the Haleon Invoicing Portal. Supplier will bear all implementation or operating costs incurred by it in complying with this clause. 

9.3 Unless the invoice is disputed by Haleon or if the Goods or the Services have not been delivered or completed in accordance with the 
Agreement, Haleon will pay invoices within such period as specified in the Purchase Order, which term will run from the date of receipt of the 
relevant, accurate, complete and audit-worthy invoice by Haleon. VAT (or any other equivalent tax), where applicable, will be shown separately 

https://www.haleon.com/who-we-are/Governance/codes-policies-and-standards
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on all invoices as a strictly net extra. If Haleon disputes invoiced sums in good faith, Haleon may withhold payment of the disputed sums 
(without prejudice to any other rights or remedies it may have) pending resolution of the dispute by the parties. Any payment for an undisputed 
bona fide invoice not received by the due date will be subject to an interest charge of 2% per annum above the base rate of Barclays Bank Plc 
base rate from time to time calculated from the date of notice of such late payment being received by Haleon. 

9.4 Haleon reserves the right to set off any sums which Supplier owes Haleon under the Agreement or any other contract between the parties. 

10 INTELLECTUAL PROPERTY RIGHTS 
10.1 No Assignment. Haleon retains Intellectual Property Rights in, and ownership of all materials, plans, drawings, tools, data, the Specification, 

patterns or designs provided by Haleon to Supplier, and they will all be returned at any time in good condition to Haleon at Haleon's request 
or upon termination of the Agreement. Except as expressly stated in the Agreement, each party will retain all right, title and interest in and to 
its pre-existing IPR and any IPR developed or acquired outside of the Agreement ("Background IPR"). The Agreement does not convey any 
licence rights, either express or implied, to any IPR unless expressly stated in the Agreement. 

10.2 Arising IPR. For the purpose of this clause "Arising IPR" means IPR in and to any Goods and Deliverables and all other IPR created under the 
Agreement or in connection with the Services but excluding any Background IPR. 

10.3 Supplier Licence. Supplier hereby grants Haleon and its Affiliates a worldwide, non-exclusive, sublicensable (through multiple tiers), 
transferable, perpetual, irrevocable, fully paid-up, royalty-free licence to its IPR to the extent necessary for Haleon and its Affiliates to use, 
modify, develop, distribute or otherwise exploit the Deliverables and Goods and receive and enjoy the Services. If Supplier uses any third party 
IPR in any Deliverables or Goods or which is required for Haleon and/or its Affiliates to use, modify, develop, distribute or exploit the 
Deliverables or Goods, excluding Licensed Software, then Supplier will obtain Haleon's prior written consent before using such third party IPR 
and will also obtain (at no additional cost to Haleon) all necessary rights in the third party IPR to make the equivalent licence provided in this 
clause. 

10.4 Haleon Licence. Haleon hereby grants Supplier a non-exclusive, non-transferable, revocable, fully paid-up, royalty free licence to Haleon's IPR 
to use, copy and modify such materials as are made available by Haleon to the extent necessary for Supplier to provide the Goods and 
Services and so far as Haleon is free and able to do so. Supplier has no right to sublicense the same, except as necessary to any approved 
Subcontractor and no right to reverse engineer, decompile or disassemble such Haleon materials, except as expressly permitted by Haleon. 

10.5 Assignment of IPR Supplier will promptly disclose and deliver to Haleon, in writing, any inventions, works of authorship (including software), 
improvements, developments or discoveries conceived, authored, made or reduced to practice by or on behalf of Supplier, either solely or in 
collaboration with others, created under the Agreement or in connection with the Services. Arising IPR will be the absolute property of Haleon 
or Haleon's nominee (being the entity notified by Haleon to Supplier in writing from time to time), and to the extent that Arising IPR is capable 
of prospective assignment, Supplier hereby assigns absolutely with full title guarantee all right, title and interest in and to the Arising IPR to 
Haleon or Haleon's nominee together with: (a) all the rights, powers, privileges and immunities arising or accrued therefrom; (b) the right to 
apply for, prosecute and obtain registered design, patent or similar registered protection throughout the world with respect to the Arising IPR 
(or any part of it) (together with the right to claim priority from any patent applications) with the intent that the grant of any such protection will 
be in the name of and will vest in Haleon or Haleon's nominee absolutely; and (c) the right to institute and maintain proceedings for any 
infringement of the same, whether now, hereafter or which may have occurred before the date hereof including the right to claim and retain 
damages and other relief obtained as a result of such proceedings, free from any liens, charges, licences and encumbrances to hold unto 
Haleon or Haleon's nominee absolutely. Haleon or Haleon's nominee will be responsible for all patent filing, prosecution, maintenance, 
enforcement, and defence of Arising IPR. To the extent any Arising IPR cannot be assigned prospectively, Supplier will assign such IPR to 
Haleon or Haleon's nominee as and when they are created. The assignment of IPR under this clause 10.5 will take effect on the date of the 
Agreement in respect of any IPR then in existence, or as a present assignment of future rights that will take effect immediately on the coming 
into existence of the Arising IPR, as appropriate.  

10.6 Supplier Personnel and Subcontractors. Supplier will only use Supplier Personnel that have waived their moral rights in respect of any 
Deliverables and have terms in their employment contracts and any other agreements with Supplier that give effect to this clause 10. 

10.7 Further Assurance. At Haleon's request and expense, Supplier will do, and will ensure that its Personnel will do, all things reasonably 
necessary, including executing any additional documents, to implement and give full effect to this clause and to evidence, perfect or protect 
Haleon's rights in the Arising IPR and to cooperate with Haleon in the filing, enforcement, defence and prosecution of any Arising IPR. 

11 INDEMNITY AND INSURANCE 
11.1 Supplier will indemnify, defend and hold harmless Haleon, its Affiliates and each of their respective directors, officers, employees, and agents 

(each a "Haleon Indemnitee") for any loss, liability and cost, including reasonable attorneys’ and expert’s fees ("Losses") arising from or in 
connection with any allegation, claim or proceeding (whether actual or threatened) raised by a third party and any statutory or regulatory fines 
("Claims") made against the Haleon Indemnitee arising out of supply of the Goods, as delivered, or the Services, including any Claim that use 
of any Goods or Deliverable, or the receipt and use of the Services, in accordance with the Agreement infringes or misappropriates the IPR of 
a third party (except to the extent the Claims result from the use of material (tangible or intangible) which Haleon provides to Supplier pursuant 
to the terms of the Agreement and is used in accordance with the Agreement and any Haleon express instructions); in respect of personal 
injury, death, loss or damage to tangible property to the extent resulting from Supplier 's breach of the Agreement or negligence; to the extent 
resulting from Supplier's failure to comply with its data protection, confidentiality or privacy obligations under the Agreement; and to the extent 
resulting from Supplier's breach of applicable Law in the performance of the Services. 
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11.2 Supplier will maintain (during the term of the Agreement and for 1 year thereafter) insurance cover which it would be customary to maintain 
having regard to its obligations under the Agreement. Upon request, Supplier will provide to Haleon a certificate reasonably satisfactory to 
Haleon evidencing such insurance. Supplier agrees that the requirements under this clause in respect of insurance coverage will not limit its 
liability under the Agreement. Any limitation, monetary or otherwise in such insurance policy will not be construed as a limitation on Supplier's 
liability and Supplier will, notwithstanding such limitation, remain liable in full for any matters and to any extent not covered by the policy. 

12 CONFIDENTIALITY 
Supplier will, and will procure that its employees and Subcontractors will, keep confidential (to the extent permitted by Law) any Haleon 
Confidential Information. Supplier will not use Haleon Confidential Information for any purpose other than to perform its obligations under the 
Agreement. Supplier will return or destroy, upon Haleon’s request, all Haleon Confidential Information in its possession or under its control on 
termination of the Agreement.  This clause will apply even after the Agreement has ended. 

13 DATA PRIVACY 
Supplier will comply with its obligations under applicable Data Protection Laws in its processing of all Haleon Personal Information. 
Furthermore, the processing of Haleon Personal Information under this Purchase Order and any Agreement will be subject to the following in 
accordance with Supplier access: (i) In the case of Haleon Limited Personal Information, no additional terms, (ii) in the case of Haleon Basic 
Personal information, the privacy schedule available at 
https://supplier.haleon.com/irj/go/km/docs/documents/Supplier%20Content/Privacy%20Schedule.pdf and (iii) in the case of all other Haleon 
Personal information, in accordance with a privacy schedule entered into between Haleon and Supplier. 

14 DATA SECURITY 
14.1 Supplier will use strong encryption controls (AES 256 or successor industry standard encryption controls) to protect all Haleon Data from 

unauthorised disclosure, access or alteration in transit into or out of the Supplier Environment over third-party networks; maintain control 
processes in line with industry best practice to detect, prevent, and recover from malware, viruses and spyware, including updating antivirus, 
anti-malware and anti-spyware software at regular intervals; and maintain access management policies, procedures, and technical controls in 
line with industry best practice to ensure all access to Haleon Data in its control is appropriately authorised. 

14.2 Upon discovering any suspected or any verified accidental, unauthorised or unlawful use, loss, destruction, disclosure, access, corruption, 
modification, sale, rental or other Processing of any HALEON Data (a "Security Breach"), Supplier will notify Haleon by e-mail to 
CDIR@haleon.com  within 24 hours of Supplier’s verification of the Security Breach. Supplier will ensure that all security incidents involving 
Haleon Data are managed in accordance with appropriate incident response procedures and will work with Haleon in good faith to identify a 
root cause and remediate the information security breach.  

15 ANTI-BRIBERY AND CORRUPTION 
15.1 Supplier will, and will take reasonable measures to ensure its Subcontractors, agents or any other third parties subject to its control or 

determining influence will, comply with anti-corruption laws. Supplier represents that it has not, and covenants that it will not, in connection with 
the performance of any supply of Goods or Services subject to a Purchase Order, directly or indirectly, make, promise, authorise, ratify or offer 
to make, or take any act in furtherance of any payment or transfer of anything of value for the purpose of influencing, inducing or rewarding 
any act, omission or decision to secure an improper advantage; or improperly assisting it or Haleon in obtaining or retaining business, or in 
any way with the purpose or effect of public or commercial bribery, and warrants that it has taken reasonable measures to prevent 
Subcontractors, agents or any other third parties, subject to its control or determining influence, from doing so. For the avoidance of doubt this 
includes facilitating payments, which are unofficial, improper, small payments or gifts offered or made to Government Officials to secure or 
expedite a routine or necessary action to which Haleon is legally entitled. 

15.2 Supplier represents and warrants that, except as disclosed to Haleon in writing prior to the commencement of the Agreement: none of its 
significant shareholders (>25% shareholding) or senior management has influence over Haleon’s business; no significant shareholders, 
members of senior management, members of the Board of Directors, or key individuals who will be responsible for the provision of goods or 
services, are currently or have been in the past 2 years a Government Official with actual or perceived influence which could affect Haleon 
business; it is not aware of any immediate relatives (e.g. spouse, parents, children or siblings) of the persons listed above having a public or 
private role which involves making decisions which could affect Haleon business or providing services or products to, or on behalf of Haleon; 
Supplier does not have any other interest which directly or indirectly conflicts with its proper and ethical performance of the Agreement; and it 
will maintain arm’s length relations with all third parties with which it deals for or on behalf of Haleon in performance of the Agreement. Supplier 
will inform Haleon in writing at the earliest possible opportunity of any conflict of interest as described in this paragraph that arises during the 
performance of the Agreement. 

15.3 Unless requested by and with the prior written approval of Haleon, Supplier will not contact, or otherwise knowingly meet with any Government 
Official for the purpose of discussing activities arising out of or in connection with the Agreement.  Only where expressly authorised by Haleon, 
Supplier will in all interactions with Government Officials identify that it acts on behalf of Haleon and will at all times during the term of the 
Agreement maintain (separately from any of its business records not relating to the Agreement) a log documenting all interactions with 
Government Officials on behalf of Haleon or in relation to the activities arising out of or in connection with the Agreement to include, at least, 
the following information: the title of the Government Official with whom they interacted; the location and context in which such interaction took 
place; the subject matter of the interaction; and whether any transfer of value to the Government Official was made or offered and a description 

https://supplier.haleon.com/irj/go/km/docs/documents/Supplier%20Content/Privacy%20Schedule.pdf
mailto:CDIR@haleon.com
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of the same.  Supplier will provide a copy of the log referred to above to Haleon upon request and no less frequently than every 6 months 
during the term of the Agreement. 

15.4 Supplier, upon request by Haleon, will certify that adequate anti-bribery and anti-corruption training has been provided to relevant Personnel. 

15.5 Notwithstanding any other provision in this Purchase Order, if Haleon terminates the Purchase Order and/or any Agreement due to Supplier’s 
breach of these Anti-Bribery and Corruption requirements, Haleon will not be obliged to make any payments, indemnify, or otherwise provide 
compensation to Supplier subsequent to the termination of the Agreement. 

 

16 ETHICAL STANDARDS AND HUMAN RIGHTS / LABOUR RIGHTS 
Supplier represents and warrants, to the best of its knowledge, that in connection with this Purchase Order and / or any Agreement, it respects 
the human rights of its staff and does not employ child labour, forced labour, unsafe working conditions, or cruel or abusive disciplinary practices 
in the workplace and that it does not discriminate against any workers on any ground (including race, religion, disability, gender, sexual 
orientation or gender identity); and that it pays each employee at least the minimum wage, provides each employee with all legally mandated 
benefits, and complies with the laws on working hours and employment rights in the countries in which it operates and will not use any 
employees to perform this Purchase Order and / or any Agreement who are employed under a zero hour contract. Supplier will be respectful 
of its employees’ right to freedom of association and will encourage compliance with these standards by any Subcontractor that it uses in 
performing its obligations under this Purchase Order and / or any Agreement. 

 

17 TERMINATION 
17.1 The Agreement will terminate upon fulfilment of both parties’ obligations. In addition to any other rights to terminate expressly provided in the 

Agreement, either party may terminate the Agreement immediately in whole or in part upon written notice if the other party commits a material 
breach of any provision of the Agreement that is not capable of being remedied, or if capable of being remedied, fails to remedy such material 
breach within 30 days following receipt of a written notice specifying the nature of the breach; or is affected by an insolvency or adjudication of 
bankruptcy, the filing of a voluntary petition in bankruptcy, the making of an assignment for the benefit of creditors, any substantial part of a 
party’s assets coming under the jurisdiction of a receiver, administrator, liquidator, trustee or similar officer in an insolvency proceeding 
authorised by law or if proceedings are instituted against the other party for winding up or reorganisation or other relief under any insolvency 
law. For the purposes of the Agreement, "insolvency" means either (a) the party’s liabilities exceed its assets, each fairly stated, or (b) the 
party's inability to pay its business obligations in the regular course of business.  

17.2 Haleon may terminate the Agreement with or without cause upon written notice to Supplier. Haleon's only liability in respect of exercising its 
right to terminate without cause will be to pay such sums as are due and payable under the Agreement as at termination. 

17.3 Haleon may terminate the Agreement in whole or in part immediately upon written notice to Supplier if Supplier: violates any applicable Law in 
connection with the performance of its obligations under the Agreement; breaches any of its obligations under the Agreement in respect of 
confidentiality, data privacy (if applicable), information security, and anti-bribery and corruption; or breaches any of its obligations under or in 
connection with any Haleon Policies. 

18 EFFECT OF TERMINATION 
Within 7 days after termination of the Agreement for any reason, Supplier will at Haleon's option and cost, deliver to Haleon (or as Haleon will 
direct) all quantities of the Goods or Deliverables in its possession which comply with the Agreement; at Supplier's cost, return to Haleon all 
Haleon Materials; and at Supplier's cost, ensure that all documents containing IPR or information of a technical nature relating to the Goods, 
the manufacture of the Goods and the provision of Services, or any Haleon Confidential Information, are to be returned to Haleon or destroyed 
by Supplier at Haleon's option. Termination of the Agreement by Haleon will be without prejudice to any other rights and remedies available to 
Haleon. 

19 FORCE MAJEURE 
Haleon will not be in breach of the Agreement nor liable for delay in the performance, or the non-performance of any of its obligations under 
the Agreement if the delay or non-performance is due to a Force Majeure Event. In the event of Force Majeure Event arising, Haleon may, by 
notice to Supplier, cancel any deliveries of Goods or Services (and the applicable Purchase Orders or parts thereof) which in Haleon's opinion 
cannot be made within a reasonable time after the due date without incurring any liability on the part of Haleon.  For the avoidance of doubt, if 
under this clause Supplier is relieved from performing any obligation it will not be entitled to payment for the performance of that obligation in 
respect of the period for which relief is obtained. 

20 ENVIRONMENT HEALTH AND SAFETY  

20.1 In its performance under the Purchase Order and/or any Agreement, Supplier will fulfil the following requirements. 

20.2 EHS Management. Comply with all applicable environment, health and safety ("EHS") Laws and maintain all licenses, permits and registrations 
required by such EHS Laws; maintain an appropriate EHS management system for its business; provide processes to enable effective and 
timely communication with Haleon Personnel on all EHS matters and respond promptly to implement actions in Haleon audit reports and/or 
engagements; ensure that EHS risks are identified and assessed, and that appropriate measures are implemented to manage such risks; 
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report to Haleon and investigate all confirmed or suspected adverse health effects and/or EHS adverse events so that actions can be 
implemented to prevent recurrence (e.g. a fatality or serious injury; a requirement of notification to local or national regulators; significant 
property damage; environmental release with significant on-site clean-up costs or any offsite clean-up; evacuation of the site or community or 
initiation of community emergency response; or any adverse news coverage or public complaints); and collect, analyse and communicate EHS 
performance data (e.g. amounts of energy usage, air and water emissions and waste generation, EHS costs associated with the handling, 
manufacture and/or packaging of Haleon products and intermediates). 

20.3 Loss Prevention. Protect its physical assets from loss, damage or prolonged incapacity that may interrupt business-critical activities or seriously 
affect performance; provide plans, resources and capabilities to minimise the risk of events such as explosions, fires and release of materials 
arising from processes, bulk storage facilities or utilities and disruption arising from all such events in line with EHS risks; and provide adequate 
resources and capabilities to respond to emergencies and implement measures to safeguard the environment, people and property. 

20.4 Employee Health. Ensure that risk assessments, health surveillance and controls identify and protect health of employees from workplace 
risks in accordance with EHS Laws, including susceptible subgroups within the population of workers who are likely to work with it (e.g. pregnant 
women if cytotoxics are present, asthmatics if respiratory irritants are present). 

20.5 Environmental Risks. Manage site operations and ensure that any waste, including rejected or returned products declared as waste, are 
managed appropriately from the point of generation to the point of final disposal in a safe and responsible manner with environmentally 
sustainable waste disposal systems; ensure that any adverse environmental impacts or nuisances associated with air emissions are eliminated 
or minimised; ensure that water is used efficiently and that wastewater is treated and discharged in a way that minimises adverse impacts to 
the receiving environment; take all prudent measures to prevent contamination of soil and groundwater and address areas of contamination; 
ensure that effective measures to prevent and contain spillages and fire-water are in place; minimise, and ultimately eliminate, the use of ozone 
depleting substances and their release to the environment. 

20.6 Hazardous Activities and Hazardous Agents. Ensure that EHS hazards associated with all materials are identified and that all materials are 
stored, handled, produced and transported securely so that EHS risks are minimised; ensure the appropriate selection, use, cleaning, 
maintenance and storage of personal protective equipment at all times; ensure that EHS risks and EHS adverse events, including adverse 
health effects are minimised for activities, including construction, operation, maintenance, cleaning, engineering tasks, repair of work equipment 
and systems by implementing a permit-to-work system; ensure that adequate occupational and environmental exposure limits or hazard 
categories are used in risk assessments and in the selection of control measures; ensure risks of exposure to materials are controlled to below 
Haleon’s occupational exposure limits; prevent employees from becoming sensitised to materials in the workplace and minimise the adverse 
effects on any employees who do become sensitised; control exposures to chemical agents, biological agents and ionising radiation and 
prevent the uncontrolled release of chemical agents, biological agents and radioactive materials into the environment; and minimise the risk of 
noise-related adverse effects on personnel and on the local community. 

21 HUMAN SAFETY INFORMATION 

21.1 "Adverse Event" or "AE" means any untoward medical occurrence in a patient, clinical investigation subject or consumer that is temporally 
associated with the use of a HALEON Product, whether related to the product. "HALEON Product" means an investigational or licensed 
medicinal product, consumer healthcare product, vaccine, biological product or device whether under development by, or manufactured, 
marketed, supplied, or distributed by or on behalf of, any division or operating company of HALEON, in any country. "Human Safety Information" 
or "HSI" means information relating to human health and/or wellbeing following exposure to HALEON products, including AE information. 
HSI/AEs can include: (i) any unintended sign (including an abnormal laboratory finding), symptom, or disease (new or exacerbated); (ii) failure 
to produce expected benefits (i.e. lack of efficacy); (iii) off-label use; medication errors or misuse, including drug overdose, whether accidental 
or intentional; (iv) drug abuse or effects of drug withdrawal; occupational exposure; patients taking HALEON Products whilst pregnant or 
breastfeeding; (v) paternal exposure to a HALEON Product before and during pregnancy; (vi) transmission of an infectious agent via a medicinal 
product; safety information received as part of a product quality complaint;(vii) drug interaction; or (viii) unexpected therapeutic benefits (i.e. 
an unexpected improvement in a concurrent condition other than the one being treated).  

21.2 During the term, if Supplier or any Supplier Personnel become aware of HSI/AEs, whether the information relates to a HALEON Product by 
reference to its generic name or by reference to its trade mark, it will report such information to HALEON within 24 hours of initial receipt (or 
next working day if over a weekend), using the HSI/AE form provided by HALEON, via email/fax or other electronic processes agreed by 
HALEON to the contact details found on such form. Supplier will confirm that the HSI/AEs sent to HALEON were sent successfully without 
error. If a failure notification is received, Supplier will immediately re-send the HSI/AE and take reasonable steps to ensure such failure does 
not occur again. Supplier will keep records of successful confirmation and promptly provide these to HALEON upon request by HALEON, 
including in case of audit/inspection.  

21.3 Supplier will follow all local regulations in the reporting of HSI/AEs and Supplier will not provide to HALEON personally identifiable information 
of any patient or healthcare professional who has reported an HSI/AE under the Agreement without consent from the patient or healthcare 
professional (as applicable). 

21.4 Supplier will follow all Adverse Event and Human Safety Information reporting requirements as outlined by the study protocol and safety 
management plan, if applicable. 
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22 SANCTIONS 

22.1 Supplier represents and warrants that it is aware of and, in carrying out its obligations under the Purchase Order and any Agreement, will 
comply with and not become exposed to penalties or other retaliatory measures under any sanctions, export control, trade restrictions, 
embargoes and anti-boycott laws, regulations, orders, directives, designations, licenses, and decisions of the European Union, the United 
Kingdom, the United States of America, and of any other country with jurisdiction over activities undertaken in connection with the Purchase 
Order and any Agreement (“Sanctions & Trade Controls”).  

22.2 Supplier represents and warrants that, in the performance of its obligations under the Purchase Order and any Agreement, it will not take any 
action that causes Haleon to violate or otherwise become exposed to penalties or other retaliatory measures under any Sanctions & Trade 
Controls.  

22.3 Haleon will not be required to take or refrain from taking any action, nor will it be required to furnish any information, that would be prohibited, 
penalizable or sanctionable under any Sanctions & Trade Controls.  

22.4 Supplier represents and warrants that it is not listed on, or owned or controlled (as defined by the relevant sanctions authority) by any person 
on, the EU Consolidated List of Designated Parties, maintained by the European Union; the Consolidated List of Asset Freeze Targets, 
maintained by HM Treasury (UK); the UK Sanctions List any other list of designated parties maintained by the UK, EU or its Member States; 
the U.S. List of Specially Designated Nationals and Blocked Persons or the U.S. Foreign Sanctions Evaders List, maintained by the U.S. 
Treasury Department’s Office of Foreign Assets Control; the U.S. Entity List or the U.S. Denied Persons List, maintained by the U.S. Commerce 
Department’s Bureau of Industry and Security; or any list of parties subject to asset-freezing measures issued by the United Nations or by any 
other sanctions authority.  

22.5 Supplier represents and warrants that all information provided to Haleon is true and accurate. Supplier will notify Haleon of any changes to 
information provided, including but not limited to information in respect of its ownership and control and its geographic presence, within seven 
(7) calendar days of having learned of such changes for so long as Supplier continues to do business with Haleon.  

22.6 Haleon may terminate the Purchase Order and any Agreement with immediate effect if, in Haleon’s sole discretion, Supplier breaches any the 
foregoing representations and warranties or, in Haleon’s sole discretion, Haleon’s performance of its obligations pursuant to the Purchase 
Order and any Agreement may breach or be penalizable or sanctionable under Sanctions & Trade Controls (whether or not in existence at the 
date of the Purchase Order and any Agreement (whichever arises first) and whether or not there have been any other changes in circumstance 
from those that existed at the date of the Purchase Order and any Agreement, whichever arises first). If Haleon terminates the Purchase Order 
and any Agreement pursuant to this paragraph, it will not be obliged to make any payments, indemnify, or otherwise provide compensation to 
Supplier after the termination of the Purchase Order and any Agreement.  

 

23 INAPPROPRIATE PROMOTION  

23.1 When carrying out activities in connection with any HALEON product, Supplier will adhere to the requirements of any applicable local industry 
code and the "Code of Practice for Promotional and Nonpromotional External Interactions" provided by Haleon, together with such material 
amendments as Haleon may notify to Supplier from time to time.  

23.2 Where Supplier provides both promotional and non-promotional Services for Haleon, it will ensure that any Personnel conducting promotional 
activities are separate and independent from those supporting non-promotional activities,  

23.3 As soon as possible, but within 24 hours of becoming aware, Supplier will disclose to Haleon any conduct by Supplier Personnel in connection 
with HALEON products or otherwise in connection with the Purchase Order and any Agreement that violates or potentially violates any 
applicable Laws.  

23.4 Before any Supplier Personnel engages in activities in respect of HALEON products, or otherwise in connection with the Purchase Order and 
any Agreement, Supplier will ensure that such Personnel are trained to ensure Supplier meets its obligations under the Purchase Order and 
any Agreement and certify their understanding of, and Agreement of the same. Supplier will implement refresher training at own cost of all 
such Personnel annually.  

23.5 Supplier will monitor its compliance with the applicable requirements and report to Haleon on a regular basis. The parties may agree to 
implement a monitoring plan in a form agreed between the parties.  

23.6 Any information and materials in whatever form used by Supplier in connection with the promotion or marketing or sale of HALEON products, 
or otherwise to generate interest in HALEON products or the related disease area ("Materials") require the prior written approval of Haleon. In 
seeking such written approval, Supplier will submit specimens of all Materials to HALEON.  

23.7 Unless otherwise agreed in writing by the parties, Supplier will as required by applicable local Laws disclose any transfers of value made by 
Supplier to any Healthcare Professional (defined as individuals who in the course of their professional activities are authorised to prescribe, 
purchase, supply, administer or dispense medicines or medical devices) or Other Healthcare Staff (defined as individuals who in the course of 
their employment may recommend, purchase, supply or use, or influence the purchase, supply or use of medicines, including but not limited 
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to pharmacy assistants, hospital management, primary care managers, members of formulary committees, and payer bodies such as health 
appraisal agencies, reimbursement bodies, pricing bodies and sick funds) (collectively, "HCPs/OHS").  

23.8 In connection with the promotion or marketing or sale of HALEON products or otherwise the performance of the Purchase Order and any 
Agreement, to the extent applicable, Supplier will: (i) comply with any monetary limits specified by Haleon regarding any hospitality provided 
to HCPs/OHS; (ii) provide cultural courtesy gifts to HCPs/OHS only in such countries specified by Haleon, and subject to the limits specified 
by Haleon, provided this is done in a fully transparent way and Haleon is informed prior to implementation; (iii) obtain Haleon’s prior written 
approval for any proposed engagement of an HCP/OHS that involves a transfer of value to the HCP/OHS; (iv) provide to Haleon such 
information as Haleon may require for Haleon to disclose such payments in accordance with applicable Laws, regulations or industry codes of 
practice; (v) where required by applicable Law, only engage an HCP/OHS after first obtaining consent (including authorisation for subsequent 
disclosure by HALEON) in writing; and (vi) where Supplier and Haleon co-promote the same product(s), comply with agreed limits for sampling 
and follow such processes as specified by Haleon to ensure such compliance.  

23.9 If Supplier will act as a contract salesforce on Haleon’s behalf, notwithstanding any other provisions in the Purchase Order and any Agreement, 
Supplier has exclusive discretion regarding the compensation of its employees and will in its performance of the Purchase Order and any 
Agreement (including without limitation, its promotion and sale of HALEON products) comply with and ensure its Personnel: (i) will not provide 
financial incentives (through compensation, including incentive compensation or otherwise) to its Sales Professionals (meaning the Supplier 
representative whose role includes direct interaction with prescribing customers involving the Products) or their First Line Sales Leaders 
(meaning the direct manager of the Sales Professional) based on individual sales targets of the Products promoted and sold by such Sales 
Professionals or their First Line Sales Leaders under the Agreement; and (ii) will allow Haleon to review its relevant field sales force 
compensation plan(s) or other relevant document describing performance expectations applicable to Sales Professionals and First Line Sales 
Leaders for compliance with this provision.  

24 GENERAL 
24.1 Survival. Any provision of the Purchase Order and any Agreement which expressly survives expiry or termination of the Purchase Order and 

any Agreement or which, by its terms, requires performance after the termination or expiry of the Purchase Order and any Agreement, or has 
application to events that may occur after the termination or expiry of the Agreement, will survive such expiry or termination (including 
indemnification and confidentiality obligations). 

24.2 Assignment. The Purchase Order and any Agreement may not be assigned or otherwise transferred, in whole or in part, by either party without 
the prior written consent of the other party provided, however, Haleon may assign or novate the Purchase Order and any Agreement in whole 
or in part to an Affiliate or in connection with the sale or divestiture of a significant portion of its business. 

24.3 Severability, Waiver and Amendment. The parties may only amend or vary the Purchase Order and any Agreement or waive any right or 
remedy under the Purchase Order and any Agreement in writing signed by a duly authorised representative of each party. The parties intend 
each provision of the Purchase Order and any Agreement to be distinct and severable. If any provision of the Purchase Order and any 
Agreement is found to be unenforceable, the enforceability of the remaining provisions will not be affected. 

24.4 Entire Agreement. The Purchase Order contains the parties’ complete understanding with respect to the subject matter of the Agreement and 
supersedes all prior representations and understandings, whether oral or written. Each party acknowledges that in entering into the Agreement 
it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the 
Purchase Order. 

24.5 No Third Party Rights. No person or entity other than the parties has the right to enforce any of the terms of the Purchase Order or has any 
third-party beneficiary rights, except that Haleon’s Affiliates and any Haleon Indemnitees will be third-party beneficiaries under the Purchase 
Order, and each will have the rights and benefits accorded to them under the Agreement and will subsequently be entitled to enforce any 
relevant terms. The rights of the parties to rescind or vary the Purchase Order are not subject to the consent of any person who is not a party. 

24.6 Governing Law and Jurisdiction. The laws of the Islamic Republic of Pakistan govern the Purchase Order without reference to conflict of law 
principles. The United Nations Convention on Contracts for the International Sale of Goods (1980) shall not apply to the  Purchase Order.  Any 
matter, dispute or legal action arising out of or in connection with the Purchase Order, whether contractual or non-contractual will be exclusively 
brought in a court having jurisdiction and location in Karachi, Pakistan.  

24.7 Arbitration. If, at any time, any disagreement or dispute (“Dispute”) arises between out of or in respect of this Purchase Order, the parties in 
Dispute shall endeavour to settle such Dispute amicably failing which the Dispute shall be finally settled by arbitration in accordance with the 
Arbitration Act, 1940 before a sole arbitrator who shall be a retired judge of the High Court of Pakistan as may be agreed by and between the 
parties. The award of the arbitrator shall be final and binding upon the parties who shall give full effect there to. The arbitration shall be 
conducted at Karachi in the English language.  

24.8 No publicity. The Supplier shall not release any statement, advertisement, information, or publicity referring to Haleon or its Affiliate(s), or use 
the word(s) “Haleon”, “Haleon Pakistan”, or “Haleon Pakistan Limited” in any form, style and manner whatsoever without Haleon’s prior written 
approval. The Supplier shall not without Haleon's prior written consent disclose, copy, publicise or publish, the existence of the Purchase Order 
or any information related to the Purchase Order including the name of Haleon, any Haleon Affiliate, the Goods, Services, or the place of 
delivery or performance. 
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24.9 Subcontractors. Supplier will not, without the prior written consent of Haleon, appoint any Subcontractor or any person or persons to carry out 
its obligations under the Purchase Order. If Supplier appoints a Subcontractor or other person to perform its obligations it will remain liable to 
Haleon for the performance of all its obligations, be liable to Haleon for all acts and omissions of the Subcontractor and will ensure that any 
such Subcontractor or other person agrees to be bound by terms equivalent to those in the Purchase Order. Haleon will have the right to 
revoke its approval of a Subcontractor and require Supplier to remove such Subcontractor as soon as possible at no additional cost to Haleon 
if the Subcontractor’s performance is not in accordance with the terms of the Purchase Order or if the removal of such Subcontractor is required 
by or in order to comply with applicable Law. The Supplier will not terminate or materially amend the terms of any approved subcontract without 
Haleon's prior written consent, which will not be unreasonably withheld or delayed. 

24.10 Relationship of Parties. Supplier acknowledges that it is an independent contractor and not an employee, agent, joint venturer, or partner of 
Haleon and is acting on its own behalf and not for the benefit of any other person. 

24.11 Change of Control. If during the term of the Purchase Order there occurs any change in the legal or beneficial ownership or control of Supplier, 
Supplier will immediately so notify Haleon in writing. 

24.12 Time will be of the essence in relation to the performance of any and all of Supplier's obligations pursuant to the Purchase Order and any 
Agreement. 

24.13 Supplier Code of Conduct: Supplier acknowledges that it has read Haleon’s Supplier Code of Conduct, a copy of which can be found at 
https://www.haleon.com/who-we-are/Governance/codes-policies-and-standards, and agrees to comply with its provisions as a material term 
of this Purchase Order and/or Agreement.   
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