ABS (2007)  – REPRODUCTIVE TECHNOLOGIES CONTRACT 
AGREEMENT 
dated this                      1st         day of              June                            2007    

PARTIES

1.
Animal Breeding Services (2007) Limited a duly incorporated company having its registered office at 3680 State Highway 3, RD 2, Hamilton (“ABS”)

2.
The Client

    
Business name
___________________________________________________________


Address
___________________________________________________________

Telephone         __________________________ Fax  ____________________________
Email

___________________________________________________________

(the “Client”)

BACKGROUND

A.
ABS is a provider of reproductive technology services for animals, including the provision of embryo and semen collection, artificial insemination and embryo implantation services.

B.
The Client wishes to contract with ABS for reproductive technology services, and ABS wishes to provide such services, on the terms and conditions set out in this Agreement.
TERMS OF AGREEMENT 

1.
Definitions

1.1
In this Agreement, unless the context otherwise admits or requires:

“ABS Centre” means any premises belonging to or under the control of ABS in which ABS is to carry out the Services On-Centre. 

“Agreement” means this agreement and the Terms of Trade as amended by ABS from time to time.

“Animal(s)” means the species of animal(s) described in Item 1 of Schedule One.

“Artificial Insemination” means the artificial insemination of the Animal. 

“Donor(s)” means the Animal(s) from which embryos and/or semen will be collected as the case may be.

“Embryo Collection Service(s)” means the collection of embryo(s) from Donors.

“Embryo Freezing Service(s)” means the freezing of embryos by ABS on behalf of the Client.  

“Embryo Implantation Service(s)” means the provision of an embryo transfer service by implantation into a Recipient of a fresh or pre-frozen Animal embryo.

“IVP” means In Vitro Embryo Production.

“Mobile Laboratory” means the ABS mobile laboratory or an alternative mobile laboratory in the event that the location for provision of the Services is at some distance away from an ABS Centre.

“On-Centre” means the provision of the Services at an ABS Centre.

“On-Farm” means the provision of the Services on the Client’s farm or a farm nominated by the Client (for which the Client has the owner’s consent for the conduct of the Services at such location).

“Pre-Entry Health Tests” means all health tests required by ABS to ensure that the Animal meets the Pre-Entry Requirements prior to the Animal being admitted to the ABS Centre to be treated On-Centre. 

“Pre-Entry Requirements” means all requirements of ABS for Animals entering the ABS Centre to be treated On-Centre including the Pre-Entry Health Tests as set by ABS from time to time. 

“Recipient(s)” means the recipient Animal which will receive the implanted embryo and is intended to nurture such until birth.

“Semen Collection Service(s)” means the collection of semen from the Animals.

“Semen Processing Charge” means the charge for processing semen as part of the Semen Collection Service as set by ABS from time to time. 

“Service(s)” means the services set out in Schedule One as applicable, and which includes all related services provided by ABS from time to time.


“Terms of Trade” mean the terms of trade set out in Schedule Two of this Agreement.


“TVR” means Transvaginal Oocyte Recovery.

2.
Agreement for Service

2.1 The Client wishes to contract with ABS for the Services set out in Schedule One of this Agreement, and ABS wishes to provide such Services, on the terms and conditions set out in this Agreement and the Terms of Trade.

3. On-Farm Services

3.1
In the event that the Client requires On-Farm Services, the Client shall:
(a)
provide suitably covered facilities for restraining the Animals and carrying out the Services (including without limitation suitable facilities for carrying out the Services);

(b)
ensure that the Animals are in the yards prior to the arrival of the ABS staff carrying out the Services;

(c)
provide additional staff to assist ABS staff in stock handling and recording where requested by ABS;

(d) ensure that the Client, or the Client’s representative is present at all times during the provision of the Services by ABS staff; and

(e) ensure that all Animals on which the Services are to be carried out have clear and permanent identification.

The Client agrees and acknowledges that where the Services are to be provided On-Farm, ABS may arrange (at its absolute discretion) the use of the Mobile Laboratory. Where ABS uses the Mobile Laboratory, the Client shall ensure that there is a suitable and secure location to site the Mobile Laboratory during the provision of the Services.

4. On-Centre Services

4.1
Where the Services are to be carried out by ABS On-Centre, the Client shall:

(a)
notifiy ABS whether the Animals will be provided by the Client or whether the Client requires ABS to supply the Animals in order to carry out the Services;

(b)
where the Client is to provide the Animals, arrange delivery of the Animals to the ABS Centre where the Services are to be provided at the appointed date and time agreed by the parties; and

(c)
ensure that all Animals on which the Services are to be carried out have clear and permanent identification.

4.2
Where the Client is to provide the Animals to ABS for the On-Centre Services, the Client shall arrange and pay for transportation, loading, unloading and handling to and from the ABS Centre.

4.3
Prior to transportation of the Animals to the ABS Centre, the Client shall complete all pre-entry forms as required by ABS from time to time in respect of the Animals including without limitation all forms relating to the Pre-Entry Health Tests as part of the Pre-Entry Requirements.

4.4
The Client agrees and acknowledges that ABS’s acceptance of the Animals is conditional on the Animals meeting the Pre-Entry Requirements and that ABS may refuse to accept any Animal for any reason.  

4.5
All transportation and handling of the Animals shall be at the sole risk of the Client. The Client agrees and acknowledges that it has been informed by ABS that ABS does not insure any Animals in its care and that it is the Client’s sole responsibility to arrange any such insurance in respect of the Animals.

4.6
In the event that the Client supplies ABS with any semen, embryos or any other products or equipment to be used by ABS as part of the On-Centre Services, the Client agrees and acknowledges that:

(a) ABS does not accept any liability in respect of the use, handling or storage of the semen, embryos, products or equipment; and

(b) any semen, embryos, equipment or other products supplied to ABS by the Client are at the Client’s own risk.   

5.
Artificial Insemination    

5.1
In the event that the Client requires ABS to perform Artificial Insemination in respect of the Animals, the Client shall:

(a)
advise ABS prior to the commencement of the Services as to whether the Artificial Insemination is to be carried out by ABS On-Farm or On-Centre;

(b)
unless otherwise arranged in advance with ABS, provide ABS with all semen necessary for ABS to undertake the Artificial Insemination; and

(c) arrange delivery of the semen to ABS either On-Farm or On-Centre in accordance with the date and time agreed by the parties.

6.
Embryo Collection Services 

6.1
In the event that the Client requires ABS to provide Embryo Collection Services in respect of the Animals, the Client shall:

(a)
advise ABS prior to the commencement of the Services whether the embryos collected as part of the Embryo Collection Services are to be frozen and stored by ABS or shipped by ABS on behalf of the Client;

(b)
unless otherwise arranged in advance with ABS, provide the Donors to ABS; and

(c)
arrange delivery of the Donors to ABS in accordance with the date and time agreed by the parties.

6.2 Where the Client requires ABS to ship the embryos collected (whether frozen or fresh) on its behalf, the Client shall provide ABS:

(a) with at least 10 working days notice prior to ABS’s provision of the Embryo Collection Service where the proposed shipment is to a destination within New Zealand; 

(b) with at least 60 working days notice prior to ABS’s provision of the Embryo Collection Service where the proposed shipment is to an international destination; and

(c) with all details required by ABS to ship the embryos including the name and full contact details of the addressee, all insurance details and the port of shipping and destination where the embryos are to be shipped internationally.

6.3 The Client agrees and acknowledges that certain export rules, regulations and protocols apply where the embryos are to be shipped overseas (“Export Protocols”) and that the Client is solely responsible for ensuring that the embryos comply with the relevant Export Protocols (whether the regulations are imposed by New Zealand or the destination country). 

6.4 Without limiting clause 6.3, the Client may request that ABS obtain information relating to the relevant Export Protocols on the Client’s behalf. In the event that ABS agrees to obtain such information on the Client’s behalf, the Client agrees and acknowledges that ABS does not provide any warranty as to the content or accuracy of any information obtained and that the Client will at all times remain responsible for ensuring that the embryos comply with the relevant Export Protocols. 

6.5 If required, the Client may request ABS to arrange insurance on its behalf which will be at a rate of 2.25% of the value of the shipment, including freight and other shipping related charges.

7.
Embryo and Semen Storage

7.1
Where the Client has requested that ABS store embryos and / or semen on its behalf, ABS shall retain the embryos and / or semen in storage at an ABS Centre at the Client’s expense and risk until such time as the Client advises ABS in writing.

7.2 The Client shall be responsible for arranging any removal or transfer of the embryos and / or semen from the ABS Centre. 
8.
Embryo Freezing 

8.1
In the event that the Client requires ABS to provide Embryo Freezing Services, the Client shall:

(a)
advise ABS prior to the provision of the Embryo Collection Services that it requires ABS to provide the Embryo Freezing Services; and

(b)
advise ABS as to the Client’s preferred location for storage of frozen embryos including whether the preferred location is On-Farm and/or at an ABS Centre.

9.
Embryo Transfer Service 

9.1
In the event that the Client requires ABS to provide Embryo Transfer Services, the Client shall:

(a)
 advise ABS whether the embryos provided by the Client will be fresh or pre-frozen;

(b)
provide a Recipient that is in all respects fit for the purpose for ABS to undertake the Embryo Transfer Services; 

(c)
advise ABS prior to the commencement of the Embryo Transfer Services whether the Services are to be carried out by ABS On-Farm or On-Centre.

9.2
The Client agrees and acknowledges that ABS may reject (in its absolute discretion) any Recipient provided by the Client to ABS in respect of the Services for any reason whatsoever. 

9.3
The Client may request ABS to provide a Recipient on the Client’s behalf in respect of the Embryo Transfer Services. In the event that ABS provides the Recipient, the Client shall purchase the Recipient from ABS at the price specified by ABS from time to time.  


10.
TVR and IVP
10.1
In the event that the Client requires TVR and/or IVP the Client shall provide all Donors required to carry out the TVR or IVP to ABS unless otherwise arranged in advance with ABS.

11.
Semen Collection 

11.1
Where the Client requires ABS to provide Semen Collection Services, the Client shall pay ABS the Semen Processing Charge per straw of semen processed, plus the storage fee notified by ABS to the Client for the period the straws are stored by ABS on the Client’s behalf.

11.2
The Client shall arrange to remove the Animal from the ABS Centre within seven days of being notified by ABS that the semen production target has been met subject to any quarantine requirements that may apply in respect of the Animal. After the seven days have lapsed and subject to any quarantine requirements, the Client agrees and acknowledges that ABS will be entitled to charge the Client additional agistment charges at a rate of $10 plus GST per day until such time as the Animal has been removed by the Client from the ABS Centre. 

11.3
If the Animal fails to produce commercially acceptable semen within 30 days of entering the ABS Centre, ABS may terminate this Agreement. The Client shall pay the fee specified by ABS from time to time in respect of the Animal’s failure to provide commercially acceptable semen in addition to any other fees payable by the Client in respect of the Semen Collection Service. 

11.4        Where artificial breeding codes are required prior to semen collection, the Client shall pay all fees relating to such  

               codes.

12.
On-Centre Pre-entry Requirements and health and safety
12.1
The Client shall ensure that all Animals have undergone the Pre-Entry Health Tests prior to entering the ABS Centre and that the pre-entry disease test certificate is fully completed and delivered to ABS prior to the Animal arriving at the ABS Centre.

12.2
The Client shall provide ABS with a copy of all actual laboratory results (including a TB test certificate) prior to the Animal entering the ABS Centre.

12.3
The Client shall ensure that all Animals that are required to have a primary and secondary Animal Health Board tag are fitted with the tags prior to the Animals arriving at the ABS Centre. 

12.4
The Client irrevocably authorises and appoints ABS its agent in order to obtain any veterinary treatment that ABS deems necessary to care for the Animals while the Animals are resident at an ABS Centre and the Client agrees to pay any veterinary costs occasioned by such care. Except in the event of an emergency, ABS shall consult with the Client as to any such treatment prior to the treatment being obtained by ABS. 

12.5
In the event that the Client refuses any treatment for any of the Animals, the Client shall remove such Animals from the ABS Centre within the time period specified by ABS having regard to the condition of the Animals. If the Client fails to remove the Animal within the time specified, the Client agrees and acknowledges that ABS may move the Animal from the ABS Centre to another site at the Client’s expense.

12.6
In the event that any of the Animals fails any health tests or other health and safety requirements of ABS during the time the Animal is resident at the ABS Centre, the Client shall remove the Animal from the ABS Centre within seven days of receipt of a request from ABS. If the Animal is not removed within such time, the Client agrees and acknowledges that ABS may charge a fee for feeding and caring for the Animal, including any veterinary fees and stock medicines and/or may move the Animal from the ABS Centre to another site at the Client’s expense.

12.7
Without limiting clause 12.5 or 12.6, where any of the Animals fails any health or other tests while at the ABS Centre, the Client agrees and acknowledges that ABS may place such Animal in ABS’s isolation unit. Where any of the Client’s Animals are placed in the isolation unit, the Client shall pay the fee set by ABS from time to time. 

12.8
Where any of the Client’s Animals remain in the isolation unit for longer than a period of 30 days, the Client shall pay such further agistment charges as are set by ABS from time to time. 

13. 
Price and payment

13.1
The Client agrees to pay all fees set out in this Agreement in accordance with ABS’s current price schedule as amended from time to time in accordance with the Terms of Trade set out in Schedule Two. In particular, the Client agrees to pay the following:


(a)
the fee payable for the Services and all costs relating to the Services;


(b)
all costs and charges relating to the Services being carried out On-Centre including all veterinary and  agistment costs and charges;


(c)
all costs of delivery of the Animals to ABS;


(d)
all shipping costs including insurance and freight;


(e)
all storage fees in respect of any semen or embryos stored by ABS. 

13.2
If the Client fails to make payment in full on the due date or the Client is otherwise in breach of any obligation set out in this Agreement, in addition to and without prejudice to any other rights ABS may have, the parties agree that ABS may in its absolute discretion do one or more of the following:

(a)
terminate this Agreement;

(b)
destroy or sell any embryos or semen collected from the Donors;

(c)
retain possession of the Donors/Recipients until such time as the Client pays the amount due under this Agreement;

(d)
sell the Donors/Recipients to recover associated costs, by any method and on terms ABS in its absolute discretion deems appropriate.

13.3
ABS shall be entitled to exercise one or more of the steps set out in clause 13.2 on giving the Client seven days written notice. In the event that ABS exercises its right pursuant to clause 13.2(d), ABS shall account to the Client for any proceeds of sale available after deduction of the amount owed in respect of the Services as well as any interest and all costs associated with the taking of such steps which it is entitled to recover, including all legal (including as between solicitor and client), advertising and auction costs.

14.
No warranty

14.1
The Client agrees and acknowledges that due to the nature of the Services, ABS provides no warranty as to any of the products provided by ABS or to be used by ABS as part of the Services, the fitness for purpose of any of the products or as to any of the results of the Services including without limitation the quality of the Donors, Recipients embryos or semen, the motility of the semen, or the results of Artificial Insemination, TVR or IVP.

15.
Miscellaneous

15.1
The Client agrees to provide a safe working environment for ABS staff or representatives conducting any of the Services On-Farm. The Client or representative is required to instruct and inform all ABS staff or representatives of any Health and Safety procedures specific to the working site.

15.2 Where the Services are to be carried out On-Farm, the Client and/or its representatives agree to follow all instructions from ABS staff and representatives.

15.3
In the event of any conflict between the terms of this Agreement and the Terms of Trade set out in Schedule Two, then to the extent of the conflict the terms of this Agreement shall be pre-eminent and shall apply.

Executed as an agreement
	SIGNED by Animal Breeding Services (2007) Limited by the Board’s duly authorised signatory:

	
	
	

	Authorised person’s signature
	
	Authorised person’s full name and position

	
	
	

	Witnessed by:
	
	

	
	
	

	Signature
	
	Full name (please print)

	
	
	

	
	
	Occupation

	
	
	

	
	
	Address


The signatory warrants that he/she has the authority of all owners or interested parties to enter into this Agreement on their behalf.

	Signed by 
	
	

	in the presence of:
	
	

	
	
	

	Witness signature
	
	

	Witness name
	
	

	Occupation
	
	

	Address
	
	


OR

	Signed by                                                                         Limited by:

	
	
	

	Director’s signature
	
	Director’s full name

	
	
	

	Witnessed by:
	
	

	
	
	

	Signature
	
	Full name

	
	
	

	
	
	Occupation

	
	
	

	
	
	Address


OR

	Signed by                                                                        Limited by:

	
	
	

	Director’s signature
	
	Director’s full name

	
	
	

	Director’s signature
	
	Director’s full name


SCHEDULE ONE

1. Donor Animal Details:  as attached
2. Fees:  as attached

3. Services Required  -  Delete which is inapplicable:

(a) Artificial Insemination

(b) Embryo Collection Services

(c) Embryo Freezing Services

(d) Embryo Storage Services

(e) Embryo Implantation Services

(f) Semen Collection Services

(g) IVP

(h) TVR

(i) Semen freezing/collection/storage
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