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P URC H A S E O RD ER TERM S A ND C O ND ITIO NS

1 . S u pply of good s and /orservic es . The S u ppliers halls u pply the good s
and /ors ervic es s pec ified in this P u rc has e O rd erto the C ompany as and when
req u es ted bythe C ompany in ac c ord anc e withthes e terms and c ond itions .

2 . O rd erand su pply. The S u ppliers hall:
(a) c onfirm its ac c eptanc e orrejec tion ofa P u rc has e O rd erwithin two working
d ays ofithaving been plac ed by the C ompany; and
(b) s u pply the good s and /orperform the s ervic es s pec ified in this P u rc has e
O rd eron orbefore the d elivery d ate s pec ified .
3. Resou rc es. The S u ppliers hallmaintain s u ffic ients toc ks ofthe good s and
retain s u ffic ients taff and res ou rc es for the performanc e of the s ervic es , to
meetthe C ompany’ s reas onably fores eeable d emand fors u c h good s and
s ervic es .

4. S pec ific ations. The good s and s ervic es s hall c omply with the
s pec ific ations provid ed either in this P u rc has e O rd er or s u pplied by the
C ompany or the S u pplier s eparately. W ithou t lim iting the foregoing, the
s ervic es s hallbe performed in ac c ord anc e with the bes tind u s try prac tic e in
N ew Zealand .

5. A pprovaland Inspec tion . A llgood s or s ervic es s u pplied agains tthis
P u rc has e O rd er s hallin the c as e of good s be s u bjec tto the approvalof the
C ompany and its ins pec tion within a reas onable time afterd elivery and in the
c as e of s ervic es , be s u bjec tto the approvalof the C ompany d u ring their
rend ering orfollowing theirc ompletion as the c as e may warrant. The C ompany
may rejec tany good s if, in the C ompany’ s reas onable opinion, they d o not
c omply with any req u irementof the relevantP u rc has e O rd er or thes e terms
and c ond itions .

6. Reserved Rights . (a)Ifgood s are rejec ted by the C ompany they s hallbe
held atthe S u pplier’ s ris k and retu rned to the S u pplieratthe S u pplier’ s
expens e. In the c as e of d efec tive good s , the C ompany res erves the rightto
req u ire the S u pplier, u pon giving written notic e, to, within the timeframe
s pec ified in the notic e:
(i) replac e the good s ors u pply eq u ivalentgood s ;

(ii) pay the c os tofreplac ing the good s orofac q u iring eq u ivalentgood s ;
(iii) repairthe good s ; or
(iv) pay the c os tofrepairing the good s .
(b)Ifs ervic es are rejec ted by the C ompany, the C ompany res erves the rightto
req u ire the S u pplier, u pon giving written notic e, to s u pply the s ervic es again or
pay the c os tofhaving the s ervic es s u pplied again.
(c ) The rights c onferred on the C ompany u nd ers u b–c lau s es (a)and (b)may
be exerc is ed withou tpreju d ic e to any other rights or remed ies the C ompany
may have atlaw orin eq u ity.

(d ) The S u pplier s hall, atthe C ompany’ s option, pay (or c red itto the
C ompany)allc os ts inc u rred by the C ompany d u e to the d elivery of good s or
s ervic es whic h are rejec ted by the C ompany u nd er s u b-c lau s es (a) or (b),
inc lu d ing bu tnotlimited to ad minis trative c os ts .
(e) N o fau lty ors u rplu s good s manu fac tu red u nd era P u rc has e O rd erforthe
C ompany, whetherrejec ted by the C ompany ornotare to be offered fors ale or
s old by the S u pplierto third parties .

7 . S u pplier’ s Ind emnity. The S u pplier releas es and ind em nifies the
C ompany its employees and agents agains t all c os ts , los s es , liabilities ,
d amages , fines , penalties , ec onomic los s es , los s ofprofits , ac tions c laims and
d emand s (inc lu d ing the c os t of d efend ing or s ettling any ac tion c laim or
d emand )s u ffered by the C ompany whetheraris ing d irec tly orind irec tly ou tofa
breac h of this agreementby the S u pplier or the willfu l, frau d u lent, rec kles s ,
negligentorintend ed ac toromis s ion ofthe S u pplier, its agents , employees or
s u b–c ontrac tors or of any other pers on for whos e ac ts or omis s ions the
S u pplieris vic ariou s ly liable, exc eptto the extentthatany of the los s , liability,
d amages , c os ts and expens es are c au s ed by or c ontribu ted to by the
C ompany’ s negligentac toromis s ion.
8 . Insu ranc es . The S u ppliers hall(atits own c os t)effec tand keep in forc e
d u ring the s u pply of any good s or s ervic es agains tthis P u rc has e O rd er the
following ins u ranc es :
(a)workers ’ c ompens ation (to inc lu d e any s u bc ontrac tors ofthe S u pplier)
in ac c ord anc e withthe req u irements ofallrelevantlaws ;

(b) motorvehic le liability;
(c )los s oford amage to the good s (inc lu d ing while in s torage orin trans it)u ntil
ris khas pas s ed to the C ompany, fortheirfu llreins tatementvalu e;
(d ) pu blic and prod u c ts liability ins u ranc e of notles s than $2 0 , 0 0 0 , 0 0 0 per
oc c u rrenc e; and

(e)any otherins u ranc es as req u ired by law orthata pru d entpers on wou ld take
ou tin relation to the s u pply ofthe good s ors ervic es .
The ins u ranc es referred to in (c ) and (d ) s hallif req u ired by the C ompany be
end ors ed to inc lu d e the interes ts of the C ompany. W hen req u es ted , the S u pplier
s hallprovid e the C ompany with s atis fac tory evid enc e thatalls u c h ins u ranc es
s pec ified are in forc e.

9. W arranties. The S u pplierwarrants that:
(a)atthe time ofd elivery, allgood s s u pplied s hall:
(i) c orres pond with their d es c ription and s pec ific ations provid ed either in this
P u rc has e O rd erors u pplied bythe C ompanyorthe S u ppliers eparately;

(ii) be u nu s ed and free from any enc u mbranc e ors ec u rity interes t;
(iii) be ofac c eptable q u ality and free from any d efec ts ;
(iv) be reas onably fitforthe pu rpos e forwhic h they are ac q u ired and be free from
d efec ts in d es ign, materialand workmans hip;

(v) c orres pond withany s ample in q u ality; and
(vi) c arry any applic able manu fac tu rer’ s warranty whic h s hallpas s to the
C ompany;
(b)alls ervic es s u pplied s hall:

(i) be reas onably fitforthe pu rpos e forwhic hthey are s u pplied ;
(ii) c omply with the s pec ific ations provid ed either in this P u rc has e O rd er or
s u pplied by the C ompany orthe S u ppliers eparately;
(iii) be provid ed within the time s pec ified by the C ompany eitherin the P u rc has e
O rd erors eparately, or, ifno time is s pec ified , within a reas onable time; and
(iv) be rend ered withd u e c are and s kill;
(c )the C ompany’ s pos s es s ion or u s e of the good s and /or s ervic es willnot
infringe u pon orviolate any intellec tu alproperty rights ofany pers on;
(d ) it has and will maintain all nec es s ary lic enc es , approvals , permits and
au thorities in relation to the s u pply of the good s and /or performanc e of the
s ervic es ;
(e)itwillc omply withallrelevantlaws (inc lu d ing withou tlimitation, the N ew Zealand
C ons u merL aw c ontained in S c hed u le 2 ofthe Competition and Consumer Act 2010
(C th)as amend ed from time to time)and the reas onable d irec tions ofthe C ompany
in relation to the s u pplyofthe good s and /orperformanc e ofthe s ervic es ;
(f)itwillu s e only, and provid e all, appropriately s killed , q u alified and experienc ed
pers onnel, proc es s es and res ou rc es req u ired to s u pply the good s and /orperform
the s ervic es ; and
(g) withou tlimiting s u b-c lau s es (a) to (f) itwillexerc is e thatd egree of s kill,
d iligenc e, pru d enc e and fores ight whic h wou ld reas onably and ord inarily be
expec ted from a s killed , reas onable and experienc ed operator in the s am e or
s im ilarc irc u ms tanc es , with referenc e to bes tinternationals tand ard s .
The warranties c ontained in this c lau s e 9 are d eemed to be repeated on eac h
oc c as ion a good is d elivered to the C ompany or a s ervic e is performed for the
C ompany, by the S u pplier.

10 . A d vertising. This P u rc has e O rd er d oes notentitle the S u pplier to u s e the
C ompany’ s name, logo, trad emarks or any other brand -related elements in any
ad vertis ing orforany otherpu rpos e withou tthe C ompany’ s priorwritten c ons ent.
11 . A lterations. (a)N o c hanges to this P u rc has e O rd erby the S u ppliers hallbe
mad e withou tthe priorwritten c ons entofthe C ompany.
(b) The C ompany s hallbe entitled to vary the P u rc has e O rd er or, s u bjec tto
agreementby the S u pplier, the s pec ific ation ofgood s and /ors ervic es the s u bjec tof
the P u rc has e O rd er, atany time in writing to the S u pplier.

12 . S pare P arts. The S u pplieragrees thats pare parts and replac ements forthe
good s willbe available to the C ompany on reas onable c ommerc ialterms for a
period ofnotles s than ten years from the d ate ofthe P u rc has e O rd erand thatprior
to the good s ors pare parts being mad e obs olete atleas t4 months ’ written notic e
willbe given to the C ompany.
13. P ric e. (a)This P u rc has e O rd eris plac ed on a firm pric e bas is in ac c ord anc e
with the pric e lis ted overleafand inc lu d es d elivery to the s tated d es tination and the
off-load ing of the good s by the S u pplieratthe pointof d es tination. The pric e may
notbe inc reas ed withou tthe priorwritten c ons entofthe C ompany.

(b) Exc eptas provid ed in s u b–c lau s e (c ), paymentforthe good s ors ervic es s hall
be mad e within 90 d ays following rec eiptofinvoic e whic hs hallnotbe rend ered u ntil
the good s are d elivered to the C ompany or the s ervic es fu lly rend ered . A ny
payments o mad e s hallbe withou tpreju d ic e to the rights of the C ompany u nd er
thes e terms and c ond itions .
(c ) A llinvoic es , d elivery notic es and s tatements ofac c ou ntmu s ts how c learly the
ord ernu mberu s ed by the C ompany.

(d ) If the C ompany in good faith d is pu tes the ac c u rac y of any invoic e, the
C ompany s hall, priorto the d u e d ate forpaymentofthatinvoic e, give notic e ofthat
fac tto the S u pplier. Thatnotic e s halls tate the bas is ofthe d is pu te and give

relevants u pporting d etails . The C ompany may withhold paymentof an entire
invoic e, notwiths tand ing thata portion ofthe invoic e may notbe d is pu ted . Ifthe
parties d o notres olve the d is pu te within 2 0 working d ays of the d ate of the
notic e, repres entatives from eac h party mu s t meet and u s e allreas onable
end eavou rs to res olve the d is pu te by negotiation.
(e) The S u pplierac knowled ges thatthe C ompany may d ed u c tors et-offagains t
any monies d u e by the C ompany to the S u pplier, any amou nts owed by the
S u pplier to the C ompany, inc lu d ing d amages , c os ts or expens es inc u rred or
s u ffered by the C ompany.
14. No Royalties. A llgood s s u pplied are for the u s e of or re-s ale by the
C ompany orits as s oc iated c ompanies and may be inc orporated in any prod u c ts
in whic heventno c laim s halllie forroyalties orotherad d itionalc ompens ation.

15. No M inim u m . The C ompany is notreq u ired to obtain from the S u pplierany
minimu m valu e ofgood s ors ervic es , orto provid e any minimu m levelofinc ome
to the S u pplier.
16. S u bc ontrac tors. (a)The S u ppliers hallnotwithou tthe priorwritten c ons ent
ofthe C ompany s u bc ontrac tthe exec u tion ofany P u rc has e O rd er.
(b)The S u ppliers hall, notwiths tand ing any s u bc ontrac ting, remain liable to the
C ompany forallofits obligations u nd erthes e terms and c ond itions and allac ts ,
d efau lts and negligenc e of any s u bc ontrac tor as fu lly as if they were the ac ts ,
d efau lts ornegligenc e ofthe S u pplier.

17 . P rogram m e. If req u es ted by the C ompany when the P u rc has e O rd er is
plac ed , the S u pplier s hallfu rnis h the C ompany with a d etailed manu fac tu ring
s c hed u le in res pec tof the good s and s hallkeep the C ompany informed of all
variations from s u c h s c hed u le provid ed thatno ac c eptanc e by the C ompany of
any s u c h notic e orvariation s hallbe d eemed a waiverby the C ompany ofany of
thes e ad d itions orits rights u nd erthes e terms and c ond itions in res pec tof late
d elivery.

18 . Termination by C om pany. W ithou tpreju d ic e to any other rights the
C ompany may have atlaw oru nd ers tatu te oru nd erthes e terms and c ond itions
orotherwis e and withou tinc u rringany liability whats oeverto the S u pplier:
(a) the C ompany may term inate this P u rc has e O rd er immed iately by notic e in
writing if:
(i) the S u pplier breac hes any material obligation u nd er thes e terms and
c ond itions orany P u rc has e O rd erand fails to remed ythe breac hto the C ompany’ s
reas onable s atis fac tion within 20 working d ays after rec eiving written notic e
from the C ompanys pec ifyingthe breac hand req u iringremed y; or

(ii) the S u pplier c eas es to c arry on allor s u bs tantially allof its bu s ines s or
operations ;
(iii) any exec u tion orotherlegalproc es s is levied u pon any ofthe S u pplier’ s
as s ets ;
(iv) the S u pplierorany of its d irec tors , offic ers oremployees bec omes forany
reas on pers ona non-grata in any ju ris d ic tion or to any Government or
Governmentoffic ial;
(v) the S u pplier fails or refu s es to c ooperate with any au d itor inves tigation
c ond u c ted by the C ompany u nd erc lau s e 2 8 ; or
(vi) the S u pplierc ommits an ac tof bankru ptc y orfails to pay its d ebts as and
when they falld u e.
(b)W ithou tlimiting the C ompany’ s otherrights and remed ies , if the S u pplier
refu s es or otherwis e fails to s u pply good s or s ervic es in ac c ord anc e with this
P u rc has e O rd er, the C ompany may terminate this P u rc has e O rd er(s )
immed iately by written notic e and refu s e to take d elivery of allgood s not
d elivered and ac c epted atthe d ate of s u c h notic e. The C ompany s hallnotbe
liable in any way whats oeverto the S u pplierin res pec tof s u c h termination and
the S u pplier s hall pay any c os ts inc u rred by the C ompany d u e to the
S u pplier’ s refu s alor failu re, inc lu d ing any ad d itionalc os ts of obtaining s u c h
good s ors ervic es from an alternate provid er.
19. Forc e m ajeu re. In the eventof any c omplete or partials toppage of the
bu s ines s of the C ompany by reas on of any s trike, loc k–ou t, fire flood ,
governmentregu lation orany other c au s e beyond the c ontrolof the C ompany,
the C ompany s hallhave the rightatits option to s u s pend d elivery ofthe good s or
to c anc elthe P u rc has e O rd erin whole orin partorto d elay payment.

20 . Termination by S u pplier. W ithou t preju d ic e to any other rights the
S u ppliermay have atlaw oru nd ers tatu te oru nd erthes e terms and c ond itions or
otherwis e and withou t inc u rring any liability whats oever to the S u pplier, the
S u ppliermay terminate this P u rc has e O rd erimmed iately by notic e in writing if:
(a) the C ompany breac hes any materialobligation u nd er thes e terms and
c ond itions or any P u rc has e O rd er and fails to remed y the breac h to the
S u pplier’ s reas onable s atis fac tion within 20 working d ays after rec eiving
written notic e from the S u ppliers pec ifying the breac hand req u iring remed y; or
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(b) the C ompany c eas es to c arry on allors u bs tantially allof its bu s ines s or
operations ;
(c ) any exec u tion or other legal proc es s is levied u pon any of the
C ompany’ s as s ets ; or
(d ) the C ompany c ommits an ac tof bankru ptc y or fails to pay its d ebts as
and when they falld u e .

21 . Term ination for C onvenienc e . (a) Either party may terminate this
P u rc has e O rd erin whole orin partatany time by giving 30 d ays ’ written notic e
to the otherparty in whic heventthe S u ppliers hall:
(i) s top allwork and plac e no fu rther ord ers or s u bc ontrac tfor materials ,
s ervic es , eq u ipmentors u pplies exc eptas may be nec es s ary to c omplete any
partofits performanc e u nd erthis P u rc has e O rd ernotterminated ;
(ii) take any other ac tion toward c ompletion and termination of its
performanc e u nd erthis P u rc has e O rd erwhic hthe C ompany may d irec t.

(b) In the eventof termination u nd erthis c lau s e , the C ompany s hallpay to
the S u pplierthe pric e ofalls u c hgood s and s ervic es , inc lu d ing works in
progres s , as s hallhave been d elivered to and ac c epted by the C ompany atthe
d ate of the notic e of termination and in res pec tof whic h the S u pplierhas not
been paid .
(c ) A fter rec eiptof a notic e of termination the S u pplier s halls u bmitto the
C ompany its written c laim foramou nts payable by the C ompany in the form
and withthe c ertific ation whic hthe C ompany maypres c ribe. S u c hc laim s hall
be s u bmitted promptly (bu tin no eventmore than 45 d ays afterthe effec tive
d ate oftermination)forthe C ompany’ s agreement. P aymentofanys u c hpart
ofa c laim as is agreed s hallbe mad e by the C ompany to the S u pplierin fu llas
s oon as prac tic able bu tnotlater than 45 d ays from the S u pplier rec eiving
written notific ation from the C ompany of its agreementto the c laim orc laims
and s hallc ons titu te a c omplete d is c harge of the C ompany from allliability to
the S u pplierhows oeveraris ing.
22 . H ealth and S afety. (a) The S u pplier s hallu pon ac c eptanc e of the
P u rc has e O rd ers u pply the C ompany witha written s tatementind ic ating any
pos s ible ris k to health and /ors afety whic h may be c onnec ted with the good s
when thes e are properly u s ed togetherwith partic u lars ofs afety ins tru c tions to
be followed by the C ompany to ens u re thatthe good s are s afe foru s e atwork.
(b)The S u pplierwarrants thatitwillens u re thatits pers onnelc omply with all
health and s afety plans and proc ed u res notified by the C ompany to the
S u pplierand otherwis e c omply with the oc c u pationalhealthand s afety laws in
forc e from time to time.

23. GS T. If GS T is impos ed on any s u pply mad e by one party (“GS T
S u pplier”)to the otherparty u nd erthis P u rc has e O rd er, the rec ipientofthe
s u pply(“Recipient”)mu s tpay, in ad d ition to anyc ons id eration payable u nd er
this agreementforthe s u pply, an ad d itionalamou ntforthe s u pply c alc u lated
by m u ltiplying the prevailing GS T rate by the c ons id eration forthe relevant
s u pply provid ed always thatthe GS T S u pplieris s u es a valid tax invoic e to the
Rec ipientwithin 7 d ays afterthe oc c u rrenc e ofany eventthatc au s es the GS T
liability ofthe GS T S u pplieron anytaxable s u pply to the Rec ipientto be
attribu ted to a partic u lar tax period . In this c lau s e, the expres s ion “GS T”
means the good s and s ervic es tax impos ed in N ew Zealand by (Goods and
Services Tax) Act 1985 and the terms “taxable su pply”and “tax invoic e”
have the s ame meaning as in thatA c t.
24. Intellec tu al P roperty. (a) The S u pplier ind emnify the C ompany and
u s ers ofgood s and s ervic es s u pplied agains tthis P u rc has e O rd erfrom and
agains tany c laim relating to the s u pply to and /or u s e of the good s and /or
s ervic es by the C ompany bas ed on ac tu alor alleged infringementof any
intellec tu alproperty in the good s ors ervic es .
(b) Intellec tu alproperty rights whic h are owned by the C ompany willremain
owned by the C ompany, and the S u pplier s hallnothave any rights to s u c h
intellec tu alproperty rights .
(c ) The S u ppliers hallas s ign to the C ompany allrights , title and interes ts in all
exis tingand fu tu re intellec tu alpropertyrights expres s lyc ommis s ioned bythe
C ompany forthe pu rpos es ofa P u rc has e O rd erand au thored ord eveloped by
the S u pplier or the S u pplier’ s employees , c ontrac tors or agents in
c onnec tion withthe provis ion ofthe good s and /ors ervic es .
(d ) The S u ppliers hallnotu s e , orpermitthe u s e of, the intellec tu alproperty
rights of the C ompany, other than where, and only to the extentthat, itis
req u ired to d o s o to give effec tto a P u rc has e O rd er, orwith the C ompany’ s
written c ons ent.
(e) The S u ppliers hallnotperm itany information abou torphotographs ofthe
good s s u pplied or to be s u pplied u nd er any P u rc has e O rd er mad e by the
C ompany to be u s ed forany pu blic ity pu rpos es whats oeverwithou tthe prior
written c ons entofthe C ompany.

25. Risk. (a) A llgood s s u pplied agains tthis P u rc has e O rd er are atthe
S u pplier’ s ris ku ntild elivered to the d es tination s tated in this P u rc has e O rd er.
(b)The good s s hallbe pac ked orc rated and protec ted as nec es s ary d u ring trans it
in s u c ha manneras to reac hthe C ompany in good c ond ition, and the S u pplierwill
repair or replac e withou tc harge to the C ompany allgood s d amaged or los tin
trans ithowevers ent.
26. Title. (a)W ithou tpreju d ic e to the rights of the C ompany expres s ed in thes e
terms and c ond itions whetherimplied by law, s tatu te orotherwis e and s u bjec tto
s u b–c lau s e (b)below, property in the good s s hallpas s to the C ompany on their
d elivery in ac c ord anc e withthe terms and c ond itions ofthe P u rc has e O rd er.
(b)A ny good s ormaterials pu rc has ed oralloc ated by the S u pplierforthe pu rpos e
ofthe P u rc has e O rd ers hallimmed iately ves tin the C ompany where ad vanc e or
progres s payments have been orare being mad e by the C ompany and the S u pplier
expres s ly waives any lien on s u c hgood s ormaterials whic h mightotherwis e attac h
by operation oflaw orc u s tom and u s age.

27 . Ethic s and C om plianc e. W hen c arrying ou tits obligations hereu nd er, the
S u pplier mu s t c omply with the UTC S u pplier C od e of C ond u c t available at
http: //www. u tc . c om/S u ppliers /D oc u ments /UTC _S u pplier_C O C . pd f, as u pd ated
from time to time, inc lu d ing, withou tlimitation:
(a) c omplying atalltimes with applic able law, inc lu d ing laws prohibiting c ollu s ion,
c onflic ts ofinteres t, c orru ption and u nfairc ompetition;
(b) refraining (d irec tly or ind irec tly) at all times from offering, prom is ing,
attem pting to provid e orprovid ing any c orru ptpaym entto any employee of the
C ompany or government offic ial, any owners hip or financ ialinteres t in the
S u pplier;
(c ) promptly and ac c u rately rec ord ing in its books and rec ord s alltrans ac tions
and expens es related to the provis ion of the good s and /or s ervic es to the
C ompany;
(d ) c omply with allapplic able regis tration and reporting req u irements relating to
the provis ion ofthe good s and /ors ervic es to the C ompany.

28 . A u d it. The C ompany or its nominee may, on reas onable notic e to the
S u pplier, c ond u c tan ind epend entau d itofthe S u pplier’ s operations to verify
the S u pplier’ s c omplianc e with thes e terms and c ond itions , the UTC S u pplier
C od e of C ond u c t and its ac c ou nting and bu s ines s prac tic es relating to the
provis ion ofthe good s and /ors ervic es to the C ompany. The S u ppliermu s tprovid e
ac c es s to its operating s ite, books , rec ord s and relevantc ompany c omplianc e
s ys tems d oc u mentation for the pu rpos es of s u c h an au d it. In the eventan au d it
id entifies the S u pplieris in breac h of thes e terms and c ond itions the S u pplierwill
bearthe c os tof the au d itand the C ompany willbe entitled to rec overd amages
aris ing from s u c hbreac h.

29. C onfid entiality. (a)Exc eptas may be req u ired by law, nec es s ary to c omply
with the lis ting ru les ofany rec ognis ed s toc kexc hange orto obtain the benefits of,
and fu lfilobligations u nd er, thes e terms and c ond itions or if that information
alread y is , orbec omes , pu blic knowled ge otherthan as a res u ltofa breac hofthis
c lau s e 29, eac h party u nd ertakes to keep the c onfid entialinformation of the other
party s ec retand to protec tand pres erve the c onfid entialnatu re and s ec rec y ofthe
c onfid entialinformation ofthe otherparty.
(b) Upon the req u es tof the C ompany, the S u pplier s hall, as s oon as pos s ible,
retu rn to the C ompany allc onfid entialinformation provid ed to the S u pplierby the
C ompany.

30 . Entire A greem ent. Thes e terms and c ond itions c ons titu te the entire
agreement between the parties with res pec t to the matters d ealt with in this
P u rc has e O rd erand any previou s agreements , c orres pond enc e orrepres entations
in relation to s u c h matters s hallc eas e to have any fu rtherforc e oreffec t, s ave for
any agreementexec u ted by the parties whic hc ontemplates a P u rc has e O rd erbeing
is s u ed , in whic h c as e the ord erofprec ed enc e s etou tin thatagreementapplies . If
there is no s u c h ord er of prec ed enc e, the exec u ted agreementprevails over this
P u rc has e O rd erto the extentofany inc ons is tenc y. Forthe avoid anc e ofd ou bt, the
ac c eptanc e of the P u rc has e O rd er by the S u pplier s hallbe d eemed to be an
ac c eptanc e of thes e terms and c ond itions to the exc lu s ion of any terms and
c ond itions ofs u pply u s ed orimpos ed by the S u pplier.

31 . Interpretation. In thes e terms and c ond itions :
(i)“C ompany”means the c ompanyand A B N s tated on the P u rc has e O rd er;
(ii) “S u pplier”means the s eller of the good s and s ervic es s pec ified in the
P u rc has e O rd eroverleaf;
(iii) “good s ”and “s ervic es ”means the prod u c ts and , if any, s ervic es s pec ified
overleaf; and
(iv) “P u rc has e O rd er”means the ord erforthe good s ors ervic es c ons titu ted
by this d oc u ment.
32 . Notic es. A ny notic e req u ired to be given u nd er thes e terms and c ond itions
s hallbe s u ffic iently given ifs entbyregis tered pos torby hand to the rec ipientatits

regis tered or las tknown ad d res s and s hallbe d eemed to have been properly
s erved , if pos ted , on the nextbu s ines s d ay following pos tage or, if s erved by
hand , on the d ay ofd elivery.
33. No A ssignm ent. The S u ppliermay notas s ign, trans fer, novate, enc u mber
orotherwis e d ealwith allorpartof its rights orobligations u nd erthis P u rc has e
O rd erwithou tthe priorwritten c ons entofthe C ompany.

34. No waiver. N o party s hallbe d eemed to have waived any rights u nd erthis
P u rc has e O rd eru nles s s u c h waiveris in writing and s igned bys u c hparty and any
s u c h waiver by one party of a breac h of any provis ion of thes e terms and
c ond itions by any other party s hallnot be d eemed to be a waiver of any
s u bs eq u entorc ontinu ing breac h of s u c h provis ion orof the breac h of any other
provis ion ofthis P u rc has e O rd erby thatotherparty. A d elay oromis s ion by orofa
party to exerc is e any rightu nd er this P u rc has e O rd er s hallnotin any manner
impairthe laterexerc is e ofthatrightorany otherrightac c ru ing to itthereafter.
35. No partnership oragenc y. N othing in this P u rc has e O rd ers hallc reate
orevid enc e any partners hip, jointventu re, agenc y, tru s tor employer/employee
relations hipbetween the parties and a party may notmake, orallow to be mad e,
any repres entation thatany s u c h relations hip exis ts between the parties . A party
s hallnothave au thority to ac tfor, orto inc u rany obligation on behalfof, the other
party, exc eptas expres s ly provid ed forin this P u rc has e O rd er.
36. Governing L aw. Thes e terms and c ond itions and P u rc has e O rd ers hallbe
governed , c ons tru ed and s halltake effec tin ac c ord anc e with, the laws of N ew
Zealand and the parties agree to s u bmitto the exc lu s ive ju ris d ic tion ofthe C ou rts
ofthatS tate.


