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These General Terms and Conditions (“T&C”) establish the rights and obligations of the Supplier and Citrosuco, duly set out in the Purchase 
Order defined below. The Purchase Order, together with these T&C and, where applicable, the Quotation, constitute an Agreement concluded 
between the Parties (the “Agreement”) to which the following clauses and conditions apply.  

 

Definitions and Constructions: 

 

The following words and expressions, whenever used in this document in the singular or plural, shall have the meanings assigned to them below: 

 

(a) “Citrosuco”  shall mean CITROSUCO S/A AGROINDÚSTRIA, a legal entity established under private law, through its parent company, 
its subsidiaries and its affiliated companies, “Affiliated Companies” or “Affiliated Company” meaning any company directly or indirectly 
controlled by Citrosuco or which controls or is under common control with Citrosuco, enrolled with CNPJ (Corporate Taxpayers’ ID) under 
No. 33.010786/0001-87 and I.E. (State Registry) under No. 441.000.852.116, with its head office at Rua João Pessoa, 305, Bairro Centro, CEP 
15.990-902, in the city of Matão, State of São Paulo, hereby represented by its By-Laws; 

 

(b) “Supplier” shall mean an individual or corporation who wins a tender process and agrees to supply Goods, Products and/or Services to 
Citrosuco; 

 

(c) “Party” and “Parties” shall mean Citrosuco and the Supplier, when referred to jointly or individually, as the case may be; 

 

(d) “Order” shall mean the Purchase Order issued in writing by Citrosuco which constitutes the acceptance of the Quotation. The validity of the 
Order depends on its issuance through Citrosuco’s electronic system and any other form of manifestation (oral, by telephone, by email, etc.) 
shall be prohibited; 

 

(e) “Tender Process” shall mean the internal procedure that Citrosuco carries out to evaluate and select, at its sole discretion, the Quotations 
submitted by the registered Suppliers and approved by Citrosuco; 

 

(f) “Quotation” shall mean the last revised version of the Supplier’s technical and/or commercial quote, reflecting the effective negotiation signed 
by the Parties and the validity of which depends on the effective acceptance by Citrosuco through the issuance of the Order or Purchase Order 
by Citrosuco; All provisions of the Quotation which go beyond the technical and commercial limits of the scope of Supply and which establish, 
modify or limit rights or obligations are considered unwritten and therefore not applicable to the Supply; 

 

(g) “Supply” shall mean the supply of Goods, Products and/or Services of any kind by the Supplier to Citrosuco, in the latter case on an ongoing 
basis or provided in the form of a contract, including, without prejudice to others, with or without the supply of materials, technical advice, 
assistance, project development, rental, hire, transportation, inputs of any kind, machinery and equipment made to order or to measure, software, 
hardware, intellectual property, raw materials of any kind, among others. 

 

 

1. Purpose of the Supply 
1.1. The purpose of these T&C is the Supply, in accordance with the 
clauses and conditions described below, by the Supplier to Citrosuco, 
without exclusivity, and does not generate any right or expectation of 
right to any of the Parties, of any kind or nature whatsoever, for the 
reason that, if a Supply is not formalized, nothing shall be due from one 
Party to the other, for any reason whatsoever. 
1.2. Once a Supply has been agreed, the clauses and conditions of these 
T&C shall govern the legal relationship established between the Parties, 
regardless of any other formalities.  
1.3. It is hereby clarified that the Supply shall be deemed to have been 
effectively concluded by the Parties after Citrosuco has completed its 
Tender Process and placed the corresponding Order. 

1.3.1. Once the Order has been placed and the Supplier has 
identified any discrepancies with respect to the purpose actually 
contracted, the Supplier shall notify the responsible buyer of 
Citrosuco within twenty-four (24) hours of receipt so that the 

corresponding correction can be made, under penalty of clause 2.2.3 
being applicable. 

1.4. Performance of the purpose of this Agreement shall be carried out 
at the Citrosuco Site in accordance with the purpose, price, term, 
payment terms and other premises specified in the Order. 
1.5. Any additional documents related to the Supply, such as budget 
spreadsheets, plans, drawings, among others, provided that they have 
been previously expressly validated by Citrosuco, shall also become part 
of the Supply (“Additional Documents”). Citrosuco’s validation of the 
above-mentioned Additional Documents shall not release or reduce the 
Supplier’s responsibility for the Supply. 
1.6. Any provision which modifies, creates or terminates rights of either 
Party and which is contrary to or not expressly provided for in these 
T&C shall be deemed invalid.  
1.7. Changes to the clauses and conditions of these T&C by Order 
and/or Quotation are expressly prohibited, except with regard to clauses 
in which an express provision permits such a change. 
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1.8.  In the event that the Parties enter into a specific written agreement 
relating to a specific purpose of the Supply, the clauses and conditions 
agreed by them at that time shall prevail over the clauses and conditions 
of these T&C. However, the clauses and conditions of these T&C shall 
also be observed in other Supplies made by the Supplier to Citrosuco 
and which are not covered by the specific agreement. 
1.9. In the event of a discrepancy between the Quotation, the Order and 
these T&C, the provisions shall prevail in the following order: T&C, 
Order and Quotation. 
1.10. If the specific purpose of the Supply is the matters described 
below, the operating conditions according to the following Annex shall 
apply: 

1.10.1. Lease of Movable Assets: Annex I 
1.10.2. Loan for Use of Movable Assets: Annex II 

 
2. Price and Payment  
2.1. Citrosuco shall pay the price indicated in the Purchase Order (the 
“Price”), which is fixed and non-adjustable, under the conditions set out 
therein. Payment shall be made as agreed between the Parties, either by 
Wire Transfer to the Supplier’s current account or by bank slip duly 
communicated in the Order. 

2.1.1. The Price includes the costs of storage, packaging, insurance, 
loading, transport, unloading and assembly of the Products, as well 
as taxes, duties, contributions, allowances and any other costs arising 
from the nature of the Supplier’s activity. 
2.1.2. In the event the Parties agree to pay the price of the Supply in 
installments by means of a measurement, event or other form 
agreed via Order, the corresponding installment shall be paid after 
confirmation of the event by Citrosuco, and is understood that 
payment of the installment does not imply definitive acceptance of 
the part paid, Citrosuco only being obliged to receive the Supply 
once it has been completed and found to be in conformity. 
2.1.3. The receipt and/or payment of the Product shall not be 
considered as acceptance by Citrosuco of any changes made by the 
Supplier which have not been previously approved by Citrosuco. 
Citrosuco shall not be liable for the payment of costs, expenses or 
amounts not provided for in the Order. 

2.2. The Supplier shall issue an Invoice and send it to Citrosuco 
together with a copy of the FGTS (Employee’s Severance Guarantee 
Fund) and INSS (Social Security) payment receipts if Services are 
provided. Payments shall be made according to the Citrosuco Standard 
established in the Order. 

2.2.1. Any delay in submitting the Invoice and/or the lack of the 
supporting documents referred to in clause 2.2 shall result in an 
automatic extension of the payment deadline for the same period as 
the delay. 
2.2.2. Without prejudice to other specifications, the invoicing 
documents issued by the Supplier as a result of the Supply shall 
include at least the following information: (i) the Order number; (ii) 
the discounts and their calculation basis, the net amount to be paid 
and the taxes charged; and (iii) the indication of the Citrosuco Site 
as the service recipient and the place where the services were 
provided. 
2.2.3. Citrosuco shall not be liable for any errors and/or non-
payment resulting from incorrect, incomplete or late information 

provided by the Supplier, nor for any amounts, reimbursements or 
expenses not provided for in the Order. 
2.2.4. The acceptance of payment by the Supplier shall be deemed 
to be a waiver of any claim, right or action against Citrosuco for the 
Supply of the Goods, Products and/or Services. 
2.2.5. Citrosuco may deduct from the payments owed to the 
Supplier any amounts for fines, debts, losses and damages resulting 
from non-compliance with clauses of these T&C, as well as other 
contracts or legal relationships existing between Citrosuco and the 
Supplier. 
2.2.6. In the event of non-compliance with any contractual, labor, 
environmental or tax obligations, Citrosuco may suspend payments 
due until they are stopped for as long as the Supplier’s non-
compliance continues, without prejudice any other applicable fines 
and penalties. The suspension of all payments owed to the Supplier 
may also occur if Citrosuco detects the Supplier’s default in the 
payment of the salaries of its employees and the corresponding 
considerations regarding these, whether current or labor claims, as 
well as any direct or indirect debts of a social security and/or tax 
nature arising therefrom that may be attributed to Citrosuco by law 
or by judicial decision, the latter being released only after proof of 
payments and/or due payments. In the event of suspension and/or 
non-fulfillment of the Supply of goods or services, Citrosuco may 
suspend or withhold payments until actual settlement and/or use 
these amounts to settle outstanding debts arising from the non-
fulfillment. 

2.3. The Supplier is expressly prohibited from issuing any credit 
instrument against Citrosuco as a result of the Supply, as well as from 
assigning, negotiating, guaranteeing or discounting any security with 
banks or third parties. Additionally, the Supplier is prohibited from 
issuing duplicates of the invoices issued in connection with the Supply, 
as well as from issuing any other document that may give rise to a protest 
against Citrosuco. 
2.4. The Supplier authorizes Citrosuco, where appropriate and in 
accordance with the terms of the Order, to retain an amount equal to 
five percent (5%) of the monthly installments specified in the Order to 
ensure compliance with the agreed obligations. The amount shall be 
released to the Supplier without any correction after the final 
acceptance of the Services by Citrosuco by signing a Settlement 
Agreement. 
2.5. If applicable and in accordance with the terms of the Order, the 
Supplier shall, as security for the advance payment of any part of the 
price, previously provide Citrosuco with a letter of bank guarantee or 
an insurance policy (“Contractual Guarantee”) for the amount of the 
advance, issued by a first-class financial institution or insurance 
company and valid for up to ninety (90) days after the date of 
completion and delivery of the Supply, and it is the Supplier’s 
responsibility to forward the Contractual Guarantee to Citrosuco for 
approval before paying the relevant advance. All costs related to the 
conclusion of the Contractual Guarantee shall be borne exclusively by 
the Supplier. 
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3. Taxes 
3.1. The taxes owed directly or indirectly arising from the Supply are the 
sole responsibility of the Supplier, who shall comply with the applicable 
tax laws and clearly indicate them. 
3.2. If the legislation of the municipality in which the services are 
provided provides that the operation is subject to the withholding of the 
ISS (Tax on Services) by the paying source, the following shall be 
observed: (i) If the Supplier has an establishment in that municipality, 
it shall issue the Invoice with the following note: “ISS to be withheld by 
the paying source”; (ii) If the Supplier does not have an establishment 
in the municipality in which the services are provided and withholding 
is provided there, it shall issue the Invoice with the following note: “ISS 
to be withheld by the paying source for a municipality other than that in 
which the service provider is established”; and (iii) If there is no legal 
obligation for Citrosuco (the paying source) to withhold tax, the 
Supplier shall issue the invoice with the note “ISS – Not withheld by 
the paying source”. 

3.2.1. If the Supplier does not have an establishment in the 
municipality where the services are provided and local legislation 
requires the Supplier to be accredited to avoid a tax withholding by 
the paying source, the Supplier undertakes to provide accreditation 
in accordance with the conditions set by the Municipality’s Finance 
Secretariat. If the Supplier does not provide proper accreditation, 
it undertakes to bear the cost of withholding tax in the municipality 
where the services are provided, without passing it on to Citrosuco 
at the agreed price, even if it is obliged to collect the ISS also for the 
municipality where it is based. 

3.3. In the case of goods subject to tax substitution, the Supplier shall 
be responsible for the difference in ICMS (Tax on Circulation of Goods 
and Services) rates (DIFAL - Difference between Internal and Interstate 
Rates). 
3.4. In the case of the Provision of Services involving a transfer of labor 
or contract work, the Supplier agrees to submit separately to 
Citrosuco, until the Order is placed, the portion of the Price 
corresponding to (i) the labor expended and (ii) the equipment and 
materials for recordkeeping purposes in accordance with applicable 
social security laws. 

3.4.1. In accordance with the applicable legislation, the Supplier 
shall (i) highlight on the invoice the amount of the withholding with 
the heading “Social Security Withholding”; (ii) detail in the body of 
the invoice the amount of the Services and the amount of the 
materials and/or equipment used; and (iii) retain in its possession 
and submit to the Brazilian Federal Revenue Service, as required, 
the tax documents for the purchase of materials or equipment rental 
agreement relating to the materials or equipment whose amounts 
have been detailed in the tax invoice and in the budget table and/or 
Quotation. 
3.4.2. If the Supplier fails to comply with its obligations set forth in 
this Chapter, Citrosuco shall withhold and collect the social security 
contribution in the amount of eleven percent (11%) of the total 
amount of the invoice, in accordance with the applicable legislation. 

3.5. In the event that the Supplier sells the Good(s) and/or Product(s) 
assuming responsibility for delivering them assembled/installed, ICMS 
shall be levied on the whole, i.e., including the sale and the 
assembly/installation service, and it is forbidden to segregate the charge 

for services, given that the Good(s) and/or Product(s) are not subject 
to ISS payment. 

 
4. Supplier Obligations 
4.1. To the extent consistent with, but not limited to, the nature of the 
Supply, the Supplier undertakes to: 
a) begin performance of the Supply only after receipt of the Order and 
ensure that Citrosuco does not incur any debt in the event of non-
compliance with this provision; 
b) carry out the Supply in strict compliance with the technical 
specifications in the Purchase Order and/or in the Additional 
Documents validated by Citrosuco; 
c) use the best methods, techniques, equipment and/or materials 
available on the market to carry out the Services contracted and declares 
that it has the necessary experience and competence to do so; employing 
a work team made up of suitable, trained and qualified workers and 
being responsible for their management and discipline; 
d) present to the competent bodies and keep up to date, at its own 
expense, all permits, authorizations and licenses relating to the Supply, 
including those relating to the hygiene and environmental conditions 
required by law, and provide a copy to Citrosuco upon request; 
e)  not use in the performance of the Agreement: (i) child labor and/or 
labor under forced or slave-like conditions and/or (ii) polluting practices 
that violate applicable environmental legislation, with Citrosuco being 
granted the right, where appropriate, to carry out an on-site inspection 
of the accommodation provided by the Supplier providing the services 
on Citrosuco’s premises, whether to its own employees and/or to third 
parties subcontracted by it, as part of an independent audit and in 
accordance with the schedule and prior notification to Citrosuco, also 
observing the provisions of clauses 4.1.1 and 4.1.2;  
f) plan, carry out and execute the Supply in full compliance with (i) the 
provisions of these T&C; (ii) the projects, drawings, technical data, 
general specifications and other information made available to it; (iii) the 
occupational health and safety standards provided for in current 
legislation, the ABNT (Brazilian Association of Technical Standards) 
standards and the internal safety instructions and measures of 
Citrosuco; 
g) carry out all the quality tests beforehand on the materials and 
equipment necessary for the execution of the Supply, even if these have 
been provided by third parties; 
h) be responsible for any accidents that may occur during the handling 
and storage of the materials and equipment in its possession that are 
necessary for the execution of the Supply at Citrosuco’s premises, as 
well as to provide the tax documentation to support the handling and 
storage of these materials and equipment; 
i) be responsible for the designs, calculations, drawings, among others, 
as well as for the preparation and evaluation of the land that make up 
the scope of the Supply, even if the corresponding activities have been 
carried out by third parties; 
j) provide and maintain insurance against the risks of work-related 
accidents, group insurance for its personnel and other insurances 
required by law, and to provide Citrosuco with the corresponding 
insurance policies within five (5) days of its request; 
k) not use Citrosuco’s name or trademark in any advertising or public 
communication without prior and express authorization and without 
including a link on its website that refers to Citrosuco’s website; 
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l) comply with all applicable labor obligations, including the provision 
of PPE and daily working time limits; 
m) manifest within five (5) days of receiving any request to change the 
scope of Supply and submit a written proposal for Citrosuco’s 
evaluation, which shall be approved within ten (10) calendar days, and 
Citrosuco’s silence shall be construed as a rejection of the above 
proposal, in which case all costs incurred by the Supplier in connection 
with the additional scope shall be borne exclusively by the Supplier, 
without any right to reimbursement. 
n) carry out and ensure that the onboarding process at Citrosuco sites 
is carried out by all employees and representatives employed in the 
Supply when it takes place on Citrosuco’s premises; 
o) ensure full compliance by itself, its agents and subcontractors with 
Citrosuco’s Occupational Health, Safety and Environmental rules for 
service providers, under penalty of payment of the pecuniary fine 
provided for in clause 9.1 of these T&Cs in the event of non-
compliance, and Citrosuco may, at its sole discretion, consider this 
Agreement terminated under the terms of clause 8.2, (ii) of these terms 
and conditions; 
p) observe and respect the Citrosuco Code of Conduct, which is also 
available at the Citrosuco’s website; 
q) ensure that the intellectual property rights arising from the 
performance of the Supply are owned by Citrosuco, with the decision 
to file and maintain patentable or registrable results resting solely with 
Citrosuco, and the Supplier agrees that no provisions in the Agreement 
can be construed as a transfer and/or license to use any intellectual 
property rights from Citrosuco to the Supplier. 
r) forward to Citrosuco any documents requested by it at any time 
within five (5) business days and deliver the relevant documents at 
Citrosuco’s discretion to the place where the services are provided or 
made available to a third party officially designated by it in accordance 
with this Terms and Conditions; 
s) where applicable, proceed with the return of any asset removed for 
repair/maintenance from a Citrosuco Site within a maximum period of 
one hundred and fifty (150) days from the removal of the asset as per 
the Delivery Note, under penalty that of payment of the late payment 
fine provided for in clause 9.2 of these T&C in the event of non-
compliance; 
t) in relation to the Supply of Goods and/or Products and/or 
Services, maintain (i) integrity so as not to change any agreed 
specifications or parameters without first obtaining Citrosuco’s formal 
approval to make such change and (ii) quality of the composition as a 
means of eliminating the risk of fraud. 

4.1.1. If, following the on-site audit referred to in clause 4.1, (e), the 
Supplier is found to have labor irregularities, Citrosuco may, at its 
sole discretion, suspend the Supply and all payments until the 
situation of the employees and/or third parties employed by 
Citrosuco is regularized. 
4.1.2. In the event that the Supplier fails to regularize the 
aforementioned events, Citrosuco may immediately terminate the 
Supply under this Agreement in accordance with clause 8.2, (ii) of 
these T&C, without prejudice to the application of the fine provided 
for in clause 9.1 and the recovery of the losses and damages 
suffered, as well as other penalties provided for by law. 

4.2. Confidentiality. The Supplier is also obliged to treat the Agreement 
and all data and information provided by one Party to the other in the 

context of a Tender Process and/or a Supply as confidential 
(“Confidential Information”), and is therefore prohibited to share or 
disclose such Confidential Information, in whole or in part, to third 
parties during the term of the Agreement and for three (3) years after its 
termination, unless previously authorized in writing by Citrosuco. Data 
and information whose disclosure is required by law or court order or 
which become public by means other than the breach of the provisions 
of this clause, or which was already known to the Parties before the start 
of negotiations relating to this Agreement, shall not be considered 
Confidential Information. The Supplier also guarantees that the 
obligation provided for in this clause shall be complied with by all its 
partners, administrators, employees, contractors and/or agents, in any 
capacity whatsoever (“Representatives”), and assumes full and joint 
liability for any failure to comply with this obligation by these 
Representatives, being obliged to compensate Citrosuco for any 
damage or loss caused to it or to any company in its economic group in 
the event of non-compliance.  

4.2.1. The Parties hereby agree that the information provided by the 
Supplier to a company managing third parties for Citrosuco does 
not constitute a breach of confidentiality. 

 
5. Warranty 
5.1. The Supplier guarantees the fitness, suitability, conformity, quality, 
safety and proper functioning of the Supply made. 
5.2. The Supplier shall be responsible for the proper functional 
performance of the Supply and guarantee its quality and that of all its 
components for at least twelve (12) months from the technical 
acceptance of the Supply.  

5.2.1. In the case of construction works, the minimum warranty 
period under the Brazilian Civil Code is five (5) years, applying the 
broadest concept of quality, including its suitability, safety and 
absence of defects.  
5.2.2. The specification of a warranty period other than that 
provided for in Clause 5.2 shall be included in the Order, in which 
case it shall prevail over the T&C. 

5.3. Notwithstanding the foregoing provisions, the Supplier undertakes 
to rectify any defects in the Supply at its own expense.  

5.3.1. Such corrections shall begin within forty-eight (48) hours of 
receipt of Citrosuco’s written notice to that effect.  
5.3.2. The Supplier undertakes to complete such work within the 
shortest possible time, not exceeding ten (10) days, under penalty of 
reimbursement to Citrosuco of all losses and damages incurred by 
it, including the costs resulting from the engagement of third parties 
to carry out the services concerned. In this case, the refund shall be 
made within forty-eight (48) hours of receipt of Citrosuco’s simple 
invoice notice by the Supplier. 

 
6. Subcontracting and Assignment 
6.1. The Supplier shall be aware of the need to subcontract as soon as 
the Tender Process is opened and is obliged to provide Citrosuco with 
this information together with all subcontractor’s details at that time, so 
that Citrosuco has sufficient time to make a prior assessment of any 
subcontractors. 
6.2. Subcontracting shall be subject to the positive outcome of the prior 
evaluation carried out by Citrosuco, formalized by a written approval 
from Citrosuco, which, if it occurs, shall not exempt or diminish the 
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Supplier’s in relation to the Supply, and the Supplier shall assume from 
the outset the position of joint obligor and is jointly responsible with the 
subcontractor for the corresponding obligations as debtor and principal 
payer. 
6.3. If Citrosuco authorizes subcontracting, the Supplier undertakes to 
ensure that the subcontractor complies with all clauses and conditions 
of these T&C and all other Citrosuco policies, and to carry out the 
onboarding process in the case of services at Citrosuco’s Site. 
6.4.  The Supplier shall provide Citrosuco with a copy of the 
agreement signed directly with the subcontractor(s) at the Citrosuco’s 
request. 

6.4.1. All direct and indirect costs related to subcontracting are the 
sole responsibility of the Supplier. The Supplier is also prohibited 
under any circumstances from requesting any additional payment of 
any kind from Citrosuco. 
6.4.2. In the event of subcontracting, the Supplier shall also provide 
a declaration certifying that it has had access to the proof of FGTS 
and INSS payments of the subcontractor(s) and that they are up to 
date with their labor and social security obligations. 

6.5. The Supplier may not transfer or assign, in whole or in part, any of 
its rights or obligations arising from these T&C and/or the Supply, 
including any credit or credit rights arising therefrom, even for guarantee 
purposes, without the prior express authorization of Citrosuco. 
However, Citrosuco may transfer or assign the rights and obligations 
arising from these T&C and/or the Supply to its Affiliates, regardless of 
the Supplier’s consent, and to share with them the information related 
to the Supply, without this constituting a breach of clause 4.2 of these 
T&C. 
6.6. Any assignment or subcontracting made in breach of the provisions 
of this clause shall be deemed null and void and shall entitle Citrosuco 
to terminate the Supply due to the Supplier’s fault. 
 
7. Supply Delivery Time 
7.1. The Supplier undertakes to complete and deliver the Supply 
according to the schedule/terms agreed between the Parties, meeting 
the technical and legal requirements, in conditions of structural and 
operational safety and with the appropriate characteristics, also 
complying with any partial terms that may be established in the physical-
financial schedule, when applicable. 

7.1.1. In the event of delay in the completion and delivery of the 
Supply or in the event of non-compliance of the delivery terms, the 
Supplier must pay Citrosuco the fine established in clause 9.2 of 
these T&C. 

7.2. In the event of the occurrence of an act of God or force majeure, 
which is proven to prevent the fulfillment of any of its obligations, the 
Supplier must, within two (2) days, communicate its occurrence to 
Citrosuco, which shall analyze the informed situation. If the claim made 
by the Supplier is accepted, the term for fulfilling the obligation shall 
be automatically extended by as many days as the duration of the 
impediment resulting from the act of God or force majeure.  

7.2.1. If the act of God or force majeure lasts for more than sixty 
(60) days, counting from the date of acceptance of the claim by 
Citrosuco, either Party shall have the right to terminate these T&C, 
free of charge. 
7.2.2. It is hereby clarified that the lack of labor, materials or utilities, 
as well as delays by the Supplier’s subcontractors, shall not be valid 

justifications for non-compliance with any of its obligations and 
shall not be considered as acts of God and force majeure. 

 
8. Means of Terminating a Supply 
8.1. The parties agree that, in the case of Supply of a continuous nature, 
Citrosuco may, at any time and without any burden assignable to it, 
terminate such Supply through a simple communication sent to the 
Supplier at least thirty (30) days in advance. It is clarified that in this 
hypothesis the Supplier shall only be entitled to remuneration for the 
services actually provided up to the date of termination.  
8.2. Without prejudice to the Innocent Party being able to demand 
compliance (art. 475 of the CC), a Supply may be terminated by 
operation of law in the following cases: (i) request for self-bankruptcy, 
declaration of bankruptcy, settlement or judicial or extrajudicial 
reorganization, or dissolution of either Party; (ii) non-compliance with 
any of the clauses or conditions of the Agreement by either Party, 
provided that it is notified in writing by the other Innocent Party, the 
Infringing Party does not remedy the irregularity within five (5) days 
from receipt of said notice. 

8.2.1. The termination of a Supply, as a result of item (ii) of Clause 
8.2, shall result in the payment of a fine established in Clause 9.1 of 
these T&C. 

8.3. If a Supply is terminated for any reason, before the term set out in 
the Order, the Supplier is obliged to return the value of any advance 
payments and/or made, if the corresponding installment has not yet 
been fulfilled or is not used by Citrosuco, immediately authorizing 
Citrosuco, at its discretion, to execute the Contractual Guarantee 
provided by the Supplier, if any.  

8.3.1. On the other hand, if the Supplier has delivered part of the 
contracted Supply, it shall receive payment proportional to the 
portion of Goods, Products and/or Services delivered, if they can 
be used by Citrosuco, at its discretion. 

8.4. If the Supply does not meet the agreed specifications, Citrosuco 
may, at its sole discretion: (a) solve the Supply in accordance with Clause 
8.2.(ii); (b) reject and return the Goods, Products and/or Services; (c) 
acquire equivalent Goods, Products and/or Services from third parties, 
and the Supplier must reimburse Citrosuco for any price differences 
between that offered by the Supplier and the prices of the Goods, 
Products and/or Services acquired by Citrosuco from third parties; (d) 
require the Supply to be replaced or remade; or (e) repair, by itself, any 
defect found or request such repair from third parties, with the Supplier 
having to reimburse Citrosuco for the expenses it incurs to carry out 
such repair. 
8.5. In the event of termination of a Supply or termination of the 
relationship between the Supply and its employees, third parties and 
agents, the Supplier undertakes to, for itself, its employees, third parties 
and agents, immediately discontinue the use of tools and equipment 
and/or systems made available by Citrosuco, being also obliged to 
return to Citrosuco all materials, projects, drawings, data and 
information that have been used or generated as a result of the Supply. 
 
9. Fine and Indemnities 
9.1.  Fine for non-compliance. Failure to comply with any of the obligations 
set out in this Agreement by the Supplier, not remedied within the 
established remedy period, shall result in the payment of a non-
compensatory fine in favor of Citrosuco set at twenty percent (20%) 
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of the value of the Agreement, besides losses and damages that are 
caused. 
9.2. Fine for delay. Delay in delivery of the Supply shall result in the 
Supplier paying a non-compensatory fine in favor of Citrosuco in the 
amount of zero point sixty-six percent (0.66%) of the value of the 
Agreement per day of delay, limited to ten percent (10%) of the total 
value of the Agreement, regardless of notice or notification, besides any 
losses and damages that may be caused. 
9.3. Compensation. Citrosuco is entitled to deduct the value of the 
penalties directly from the payment due to the Supplier, as long as it is 
previously communicated to the Supplier, without prejudice to other 
applicable legal and contractual provisions. 
 
10. Term and Changes to the T&C 
10.1. These T&C shall be valid for an indefinite period. 
10.2. Citrosuco may change these T&C at any time, with a view to 
improving it and complying with laws and its internal policies. In this 
case, the new T&C shall be registered with a notary and/or published 
on the Citrosuco website. 

10.2.1. After registration/publication, Citrosuco shall send a 
notice to the Supplier’s registered email. If the Supplier does not 
agree with the changes, they must notify Citrosuco by email within 
thirty (30) days. If there is no manifestation within the stipulated 
term, it shall be understood that the Supplier has accepted the new 
terms and conditions of the T&C that shall continue to bind the 
Parties. 
10.2.2. The changes made by the new T&C shall not be in force in 
relation to Supplies already started before its publication, in these 
cases the wording of the T&C previously accepted by the Supplier 
shall remain in force. 

 
11. No Existing Relationships  
11.1. The Parties declare that these T&C do not involve the 
creation of any employment, corporate, partnership or association 
relationship between the Parties, their partners, affiliates, controlled 
companies and/or their respective employees, agents, subcontractors or 
individuals, any solidarity presumptions being expressly excluded 
between both, in fulfilling the obligations now agreed upon.   
11.2. The Supplier undertakes to reimburse Citrosuco for all 
expenses incurred as a result of: (i) judicial recognition of the 
relationship between Supplier Individuals and Citrosuco; (ii) judicial 
recognition of Citrosuco’s solidarity in fulfilling labor and/or social 
security obligations under the responsibility of the Supplier or 
Supplier’s subcontractors; (iii) judicial and/or administrative 
recognition of Citrosuco’s liability, in relation to debts under the 
responsibility of the Supplier or Supplier’s subcontractors of any 
nature, including social security, land, tax and commercial. 
 
12. Liability for Environmental Damage 
12.1. The Supplier must comply with all legal requirements relating to 
the prevention and control of environmental pollution, taking 
responsibility, including for the acts of its agents and third party 
subcontractors, and shall assume full responsibility for all direct and 
indirect damages and harm to the environment and third parties that 
result, directly or indirectly, from its operations and execution, being 
obliged to repair them and to indemnify Citrosuco, for any actions, 

appeals, legal demands or challenges, arbitration, audit, inspection, 
investigation or dispute of any kind, as well as for any indemnities, 
compensation, fines or penalties of any nature, related to or arising from 
such damages and losses. 
12.2. When applicable to the Supply, the Supplier must send a copy of 
the environmental licenses and their respective renewals within a period 
of up to thirty (30) days after acquiring them, or whenever requested by 
Citrosuco. 
 
13. Personal Data Protection 
13.1. In the event that the purpose of this Supply involves the 
contracting of Goods, Products and/or Services that cover any type of 
processing of Personal Data, in accordance with Law No. 13,709/18 
(General Personal Data Protection Law - LGPD), as understood as 
“Personal Data” any data of an identified or identifiable individual, and 
as “data processing” any operation carried out with Personal Data, such 
as collection, production, reception, classification, use, access, 
reproduction, transmission, distribution, processing , archiving, storage, 
deletion, evaluation or control of information, modification, 
communication, transfer, dissemination or extraction, all provisions set 
out in Annex III of these T&C shall automatically apply. 
 
14. General Provisions 
14.1. Compliance. The Parties to this act declare and undertake to 
comply with all laws, rules, regulations, agreements and covenants 
applicable to this agreement and their activities, in particular laws to 
protect competition and fight money laundering and corruption, as well 
as to act with honesty, loyalty, integrity and good faith, avoiding conflicts 
of interest within the scope of these terms and conditions. 

14.1.1. Without prejudice to applicable laws, the Parties undertake 
not to give or receive, offer or request, directly or indirectly, from 
anyone, payment or benefit that constitutes an undue advantage or 
even an illegal practice. 
14.1.2. For the purposes of these T&C, “undue advantage” is 
considered to be the personal benefit of entities or people whose 
purpose is an undue or inappropriate result, which would not occur 
if it were not for the undue advantage. 

14.2. ESG. The Supplier declares to be aware of the ESG 
(Environmental, Social and Governance) commitments established by 
Citrosuco regarding the best sustainability, social development and 
governance practices available at the Citrosuco website, making the 
best efforts to, together, ensure compliance. 
14.3. Succession. This Agreement binds the Parties and their 
successors in any capacity.  
14.4. Assignment. The assignment of obligations and rights under 
this Agreement by either Party requires the prior and express 
authorization of the other Party.  
14.5. Tolerance. It shall not constitute novation or waiver, the 
tolerance of either Party in relation to contractual breach of the other 
Party or the refusal from the exercise of any right by a Party. 
14.6. Amendments. Any addition to the Supply shall only be valid if 
made in writing and fully signed by the Parties and with the issuance of 
a new Order. 
14.7. Communications. All communications and notifications 
provided for herein shall be considered as duly received if they are 
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delivered personally or sent by registered letter with acknowledgment of 
receipt, to the addresses mentioned in the Parties’ qualifications.  
14.8. Entire Agreement. These T&C represents the entire 
understanding of the Parties in relation to the purpose agreed here and 
the Supplier declares that it was given the opportunity to read, examine 
and, therefore, understand what was agreed here, as well as that it was 
provided with all the information and clarifications required for the 
fulfillment of all rights and obligations set forth herein, and there are no 

representations, warranties or agreements, written or oral, express or 
implied, related to this Agreement that have not been expressly specified 
herein. This Agreement supersedes all prior agreements, oral or written, 
made between the Parties in relation to the purpose of this Agreement.  
14.9. Jurisdiction. The Parties elect the court of the Judicial District 
of Matão/SP to settle any disputes arising from or related to the purpose 
of this Agreement, excluding any other, however privileged it may be. 
 

 
 

Matão/SP, November 6, 2023. 

 

 

 

 

 

CITROSUCO S/A AGROINDÚSTRIA 
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ANNEX I – SPECIFIC CONDITIONS FOR LEASES OF MOVABLE ASSETS 

 

When the purpose of the Supply is the Lease of Goods/Equipment/Vehicles (“Equipment”) as described in the Order, 
the provisions within this Annex I shall apply in addition to the T&C.

 

1. Obligations of the Parties 

 

1.1. Without prejudice to the other obligations set out 
in the T&C, the Supplier’s obligations are: 

 

(a) Make available for lease, the revised Equipment, free 
from defects, in perfect conditions of use and 
functioning for which it is intended and licensed 
with the transit department, if applicable; 

(b) Ensure that Equipment is in strict accordance with 
relevant specifications and recommended standards; 

(c) Carry out a Technical Delivery Inspection upon 
delivery of the Equipment to Citrosuco and issue 
an inspection report, to be monitored, checked and 
validated by Citrosuco representatives. The 
inspection report shall be an integral part of these 
T&C and shall serve as a reference when returning 
the Equipment; 

(d) Provide Citrosuco with the Equipment delivery 
checklist, highlighting the points of natural wear and 
tear of the Equipment, which must be validated and 
approved by Citrosuco;  

(e) Provide and monitor, upon delivery of the 
Equipment, instructions for its correct use, including 
theoretical and practical training on good practices 
in using the Equipment;  

(f) Guarantee to Citrosuco the quantity and quality of 
the Equipment specified in the Order and to replace 
Equipment with pre-existing defects that make 
normal use and the performance of the activities 
carried out by Citrosuco impossible;  

(g) Obtain, maintain and make available to Citrosuco 
all the documentation necessary for the free use of 
the Equipment. 

 

1.2. Without prejudice to the other obligations set out 
in the T&C, Citrosuco’s obligations are: 

 

(a) Pay the rental Price in the manner and under the 
conditions specified in these T&C and in the Order; 

(b) Use the Equipment only for the purposes specified 
in the Order;  

(c) Comply with the applicable technical guidelines for 
the use of the Equipment;  

(d) Keep and maintain the Equipment in such a way that 
it is not damaged or destroyed;  

(e) Immediately notify the Supplier formally of any 
damage or failure occurred in the Equipment, 
providing at the time all information necessary to 
identify the problem. 

(f) Return the Equipment within the time limits 
established in the Order, in the condition in which it 
was received and free of defects, except for natural 
wear and tear caused by regular and careful use;  

(g) Bear the costs proven to have been incurred by the 
Supplier for repairing the Equipment if it is 
returned in a condition not consistent with its 
original condition or not consistent with subitem 
“d”, which must be proven by a report from a 
reputable company selected by the Parties. In the 
event of a defect being proven, Citrosuco shall 
cover the costs of the report and reimburse the 
Supplier for the actual damage found; 

(h) Defend and enforce the Supplier’s property rights 
over the Equipment and not to allow under any 
circumstances, directly or indirectly, any 
encumbrance, pledge or guarantee of the rights of 
any third party over the Equipment, except with the 
Supplier’s express authorization, and to notify the 
Supplier immediately if any constriction falls on the 
Equipment; 

 

2. Other conditions of use and costs 

 

2.1. The Supplier acknowledges that Citrosuco  may 
use the Equipment in any of its own operating units or 
in those of its Affiliates at no additional cost beyond the 
amount established in the Order. In this case, Citrosuco 
shall bear the transportation costs and shall be solely 
liable for any damage caused to the Equipment during 
transport to its industrial unit, returning the Equipment 
at the end of the Supply period, either due to expiration 
of the term or due to termination for any reason.  
2.2. The costs and expenses associated with the normal 
use of the Equipment, such as transport, repairs, 
preventive and corrective maintenance, fuel, 
replacement and exchange of lubricants, repairs and 
replacement of tires, cleaning and washing, special 
permits, among others, shall be borne by the Supplier, 
unless otherwise specified in the Order.  
2.3. The Supplier shall be responsible for any defects 
and deficiencies existing in the Equipment prior to its 
delivery to Citrosuco and Citrosuco shall be released 
from any liability. 
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ANNEX II – SPECIAL CONDITIONS FOR THE LOAN FOR USE OF MOVABLE ASSETS 

 

When the purpose of the Supply is the loan for use of Goods/Equipment/Vehicles (“Equipment”) as described in the 
Order, the provisions in this Annex II shall apply in addition to the T&C. 

 

 

1. Obligations of the Parties 

 

1.1. Without prejudice to the other obligations set out 
in the T&C, the Supplier’s obligations are: 

 

(a) Supervise the installation and de-installation of the 
Equipment as required;  

(b) Be liable for any direct or indirect damage that 
Citrosuco  and its employees may suffer as a result 
of the use of the Equipment due to defects, whether 
hidden or not, as well as for any damage that may be 
caused to third parties or the environment.  

(c) The Supplier shall also be responsible for any 
damage suffered by Citrosuco as a result of a claim 
that the use of the Equipment violates the 
intellectual property rights of third parties.  

 

1.2. Without prejudice to the other obligations set out 
in the T&C, Citrosuco’s obligations are: 

 

(a) Care for the Equipment; and  
(b) Be liable for the storage and maintenance of the 

Equipment and undertake to return it on the 
predetermined date in the same condition in which 
received it, with normal wear and tear resulting from 
use being borne by the Supplier.  

 

2. Other conditions of use and costs 

 

2.1. The Supplier acknowledges that Citrosuco  may 
use the Equipment in any of its own operating units or 
in those of its Affiliates at no additional cost beyond the 
amount established in the Order. In this case, Citrosuco 
shall bear the transport costs and shall be solely liable for 
any damage caused to the Equipment during transport 
to its industrial unit, returning the Equipment at the end 
of the Supply period, either due to expiration of the term 
or due to termination for any reason.  

2.2. The costs and expenses associated with the normal 
use of the Equipment, such as transport, repairs, 
preventive and corrective maintenance, fuel, 
replacement and exchange of lubricants, repairs and 
replacement of tires, cleaning and washing, special 
permits, among others, shall be borne by the Supplier, 
unless otherwise specified in the Order.  

2.3. The Order does not create any expectation of 
purchase of the Equipment by Citrosuco. However, if 
Citrosuco, at its sole discretion, expresses an interest in 
acquiring the Equipment after the expiration of the term 
of the Order, the terms and conditions between the 
Parties shall be agreed upon by a new Order. 
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ANNEX III - PROTECTION OF PERSONAL DATA 

 
When the Supply described in the Order has as its purpose any type of Processing of data considered to be personal, the 
provisions of this Annex III shall apply. 
 
Definitions and Constructions related to Personal Data Protection: 

 
 

“Personal Data”: any information obtained as a result of these T&C, relating to an identified or identifiable individual, 
such as: name, CPF (Individual Taxpayers’ ID), RG (ID Card), residential or business address, landline or mobile 
telephone number, e-mail address, geolocation information, among others. 
 
“Sensitive Personal Data”: personal data on racial or ethnic origin, religious conviction, political opinion, union 
affiliation or religious, philosophical or political organization, health or sexual life data, genetic or biometric data, when 
linked to an individual; 
 
“Anonymized Data”: data relating to a data subject that cannot be identified, considering the use of reasonable technical 
means available at the time of Processing; 
 
“Data Subject”: individual to whom the Personal Data being Processed refer; 
 
“Processing”: any operation or set of operations performed with Personal Data or sets of Personal Data, by automated 
or non-automated means, such as the collection, recording, organization, structuring, storage, adaptation or change, 
retrieval, consultation, use, disclosure by transmission, broadcast or otherwise making available, comparison or linkage, 
restriction, erasure or destruction. 
 
“Controller”: whoever is responsible for decisions regarding the Processing of Personal Data, in particular regarding the 
purposes and means of the Processing of Personal Data, i.e., Citrosuco. 
 
“Operator”: The party that processes Personal Data in accordance with the instructions of the Controller, i.e., the 
Supplier. 
 
“National Data Protection Authority”: body responsible for monitoring compliance with the provisions of the General 
Data Protection Law, Federal Law No. 13,709/2018, in the national territory; 
 
“Incidents”: any unintentional, illegal or unauthorized access, acquisition, use, modification, disclosure, loss, destruction 
or damage of Personal Data. 

 
 
 
1. If the Supplier Processes information relating to 
an identified or identifiable individual, i.e., Personal 
Data, it shall be subject to the laws, rules and regulations 
in force in the national territory that restrict the 
collection, use, disclosure and processing of Personal 
Data, in particular Law no. 12,965/14 (the “Brazilian 
Civil Rights Framework for the Internet”) and its 
Decree-Law no. 8,771/2016, as well as the related 
provisions, mainly Law no. 13,709/2018 (“LGPD”). 
Therefore, in accordance with the legal provisions on the 
protection of Personal Data, the Supplier shall: 
(a) Process and use Personal Data in accordance with 

the conditions permitted by law and within the limits 
established by Citrosuco; 

(b) Process the data consistently with the purposes for 
which they were collected and disclosed by 
Citrosuco; 

(c) Keep records of the Personal Data Processing 
operations carried out. 

(d) Prepare and duly update a Personal Data Protection 
Impact Report, where applicable 

(e) Hire and maintain a Data Protection Officer in 
accordance with Law No. 13,709/18 and, where 
applicable, also provide their respective contact 
details 

c) Retain the data only for the period necessary for the 
collection and subsequent Processing, while 
ensuring confidentiality; 

(g) Inform Citrosuco of the technical and systemic 
requirements currently in place with regard to 
information security and the protection of Personal 
Data and, depending on the level of maturity of the 
Supplier in data protection, the Supplier shall 
implement the best and most modern technical, 
systemic-computational and organizational 
measures and the desirable acquisition of national 
and/or international certifications in the field of 
information security required for the separate and 
verifiably secure storage of the data shared by 
Citrosuco with the Supplier, including, but not 
limited to, double authentication, keeping access 
logs, data encryption and secure storage of the 
corresponding keys, as well as the creation and 
compliance with internal rules and guidelines 
governing data security and data protection; 

(h) Comply with the legal regulations for the storage of 
data via cloud computing, in particular the 
regulations for international data transfer; 

(i) Protect the data against unauthorized reproduction, 
against any type of security Incident, against 
accidental or unlawful destruction, against accidental 
loss, against alteration or unauthorized access to the 
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database, as well as against any other form of 
unlawful Processing of the data; 

(j) Carry out, at Citrosuco’s request, and ensuring to 
data subjects the exercise of the rights guaranteed by 
law: (i) the rectification of certain data; (ii) the non-
Processing of the data of certain data subjects; (iii) 
the deletion of the data of members of the database 
shared by Citrosuco, when the data subjects 
expressly request it, and the Supplier shall also 
ensure that the rectification, non-Processing and/or 
deletion is demonstrably carried out throughout the 
subsequent chain of data sharing, in the event that 
the Supplier shares the data with third parties 
and/or subcontractors, subject to prior 
authorization by Citrosuco. The Supplier shall also 
ensure, with these third parties and/or 
subcontractors, that in the event of deletion, no copy 
of such data, even if pseudonymized, has been 
stored in any way; 

(k) Not disclose the data of the data subjects that are 
part of Citrosuco’s database to third parties and/or 
subcontractors, except in the case of prior and 
express authorization by Citrosuco, for a specific 
purpose and provided that the third party and/or 
subcontractor has demonstrated an adequate and 
compatible level of data protection; 

(l) Allow Citrosuco to carry out periodic audits, after 
prior notice from Citrosuco, to verify at any time 
compliance of the Supplier with the information 
security management measures and the protection 
of the data that are part of Citrosuco’s database and 
stored in the Supplier’s and/or third party’s 
systems; 

(m) Inform Citrosuco immediately and provide the 
necessary cooperation in any investigation 
conducted by Citrosuco and/or the Data 
Protection Authorities and/or any other competent 
authority if a security incident occurs or is suspected 
to have occurred, whether or not data has been 
subject to actual loss and whether or not any actual 
damage has been caused to the user; 

(n) Segregate the access of its employees and/or 
subcontractors to the Citrosuco Database and 
ensure that they comply with the provisions of this 
Agreement and applicable Personal Data protection 
laws; 

(o) Respond jointly with Citrosuco as well as the 
Supplier’s subcontractors to any information 
security Incidents and privacy and Personal Data 
breaches before the respective data subjects and/or 
before the competent administrative and/or judicial 
authority, supporting any penalties that may be 
imposed. It is expressly provided that such joint and 
several liability shall be verified in the event of 
information security Incidents and violation of 
privacy and protection of Personal Data when they 
are proven to occur in the environment of the 
Supplier and/or its respective subcontractors; 

(p) Deliver to Citrosuco, at the end of these T&C, 
regardless of the reason for its termination, its 
respective and complete database, including the 
original database and the added database, including 
additional data entered during the term of this 
Agreement, and the Supplier is expressly prohibited 
from making any kind of copy of this database, for 
any purpose. 

 

2. The Supplier is expressly forbidden, by means of 
these T&C, to carry out any acquisition or enrichment 
activity in relation to Citrosuco’s database, regardless of 
the purpose for such, since the acquisition and/or 
enrichment of the database may be linked to data 
collection and Processing without legal support for such. 


