PROTECTION

Security Systems

TERMS OF TRADE

1.

Acceptance of Terms You are taken to have exclusively
accepted and are immediately bound, jointly and severally
(where there is more than one purchaser), by these terms and
conditions of trade when you:

a. place an Order for any Goods or Services from us;
and/or

b. accept delivery of any Goods or Services from us; and/or

c. permit entry by us to your Site to perform Services or
install any Goods; and/or

d. issue a purchase order to us to confirm an Order.

Our Contract Your acceptance of the Order and these terms
together constitute our contract with you. This Contract
governs the agreement between PROTECTION SECURITY
SYSTEMS LIMITED (Company Number 7053220) (Us) and you,
the named customer in the Order or on any Invoice, in respect
of the supply of Goods and Services.

Definitions The following definitions apply in this Contract:

a. “Business Days” Any reference to ‘Business Days’ in
these terms means a day on which banks are ordinarily
open in New Zealand and excludes a Saturday, a Sunday
or a public holiday. Any other reference to a ‘day’ shall
mean a calendar day.

b. “Contract” means these terms together with:

i any Order documentation; and
ii. any Plan documentation; and

iii. all and any plans, drawings and specifications
(including any variations to such); and

iv. any other document or amendments expressed
to be supplemental to an Order.

c. “Goods” means any goods, materials, products,
equipment, system, unit, together with any components
supplied by us in connection with any Order.

d. “Order” means any quotation, cost estimate, Plan Scope
of Work document, online booking, phone booking,
invoice, email confirmation and any other
documentation setting out our pricing, scope of Services
or order for Goods.

e. “Plan” means any Monitoring Plan or Servicing Plan (or
both) that is documented in any Order or in a separate
Plan Scope of Work document that accompanies these
terms which sets out any fixed term Services between
the parties.

f.  “Site” means the place or places where the Services are
to be performed by us or Goods are to be delivered
and/or installed.
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g. “You” means the purchaser buying the Goods and
Services as specified in an Order. If the purchaser
comprises more than one person, each of those
persons’ liability and agreement is joint and several.

” u

h. “Us” any reference to “us”, “we” or “our” includes any
contractor, employee, assignee, transferees or approved
subcontractor that we use.

OUR SERVICES

4.

Goods and Services Our Goods and Services may include some
or all of the following:

a. Supply of security components, units and systems (and
any fixtures or accessories required in connection with
these); and/or

b. Design of security systems in accordance with
specifications; and/or

c. Installation of Goods into your nominated Site; and/or

d. Repair services in relation to Goods or Services supplied
by us or any third-party; and/or

e. Ongoing monitoring services of security systems
(Monitoring Plan); and/or

f.  Scheduled maintenance services of security systems
(Servicing Plan); and/or

g. System upgrade and modification services; and/or

h. any other works, Goods or Services performed or stated
to be supplied as described in any Order or Invoice
(these are the Services or the Goods as the context
requires).

MONITORING AND SERVICING PLANS

5.

Plans Where you have selected to purchase a Monitoring Plan
or a Servicing Plan (each a Plan), these are subject to the
following:

a. Plan Scope The inclusions of each Plan shall be set out in
the applicable Order or Plan Scope of Works. Any
additional activities shall be chargeable at our standard
published rate.

b. Plan Term Your Plan Scope of Works will state the term
for your Plan.

c. Frequency The Plan services will be performed at the
frequency agreed in any Plan or agreed in any new
Order; and

d. Remote Services Certain system maintenance and
monitoring services under a Plan may be performed
remotely or on-Site as required; and

a. On-Site call-outs may be required Where you are on a
Plan and we need to attend your Site to perform a Plan
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service, we will inform you of any on-Site call-out
required where there is a specific issue that we cannot
rectify, remedy or troubleshoot remotely. You accept
and acknowledge that we may not contact you each
time we perform a routine monitoring or maintenance
activity. In this case, the terms set out in clause 25
(Premise and Remote System Access) shall apply; and

Reports These are available in the format and at the
frequency agreed in your applicable Plan or on request
(as applicable); and

System down-time during Plan services You accept and
acknowledge that some system down-time may be
experienced by you and latency may be slower due to
any software or patch updates performed on any system
during any scheduled maintenance or monitoring that
occurs during the Plan services; and

Service Partners We use accredited service partners to
deliver some of the Plan services. By signing up to a Plan
with us, you accept and acknowledge that the
monitoring and maintenance services will be performed
by our nominated service partners. They will be subject
to the same terms and conditions relating to privacy and
confidentiality of the system information and data; and

Cancellation of a Plan You may cancel your Plan at any
time by emailing us with at least thirty (30) calendar
days’ notice in writing by email (Cancellation Notice
Period). We will inform you of the date that we shall
remove our access permissions following the expiry of
your cancellation notice period; and

Final cancellation payment Where we have agreed that
your Plan fee may be paid in instalments, you remain
liable to pay the balance of your Plan fees up to the end
of the Cancellation Notice Period in accordance with
Clause 82 (Amounts Owing for cancelled or terminated
Services); and

Plan Renewal Your selected Plan will auto-renew unless
otherwise specified. Any renewal will be subject to any
fee increases as at the renewal date, which we shall
inform you of thirty (30) days prior to renewal; and

Suspension of Plan If your applicable Plan fee is not paid
when it becomes due and payable or a recurring
payment method is rejected or fails, we reserve our
rights to suspend your Plan in accordance with clause 80
(Suspension of Services).

Plan Overage Fees Any additional Services performed
outside the stated scope for your Plan as one-off or
incidental activities will be charged separately as
overage at our hourly time & materials rate and added
to your monthly Plan invoice.

Plan Changes The Plan fees are calculated based on the
scope agreed at the time of accepting the Order or Plan
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Scope. If changes are made after commencement of the
Plan, and additional activities or inclusions are agreed,
the Plan fee shall increase accordingly, and we shall
notify you in writing of the adjusted fee and such fees
shall apply from the next billing cycle.

k. Plan Price Increases We reserve the right to increase
the Plan fees, effective from 1 April per calendar year. If
we make a price adjustment, we will give you at least 30
days’ written notice before the new fee takes effect.
Any annual adjustment will apply only to future monthly
fees.

CALL OUT FAULT AND MAINTENANCE SERVICES

6.

Call-out fault and emergency maintenance Services are
available on-demand subject to the following terms:

a. the availability of an on-call engineer; and

b. the terms set out in clause 25 (Premise and Remote
System Access) shall apply; and

c. where the issue is not due to any defect or warranty
issue caused by us or our components, a call-out fee
shall apply.

OUR OBLIGATIONS

7.

10.

11.

12,

Subcontractors/Service Partners Either we or our approved
subcontractors or service partners will perform the Services
for you.

Electrical Certification Where required by law, we will supply
you with the applicable certificate, or similar document as
required at law to confirm the electrical work has been
certified and tested.

Privacy Act compliance We will comply with the Privacy Act
2020. Any personal information accessed from any security
system during the performance of our Services (by us or our
nominated monitoring service partners) shall be solely for the
purpose of the installation, monitoring or maintenance of the
Goods or any existing system. We shall not store, record,
download, share, release or otherwise use such personal
information for any other purpose.

Updates on Timing of Services We will advise you of any
anticipated delay to the performance of the Services. In the
event any delay occurs that exceeds the anticipated or
proposed date agreed by us, you acknowledge and agree that
you shall not be entitled to any damages (liquidated damages,
or any other type of damages or costs) in respect of the delay.

No Guarantee of Concurrent Days We may be managing
multiple jobs to perform work for other clients in addition to
the Services to you. We will keep you informed of the dates or
times we can attend your Site or site to perform the works.
Unless we have expressly agreed in writing, we will not be
exclusive to your job and will be under no obligation to attend
your Site on repeated, concurrent days.

Work May be Performed in Instalments We may perform the
Services and related works in instalments on different dates.
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Completion of Installation For the purposes of this Contract,
completion of the installation of any system shall occur when
any one or more of the following is achieved:

a. the system comprising the Goods is installed and is
operational; and/or

b. the system comprising the Goods is installed and is
operational save for any minor works or services that
remain to be completed, installed, configured or
modified and which do not affect the operation of the
system or Goods. To avoid doubt this includes where the
performance of such minor works or services is
contingent on completion of works by your Separate
Contractors, any other third parties nominated by you,
or due to delays to perform any actions required by you.

CLIENT OBLIGATIONS

14.

15.

16.

17.

18.

19.

Fees and Costs You agree and accept that you will pay the
applicable fees, price or other costs as stated in the applicable
Invoice or Plan payment request issued to you.

Supply contact and keyholder information The following are
excluded from our Services and are your responsibility to
arrange or procure (as the context requires):

a. Access information for existing systems Supply of
access information to existing security systems that we
are to replace or maintain as part of our Services; and

b. Emergency contact information Provision of emergency
keyholder or contact information to us to enable us to
make contact for any out-of-hours call outs or
monitoring alerts we perform as part of our Services;
and

Arrange and manage back-up and retrieval of system
information and data Management of any back-up or
download of any system information or data (including, but
not limited to passwords, codes, key holder details or any
other login details to a security system) required for your
business purposes; and

Arrange suitable connectivity Provision of a suitable and
working broadband fibre, copper, cellular, fixed wireless or
other applicable telecommunications and/or broadband
connection to enable your system performance (including,
where selected, the performance of any monitoring services
by us); and

Limit order changes You acknowledge and accept that if you
request a Variation to the volume or specifications of your
order once you have accepted an Order, we may not be able
to accommodate the completion of your order in the original
timeframe estimate supplied to you as a result or within the
original price stated in our Order. See the ‘Variations’ section
for more detail on what constitutes a Variation to your order;
and

Supply accurate and timely information Where we require
specific information to perform our Services, you must ensure
it is accurate and complete. We are entitled to rely on any
documents, verbal communication, records, drawings, or
other data that you or any third-party you nominate to supply
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20.

21,

22,

23.

24,

such information to us. We are not liable for any costs and
expenses that result from variations, additions or changes to
the supply of our Goods and Services where such variations
are the result of such an inaccuracy or incompleteness and
such costs or expenses will be treated as a Variation in
accordance with these terms; and

Obtain all building consents Where any Services require a
building or other local or regional authority consent for the
installation of any Goods or systems, you will be responsible
for procuring all required consents. We will request evidence
of the consent prior to the installation Services commencing.

Separate Contractors You are responsible for arranging all
other separate contractor that is required as part of your
project and whom we will not engage directly (Separate
Contractors). Where you require us to liaise with the Separate
Contractor as part of our Services, this may be chargeable at a
time and materials rate if we have not included this liaison
time in our Order. Where the completion of our Services is
affected by the availability, attendance, completion of works
by Separate Contractors or any other aspect of their services
affects the timing or performance of our Services, this shall be
treated as a Variation.

Make your Site safe and accessible where any Services are to
be performed at your Site, you will be responsible for ensuring
we have access to the site and arranging any required
consents for us to attend the Site. You must ensure any Site
we visit or perform Services at comply with all relevant health
and safety requirements and you have informed us of any
safety hazards at the Site.

Industrial or Commercial Site Induction Where you are a
commercial or industrial customer, you must provide us with
all required site induction requirements and do all things to
assist us to attend, complete and perform your site inductions.
This includes, but is not limited to the following:

a. any applicable permit to work process and any related
documentation to be signed by us; and

b. time sheeting and Site sign-in process applicable to your
site; and

c. prohibited items list applicable to the site or area in
which we are to perform Services; and

d. drugand alcohol testing requirements applicable to the
Site including frequency; and

e. any other information or requirement specific to your
Site.

Meet any Variation costs related to non-performance of
these obligations If you do not meet your customer
obligations set out in this section or as reasonably requested
by us to enable performance of our Services, any and all loss,
damage and/or costs (including any stand-down or call-out
fees incurred by us due to any delay) will be treated as a
Variation and will be your sole responsibility to meet such
costs or expenses.
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PREMISES AND REMOTE SYSTEM ACCESS

25. Where we require access to your Site or remote access to your
system/s for the performance of the Services, some or all the
following terms apply (as the context requires):

a. on-Site access where we need to visit your nominated
Site, we will agree a date with you or your nominated
representative for us to attend the applicable Site;
and/or

b. emergency and after-hours call-outs where an
emergency or after-hours call out is requested or
required from us to your nominated Site, we will require
you to grant us permission to access the interior of any
applicable Site in advance; and/or

c. health and safety we undertake to comply with any
health and safety notices issued by you; and

d. disarming or disablement of system you accept and
acknowledge that we may need to disarm or disable
your security system for the purposes of performing our
Services; and

e. remote access you accept and acknowledge that we
may require remote access to your security system/s
(regardless of whether we are installing a new system or
updating, replacing or modifying an existing system)
which may include access to system information or data.

26. System information and data not retained by us You accept
and acknowledge that we will have access to system
information and data (including, but not limited to passwords,
codes, key holder details or any other login details to a security
system) in the course of our Services, however, we shall not
retain records of such system information for your later
retrieval in the event you lose it or cannot retrieve it.

PRICE AND PAYMENT

27. Prices The price for our Goods and Services shall be comprised
of one or more of the following:

a. aquoted fixed price; or

b. acost estimate only; or

c. acharge-up rate based on time and materials; or

d. aschedule of rates; or

e. a fixed annual fee for a Plan service; or

f. acall-out fee.

all of which are, as the context requires, the Total Price for

the purposes of our invoices.

28. Prices may vary An Order or cost estimated price is always

subject to a Variation or any increase to our Prices.
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29.

30.

31.

Plan Fees The fees for this type of ongoing subscription or
fixed scope of services are charged in accordance with the
following terms:

a. all Plans are charged at the agreed recurring fee and on
the frequency agreed and specified in your applicable
plan Order (or as agreed on any legacy plan or Plan
Scope of Work you have with us); and

a. the Plan fees are payable in arrears or advance as
indicated by your Plan; and

b. the Plan payment method may be updated or altered to
be automatic payment, recurring invoice or direct debit
plan at any time at our sole discretion provided we give
you thirty (30) calendar days’ notice of such change;
and

c. the Plan fees shall continue to accrue and be payable
until your Plan has expired or you cancel in accordance
with these terms.

On-Demand Fault and Maintenance Services These services
are performed on request and are subject to the following
terms:

a. these services are chargeable at our hourly rate or call-
out rate (as the context requires) current as at the date
of the Service (rates available on request); and/or

b. where a call-out is requested, out-of-hours, weekend or
public holiday rates may apply and will incur a higher
rate than our standard hourly rate or call-out rate;
and/or

c. we will not be able to provide a fixed fee or Order for
such services due to their ad-hoc and unplanned nature.

Missed appointment fees Where we need to attend your Site
and have supplied reasonable notice in advance, and you fail
to make the necessary arrangements to enable us to perform
our Services, we reserve the right to apply a fee for a missed
appointment.

INVOICING

32,

33.

34,

35.

Time and Method for Payment All amounts specified in an
Invoice will require payment on specified due date (Amounts
Owing). We will issue Invoices to you by email. You may pay
by any of the methods specified on the Invoice.

No trade or extended credit as standard We do not offer
trade or extended credit terms (unless by prior agreement).

Payment of balance of Total Price on Completion For Services
that are not subject to a Plan, you agree and accept that you
are liable to pay the balance of the Total Price (including any
delivery or installation costs applicable stated in our accepted
Order and any costs included in any Variation Order issued
after acceptance of the Order) from the date of Completion of
our Services.

Invoice Frequency We shall invoice you for the Services at the
following frequencies as set out in your Order or as otherwise
agreed:
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37.

38.

39.

40.
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a. ata specified frequency (e.g. monthly or fortnightly); or

b. atintervals for specified milestones or stages of the
works or Services; or

c. inspecified percentages at specific dates; or

d. atother instalment frequencies as required on a case-
by-case basis.

No Set Off or Deduction of Amounts Owing Amounts Owing
which are due and payable must be made without set-off or
deduction of any kind. You also agree that you will not be
entitled to withhold payment in respect of any undisputed
amount.

Disputes on invoices We must be notified in writing within 5
(five) Business Days from the date you first received the
invoice of any dispute. You agree to identify the specific cause
of the disagreement and pay when due that portion of the
invoice that is not in dispute.

Overdue Amounts Owing Where you do not pay an Amount
Owing by the due date stated in an invoice, this immediately
becomes an “Overdue Amount Owing”. After a period of 5
(five) Business Days, we shall have the right to apply late
payment interest at a rate of 8% per annum on the Overdue
Amount Owing (or such rate published on our invoices if
different). This shall be calculated daily and compound
monthly at that rate until payment is received if we elect to do
this. This applies before and after any judgment (if applicable).

Debt Collection or Recovery Costs If an Overdue Amount
Owing remains unpaid for 14 (fourteen) Business Days or
more, we reserve our rights to engage the services of a debt
collection agency or solicitor to take proceedings to recover
the Overdue Amount Owing. You will be liable for the costs
incurred by us in the collection of any unpaid amounts
including but not limited to legal costs, debt collection fees
and internal administration fees.

Administration Fees In the event we are obliged to perform
any additional actions to recover any monies owed by you, we
reserve the right to apply reasonable administrative fees for
phone calls, texts, emails and in-person visits to follow up and
recover any Overdue Amount Owing in addition to any costs
or expenses stated in any clauses above.

VARIATIONS TO TOTAL PRICE OR TIME TO PERFORM THE
SERVICES

41.

Variations to Total Price or Time We reserve the right to issue
a Variation Order to change the Total Price or extend the time
to complete the Services in the following circumstances:

a. achange, amendment, or alteration, of your Order
which results in a change to the specifications and
design of the system, after you have accepted our
Order; and/or

b. increases to us for the cost of materials or components
which are beyond our reasonable control or which we
could not have foreseen and priced into the Order at the
time of issue and acceptance; and/or
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42,

43.

45.

c. arequirement for us to extend the time it takes to
complete the Services and supply the Goods due to the
impact of any delays caused by Separate Contractors,
any of the changes listed above or which are, in our
reasonable opinion, a Variation.

Additional or Expedited Services If additional or expedited
services are requested and:

a. additional labour hours are required; and/or

b. you make a request for us to complete the Services in a
shorter timeframe; and/or

c. you make a request for us to commence Services sooner
than initially agreed or projected,

this will be a Variation. You shall be liable to meet the
additional or expedited costs, and we reserve all rights
to charge a premium rate and/or an additional fee.

Undetected or unforeseen issues Where the Services are
required to be suspended or extended due to the discovery of
hidden or unidentifiable difficulties (noting that we reserve
our right to exercise our reasonable judgment as to what
constitutes “hidden or unidentifiable difficulties” based on our
industry expertise) these shall be a Variation and we shall be
entitle to additional fees or an extension of time to perform
the Services. These include, by way of example:

a. poor weather conditions; and/or

b. limitations to accessing the Site or site to perform the
Services; and/or

c. prerequisite work by a third party not being completed
to prepare or erect the surfaces to be worked on;
and/or

d. obscured building defects, latent defects, concealed
cabling, non-compliant electrical switchboards that
affect the structural integrity of the surface to be
worked on or the ability to perform the Services; and/or

e. hidden pipes, cables, or wiring that affect the suitability
of the surface to be worked on; and/or

f.  Any other impacts where there is a requirement for us
to extend the time or cost it takes to supply the Goods
or complete the Services due to the impact of any other
changes which are not listed above but which we deem
in our reasonable opinion are a Variation.

All Rights Reserved to Decline a Variation Where a Variation
has been requested by you directly to extend scope, decrease
a timeframe, or increase labour units, we reserve our right to
decline to treat this as a Variation. In some circumstances, we
may elect to treat the request as a new scope of Services and
will agree with you if a new Order is to be supplied.

Determining a Variation Where the Variation is due to a
change to your Order requested by you, we shall provide you
with the additional price for your review and approval to
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continue. Where the Variation is due to any of the events
listed above, this is automatically deemed to be a Variation.

How We Will Confirm a Variation We shall supply you with a
written Variation Order stating the changes to the Order, how
the price change has been or will be calculated and state any
additional costs to accommodate the Variation. This will be
supplemental and in addition to any Order issued prior to the
Variation date.

PRODUCT GUARANTEE AND WARRANTIES

47.

48.

49.

50.

51.

52,

Consumer Guarantees Act If you acquire the Goods and
Services in trade and for business purposes, the Consumer
Guarantees Act 1993 (CGA) will not apply to the extent
permitted by law. Otherwise, the CGA shall apply.

Product Warranties only apply to Goods supplied by Us We
only extend a warranty of any Goods or guarantee of our
Services for Goods that have been supplied and installed by
us.

Goods will be new We warrant that the Goods will be new and
unused and will function in accordance with the applicable
technical specifications issued by us or supplied on behalf of
any original equipment manufacturer (OEM) and installation
instructions we may issue from time to time (subject to any
exclusions listed in these terms).

Manufacturer and third-party warranties Where applicable,
any OEM warranties shall be held on trust for you, and we shall
manage any warranty claim on your behalf during the Defect
Liability Period (see below).

Defect Liability Period If the Goods are defective, we will
remedy the defect at no cost to you for a period of 12 months
or the length of manufacturer’s warranty period for the Goods
or Services (whichever is longer) (Defect Liability Period) from
the date of completion of performance of the Services,
provided that:

a. you inform us of any defect in writing within the Defect
Liability Period; and

b. you arrange, at your own cost, the return shipment of
the defective Goods (if not yet installed) to the location
specified by us; or

c. we shall agree a process to inspect the defective Goods
if already installed.

Rectification of Defective Goods or Services If we inspect any
Goods and confirm that there is a manufacturer’s defect
(which is not subject to the exclusions and limitations set out
in these terms), the following shall apply:

a. we will, at our election, either replace the Goods or
repair the Goods; or

b. for Services, where any defective issue is a result of our
poor workmanship, we will re-perform the Services at
our sole cost,

provided that
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53.

54.

c. any re-installation of the replacement Goods shall be
performed at your sole cost (where there is no defective
workmanship); and

d. no refund is available for any Goods or Services; and

e. theremedies listed in the clause above are the sole
remedy available to you and are expressly in lieu of all
other conditions and warranties, express or implied or
statutory.

Limitations to Defects and Exclusions Any product guarantee
offered under these terms or at law will not apply where:

a. we have specifically notified you of any additional and
specific tolerances in our Order, bill of materials or
product specifications issued, and these are present or
detected in the Goods; and/or

b. the fault or defect is not notified to us within the
applicable Defect Liability Period; and/or

c. the fault or defect is a result of:

(i) something done by you or someone else, that does not
conform to our recommended installation
instructions; and/or

(ii) any person not maintaining the building structure in
which our Goods are installed in a sound and
reasonable condition in such a way that it caused the
defect; and/or

(iii) something beyond human control that occurred after
completion of our Services or works, for example an
extreme weather event or natural disaster or natural
event such as an earthquake, lahar or tsunami that
causes the defect; and/or

(iv) any part of the Goods installed by you being misused,
abused, neglected, or damaged during delivery,
collection, off-loading or during your installation;
and/or

(v) the Goods not being maintained in accordance with
any care or guarantee documents; and/or

(vi) the Goods being repaired, modified, reinstalled, or
reconfigured by anyone other than us.

Warranty Exclusion relating to System Design We do not
warrant that we are a structural designer in relation to the
building structure in which the Goods or any system design are
to be installed. We accept no liability for any design choice to
use our Goods for the construction of the building structure in
which they will be installed.

RISK AND OWNERSHIP

55.

56.

Insurance Risk All risk in the Goods (plus any materials and
equipment to supply the Services) remains with us during the
performance of the Services.

Risk in Goods All risk related to the Goods, including the
obligation to insure them, passes to you as at the date of
installation or delivery or collection (as applicable). You shall
be liable for any loss or damage to the Goods connected to the
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handling or use of the Goods after you have taken possession
of the Goods at the nominated installation location or
collection location.

Ownership of Goods will transfer on payment of final
Amounts Owing We own the Goods until you have paid for
them in full. No beneficial or equitable ownership or title in
the Goods will pass to you until full and final payment of the
Total Price has been received by us. Until the Amounts Owing
have been paid, you hold the Goods as trustee and agent for
us.

Right to Seize Goods if there are Amounts Owing If you fail to
comply with this Contract in relation to payment of Amounts
Owing then we may take reasonable action to seize possession
of the Goods (to the extent they have not been installed into
any building structure) and retain, sell or otherwise dispose of
such Goods. By entering into this Contract, you acknowledge
and agree that you grant us or our agents or approved
contractors an unrestricted right and licence to enter your Site
(if this is the location where the Goods are being stored)
without notice to identify and remove the Goods that we still
own.

PERSONAL PROPERTIES SECURITIES REGISTER

59.

60.

61.

62.

63.

This Contract is a Security Agreement You accept that this
Contract constitutes a security agreement for the purposes of
the PPSA.

Retention of Title creates a Purchase Money Security Interest
You agree that clause (Retention of Title to Goods) grants us a
Purchase Money Security Interest (as defined in the PPSA) in
all present and after acquired Goods as security for payment
of the purchase price for the Goods until such amount is paid
in full.

Our Right to Register a Financing Statement You consent to
us effecting a registration of a financing statement in respect
of the security interest created by this Contract on the
Personal Property Security Register (PPSR) under the
provisions of the PPSA. Where we have rights in addition to
those in Parts 9 of the PPSA, you agree that those rights shall
continue to apply.

Waiver of Your Rights under the PPSA You waive the following
rights under the PPSA:

a. Toreceive a Verification Statement You waive the right
to receive notice of a verification statement under s148
of the PPSA in relation to any registration we make on the
PPSR to secure our interest over the Goods; and

b. Notice rights you further agree that you waive the rights
under ss114(1)(a), 116, 120(2), 121, 125, 129 and 131 of
the PPSA as they relate to notices to you regarding our
rights to remove our Goods and re-sell these. To the
extent permitted by law this Contract excludes any other
provisions of the PPSA which may be excluded in our
discretion, and which would otherwise confer rights on
you.

What you Must Do to Assist with a PPSR Registration You
undertake to:

a. promptly do all things, execute all documents and/or
provide any information which we may reasonably
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require to enable us to register a financing statement or
charge on the PPSR; and

b. not consent to or enter into any agreement which
permits any supplier or other person to register a security
interest in respect of the Goods without our prior written
consent.

Right to Enter Site You irrevocably grant us the right to enter
your Site without notice, and without being in any way liable
to the you or to any third party, if we have the rights to
exercise any of our rights under section 109 of the PPSA in
respect of our Goods. You shall indemnify us from any claims
made by any third party as a result of such exercise. Any costs
and expenses in the performance of using our rights under
s109 of the PPSA shall be added to any Amounts Owing.

INTELLECTUAL PROPERTY

65.

66.

67.

68.

Intellectual Property For the purposes of this clause,
‘Intellectual Property’ includes any trademarks, patents,
designs, service marks, trade names, copyrights, know how,
company names, trade secrets, domain names, internet IP or
URL addresses, rights in confidential information, and any
other Intellectual Property rights, whether registered or
unregistered, and including all applications.

Intellectual Property Ownership The ownership of any
copyright in any drawings, specifications, manuals or
installation instructions, documents, assembly methodology
under or in connection with the Goods or Services shall remain
with us.

Right to use our Intellectual Property You shall have a royalty-
free irrevocable license to use and reproduce the installation
manuals or specifications solely for the purposes of installing
the Goods.

No licence to use Intellectual Property for non-installation
purposes You will not otherwise copy, translate, modify,
adapt, decompile, disassemble or reverse engineer the Goods
or assembly methodology.

YOUR LIABILITY TO US

69.

Your Indemnity to us You indemnifyus and hold us
harmlessin respect of all actions, claims, proceedings,
demands, liabilities, losses, damages, expenses, and costs
(including legal fees on a full indemnity basis), in connection
with any of the following:

a. any breach of your obligations under these Terms
including, to avoid doubt, your obligation to pay us any
Amounts Owing; and/or

b. any third-party claims made in connection with or
arising out of your use of the Goods or Services.

LIABILITY

70.

Delays to Performance of Services If the Services cannot
proceed within the estimates date and time for any reason, we
will discuss this with you, and this will be a Variation. We
exclude liability to you for any claims, losses, damages, and
costs (direct, indirect, or anticipated) incurred by you for the
Services not taking place as planned.
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Damage to Property during Delivery Our total aggregate
liability to you arising out of or in connection with the delivery
of any Goods to any Property whether in contract, any
indemnity, tort (including negligence) by statute or otherwise
at law or in equity is limited to the Total Price of the Goods or
Services or the actual direct costs incurred by you (whichever
is the lower amount). This obligation will be reduced or
eliminated to the extent that your acts or omissions, or any
health & safety risk or hazard or any access restrictions that
we or our delivery providers were not advised of relating to
the Property contributed to such loss or damage.

Exclusion of Our Liability Our total aggregate liability to you
arising out of or in connection with this Contract whether
under any indemnity, in contract or tort (including negligence)
by statute or otherwise at law or in equity is limited to the total
price of the Goods or Services or the actual direct costs
incurred by you (whichever is the lower amount).

When Limitations of Liability Cannot Apply These clauses do
not limit our liability to the extent that it cannot be limited at
law or such liability arises out of or in connection with any
wilful default, fraud or criminal conduct by us.

No Consequential Losses To the fullest extent permitted by
law, we exclude all liability to you for any direct or indirect
claims, expenses, losses, damages and costs (including any
incidental, special and/or consequential damages or loss of
profits, loss of anticipated savings or loss of expenses suffered
or incurred by you resulting (either directly or indirectly) in
connection with the Services and for any claims, costs,
expenses incurred by you in connection with any Exclusions to
Warranties.

CANCELLATION, TERMINATION AND SUSPENSION

75.

76.

77.

Our Rights to Cancel this Contract We may cancel an Order at
our discretion. We shall provide you with at least ten (10)
Business Days’ notice of such cancellation. We shall not be
liable for any loss or damage whatsoever arising from such
cancellation.

Your Rights to Cancel this Contract You may choose to cancel
an Order provided you inform us in writing with no less than
ten (10) Business Days’ notice prior to the scheduled date for
commencement of the Services or us placing an order for
Goods. Where you elect to terminate the Services after the
date of commencement, this is at our sole discretion. In either
event, the clauses below in relation to sums for Amounts
Owing shall apply.

Amounts Owing on Cancellation All Amounts Owing for
Goods or Services (as applicable) shall become immediately
due and payable if either party exercises their rights to
terminate or cancel this Contract, including (but not limited
to):

a. Partly Performed Services any part-performance of
Services completed up to the date of cancellation;
and/or

b. Goods the price for Goods already ordered as at the
date of cancellation which cannot be returned to a
supplier or are non-stock list items or are custom orders;
and
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79.

80.

81.
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c. Restocking Fees any reasonable restocking fees to
return Goods, cancel orders for Goods or liaise with
suppliers regarding Goods.

Plan Cancellations Refer to clause 5 (Monitoring and
Servicing Plans).

Deposits are Non-Refundable If we agree to a cancellation of
your order for Goods and Services, we will be entitled to retain
the following amounts:

a. the entire Deposit amount; and

b. anamount equal to 15% of the Total Price of an Order
to cover our administration and expenses up to and
including the date of cancellation of your order.

Suspension of Services by us for Overdue Amounts Owing If
there is an Overdue Amount Owing and such default continues
for 14 (fourteen) Business Days then we shall be entitled to:

a. suspend any ongoing Plan; and/or

b. for new system installations, disable or disarm your
system access,

each without notice until your Overdue Amount Owing has
been paid in full.

Termination of Services by us We reserve the right to consider
an order for Goods and Services or any Plan to have been
terminated with immediate effect if:

a. you fail to pay the Deposit to confirm an order; and/or

b. thereis an Overdue Amount Owing that has not been
paid for a period of thirty (30) Business Days; and/or

c. any of your creditors seize or indicate that they will seize
any Goods provided to you that have Amounts Owing
against them; and/or

d. if you become insolvent or bankrupt, convene a meeting
with your creditors or make an assignment for the
benefit of your creditors or a receiver, manager or
liquidator (provisional or otherwise) or similar person is
appointed in respect of you or your business or its
assets.

Amounts Owing for cancelled or terminated Services
Regardless of the cause for suspension, cancellation or
termination of the Services, you shall remain liable for any
Amount Owing for such Goods or Services (as applicable),
including:

a. Services which have commenced but have not been
completed; and/or

b. Services already performed; and/or

c. custom Goods already ordered to your specifications;
and/or
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d. the balance of any Plan fees up to the date of expiry of
the cancellation notice period.

DISPUTE RESOLUTION

83.

84,

85.

86.

87.

88.

89.

When this clause applies The parties agree that any
dispute, controversy or claim arising between the parties out
of or in connection with this Contract, or in relation to any
question regarding its existence, breach, termination or
invalidity (in each case, a Dispute) will only be resolved by
following the process described in this clause.

Resolve between contact persons first Where a dispute
arises, either party may give written notice to the other and
request a formal meeting with a view to resolving it (a Dispute
Notice). The party who is the recipient of a Dispute Notice
(the Recipient) will, within 48 hours of receiving the Dispute
Notice, notify the other party to confirm receipt of the Dispute
Notice, and both parties will promptly attempt to resolve the
dispute by consultation.

Parties can use mediation If the Dispute is not resolved within
ten (10) Business Days (or any longer period agreed by the
parties) of receipt of the Dispute Notice by the Recipient,
either party may submit the dispute to be resolved by
mediation by giving notice to the other party. This notice must
be in writing by email or letter only and must be addressed to
the party.

Choice of mediator The mediation will be conducted before a
single mediator, on the terms of the Resolution Institute
Standard Mediation Agreement (NZ version). The mediator
will be agreed between the parties or, failing agreement,
within five (5) Business Days of receipt of a Dispute Notice,
appointed by the Chair for the time being of Resolution
Institute or his/her nominee.

Services to continue to be performed Except to the extent this
Contract expressly permits otherwise, all parties will continue
to perform its obligations under this Contract,
notwithstanding any  dispute. To avoid doubt,
notwithstanding the existence of a dispute, you must still
comply with your obligations to pay us in accordance with
the terms of this Contract unless the dispute specifically
relates to a disputed amount on an Invoice. In that case, you
must pay the undisputed portion of that Invoice.

Interlocutory relief permitted at any time Nothing in this
Contract will prevent either party from seeking urgent interim
relief from a court of competent jurisdiction.

Adjudication Where this is a ‘construction contract’ as defined
under the Construction Contracts Act 2002, nothing in these
terms limits any rights the parties may have to refer a Dispute
for adjudication under that act.

LAW AND ASSIGNMENT

90.

91.

Governing Law This Contract shall be governed by the laws of
New Zealand and the parties irrevocably submit to the
exclusive jurisdiction of the courts of New Zealand.

Severability If any provision or part of a provision is illegal or
unenforceable, such provision or part of a provision will be
severed from this Contract and will not affect the continued
operation of the remaining provisions of this Contract.
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100.

101.

Entire Agreement This Contract sets out the entire agreement
between the parties.

Construction Contracts Act To the extent this Contract is a
‘construction contract’ as defined under the Construction
Contracts Act 2002, the terms of that act shall apply.

No right of purchaser to assign or transfer this Contract You
are not permitted to assign, transfer or novate the benefit or
burden of this Contract to any other party.

Our right to assign or transfer this Contract We shall have the
right, at any time, at our option and without your consent to
transfer, assign or novate this Contract (or any part thereof)
and to transfer our rights and obligations to any affiliate or
purchasing entity who will replace us for the performance of
the obligations under this Contract.

Subcontractors or affiliates may perform part or all of the
Services We shall have the right to use subcontractors or
affiliates to perform all or some of the scope of Services to
fulfil an order and shall remain fully responsible to you for the
supply of the Goods and Services.

Signing Not Required It is not necessary for any Order to be
signed for these Terms to apply. You are bound by these
Terms if you continue to act in a way that is consistent with
the arrangement and discussions you have had with us in
relation to the Order, and we have incurred time and expense
in procuring materials or commenced any part of the Services
or works for you, or if you have paid a Deposit.

Electronic Acceptance The parties agree that any legal
requirement may be met by using electronic means in
accordance with the Contract and Commercial Law Act 2017.
In this clause the term “legal requirement” has the meaning
given to it by section 219(2) of the Contract and Commercial
Law Act 2017.

Notices must be in writing Any notice, consent, permission,
approval, agreement, instruction, variation, authorisation,
request, report or other communication given by a party for
the purposes of this Contract will be of no effect unless given
in writing. To avoid doubt, the term “in writing” does include
text message or other internet or cell phone-based message
platform, but excludes any chatbot.

Deemed delivery of Dispute Notices An email notification is
required to be issued to the contact person stated in the
Order. A Dispute Notice may be also delivered to the
Recipient by registered post. A Dispute Notice will be deemed
to have been received by the recipient: (a) in the case of
delivery by registered post, on the date that signature of
receipt is recorded; (b)in the case of email, on the first
Business Day after sending, unless before then the sender’s
email server receives notification that the email has not been
delivered to the recipient.

Precedence If there is any conflict or difference between the
documents forming the Contract then the order of precedence
is:

a. a Variation Order; and

b. any specific departures to these terms as documented
in a separate written contract or Scope of Work; and

C. the Order.
END



