ORTHOTICSNZ

Definitions:
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“Seller” shall mean Orthatics NZ Ltd &it's successors & assigns

“Qient” shall mean the Client & any person acting on behalf and with the autharity of
the Qlient.

“Guarantor” means that person (or persons), or entity that agrees herein to be liable for
the debts of the Client on a principle debtor basis

“Goods’ shall have the same meaning as in Section 2 of the “sale of Goods Act 1908 &
are goods supplied by the Seller tothe Qlient (S where the context so perrits shall
include any supply of Services as hereinafter defined).

“Services” shall mean all services supplied by the Seller tothe Client&
includes all advice & or reconmrendations (& where the context so perits shall
include any supply of Goods as defined above).

“Price” shall mean the cost of the goods as agreed between the Seller &the Qlient
subject todause 4 of this contract.

Acceptance:
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Any instructions received by the Seller fromthe Client for the supply of Goods shall
constitute acceptance of the termns and conditions contained herein

Where more than one Qlient has entered into this agreenent, the Clients shall be jaintly
& severally liable for payment of the Price.

Upon acceptance of these termns and conditions by the Qlient the terms & conditions are
irmevocable and can only be rescinded in accordance with these ters & conditions or
with written consent of the Manager of the Seller.

None of the Sellers Agents or Representatives are authorised to meke any
representations, staterents; conditions or agreements not expressed by the Manager
of the Seller in writing nor is the Seller bound by any such unauthorised statements,

Goods / Services

31

The Goods &/or services are as described on the invoice, quatation, work authorisation
or any other work conmrencenrent forms as provided by the Seller to the Client.

Price and Payrrent:
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At the Sellers sole discretion, the price should be either;
a The price indicated on the invaices provided by the Seller tothe Qlient in
respect of Goods supplied; or
b The Sellers current price at the date of the delivery of the Goods according to
the Sellers current price list; or
0 The sellers quated Price subject to clause 4.2, which shall be binding upon the
Seller provided that the Client shall accept in writing the Sellers quatation
within thirty (30) days
Any variation framthe plan of scheduled works will be charged for on the basis of the
Sellers quatation and will be shown as extra's on the invoice. Payment for all extras
nrust be mede in full at the time of conrpletion.
Time for payment for the Goods shall be of the essence and will be stated on the
invoice, quatation or any ather order formrs. If notime is stated, then payment shall be
on delivery of the Goods:
The Seller may withhold delivery of the Goods until the Glient has paid for them in
which event payrrent shall be made before the delivery date.
At the Sellers sole discretion, payment for approved Qlients shall be mede by
ingtalments in accordance with the seller’s delivery/payment schedule.
At the Sellers sole discretion, for certain approved Qlients payment will be due 7 (7)
days fallowing the date of the invaice.
Payrrent will be made by cash, or by cheque, or by bank cheque or by direct debit, or
internet banking or by ather method as agreed to between the dlient and the seller.
The Price shall be increased by the amount of any GST and other taxes and duties,
which may be applicable, except tothe extent that such taxes are expressly included in
any quotation given by the Seller.

Delivery of Goods
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Risk
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Delivery of the Goods shall be made to the Qlient directly at the clinic unless atherwise
arranged
Goods for delivery to the clients the dress. The dlient shall make all arrangerents
necessary to take delivery of the Goods whenever they attended for delivery.
Delivery of the Goods toa carrier, either named by the client or failing such naningtoa
carrier at the discretion of the Seller, for the purpose of transmission tothe Qlient , is
deered to be a delivery of the Goods to the Client.
The costs of carriage and any insurance which the dlient reasonably directs the seller
toincur shall be reimbursed by the Qlient (without any set off or cther withholding
whatever) and shell be due on the date for payment of the price. The carrier shall be
deermed to be the Qlient's agent.
The Qlient should take delivery of the goods tendered notwithstanding that the quantity
sodelivered shall either be greater or less than the quantity purchased provided that;
a such discrepancy in quantity shall not exceed 5% conra and
b the price should be adjusted pro rata to the discrepancy.
The Seller shall nat be liable for any loss or dammage whatsoever due to failure by the
Seller to deliver the goods or any of thempronptly or at all.

If the Seller retains title for the Goods nonetheless all risk for the Goods passes tothe
Qlient on delivery.

If any of the Goods are damaged or destroyed prior totitle to thempassing tothe
passing to the Qlient, the Seller is entitled, without prejucice to any of its ather rights
sore rermedies under these terms and conditions (including the right to receive payrrent
off the balance of the price for the goods), to receive all insurance proceeds payable in
respect of the Goods: This applies whether or nat the Price has become payable under
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these terms and conditions: The production of these termns and conditions by the Seller
is sufficient evidence of the Sellers rights to receive the insurance proceeds without
the need for any person dealing with the Seller to meke further enquiries.

Defects/Retums
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The Qlient shall inspect the Goods on delivery and shall within seven (7) days of the
delivery natify the Seller of any alleged defects, shortage and quantity, damage or
failure to coply with the description or quote. The Qlient shall afford the Seller an
opportunity toinspect the Goods within a reasonable time following delivery if the
Qlient believes the goods are defective in anyway. If the Qlient shall fail to conrply with
these provisions the Goods shall be conclusively presurmed to be in accordance with the
terms and conditions and free fromany defect or damage.

For defective Goods which the Seller has agreed in writing that the Qlient is entitled to
reject, the Sellers liahility i limited to either (at the sellers discretion) replacing the
Goods or repairing the Goods provided that the Qlient has conplied with the provisions
of dause 7.1

Warranty
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Subject to the conditions of the warranty set out and clause 82 the Seller warrants
that if any defect in any workmanship of the Seller becomes apparent and is reported
tothe Seller within three (3) months of the date of delivery (time being of the essence)
then the Seller will (at the Sellers sole discretion) repair the defect or remedy the
workmenship.

The conditions applicable to the warranty given by clause 81 are:

a) The warranty shall nat cover any defect or danage which may be caused or

partly caused by or arise through:

i. Failure on the part of the Qlient probably maintain any Goods; or

ii. Failure on the part of the Qlient to followany instructions or
guidelines provided by the Seller; or

iii. Any use of any Goods atherwise than for any application specified on
a quate or order form or

iv. The continued use of any Goods after any defect becomes apparent or
would have becorme apparent to a reasonably prudent operator or
user; or

V. Fair wear and tear, any accident or act of God

b) The warranty shall cease, and the Seller shall thereafter in no circunetances
be liable under the terms of the warranty if the workmanship is repaired,
altered or overhauled without the Sellers consent.

o] In respect of all clains the Seller shall nat be liable to conpensate the Qlient
for any delay in either replacing or repairing the workimanship/goods or in
properly assessing the dient's dlaim

For Goods not manufactured by the Seller, the warranty shall be the current warranty
provided by the manufacturer of the Goods. The Seller shall be under no liability
whatsoever except for the express conditions as detailed and stipulated in the
menufacturer’s warranty.

Default & Consequences of Default
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9.4

95.

Title
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Interest on overdue invoices shell approved fromthe date when payment becomes due
daily until the data payment at a rate of 2.5% conpounding per calendar month and
shall accrue at such a rate after as well as before any judgerrent.

If the Qient defaults and payrrent of any invoices when due, the Qlient shall indenmify
the Seller fromand against all of the Sellers costs and disburserentsincluding ona
solicitor and own dlient basis and in addition all of the Sellers nominees costs of
collection

Without prejucice to any ather remedies the Seller may have, if at any time the Qlient is
in breach of any obligation (including those relating to payment), the Seller may
suspend or ternrinate the supply of Goods to the Qlient and any of its other obligations
under the terms and conditions. The Seller will nat be liable to the Qlient for any loss or
damege the Client suffers because of the Seller exercised its rights under this clause.

If any account remains unpaid at the end of the second month after supply of the Goods
or services the following shall apply; Aninmediate ammount of the greater of $20 or 10%
of the amount overdue shall be levied for administration fees which some shall become
inmrediately due and payable in addition to the interest payable under clause 9.1
heredf.

Inthe event that:

a any noney payable to the Seller becomes overdue, or in the Sellers opinion
the Qlient will be unable to meet its payments as they fall due, or;

b) The dlient becomes insolvent, convenes a meeting with its creditors or
proposes or enters an arrangenent with creditors, or makes an assignment
for the benefit of its creditars, or;

o] Areceiver, manager, liquidator (provisional or atherwise) or simvilar personis
appainted in respect of the Qlient or any asset of the Qliert, Then without
prejudice to the Seller’s ather remedies at law,

i. the Sella show be entitled to cancel all or any part of any order of
the Qlient which remains unperformed in adcition to and without
prejudice to any ather remedies and

ii. all anmounts owing to the Seller shall, whether due for payrrent,
inmediately become due and payable.

It is the intention of the Seller and agreed by the Client that property in the goods shall
not pass until:
a) The Qlient has paid all amounts owing for the particular Goods, and
b The Qlient has et all other obligations due by the Qlient tothe Seller in
respect of all contracts between the Seller and the Qlient, and the goods, or
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proceeds of the sale of Goods, shall be kept separate until the Seller shall
have received payment and all other obligations of the Client are meant.

102 Receipt by the Seller of any formaf payment ather than cash shall not be deermed tobe
the payment until that former payment has been honoured, cleared or recognised an
until the Sellers ownership of rightsin respect of the Goods shall continue.

103 ltisfurther agreed that:

a Lhtil such a time as ownership of the Goods shall pass fromthe Seller tothe
Qlient the Seller may give notice in writing to the Qlient to retum the Goods or
any of themto the Seller. Upon such natice the rights of the Glient to obtain
ownership or any ather interest in the Goods shall cease.

b) If the Qlient fails to retum the Goods to the Seller than the Seller or the
Seller’s agent may enter upon and into land and prermises owned, occupied or
used by the Client, or any prenrises as the invitee of the Qlient, where the
Goods are situated and take passession of the Goods,, without being
responsible for any damage there by caused

Personal Properties Securities Act 1999

na. Ubon assenting to these terms and conditions in writing the Qlient acknowledges and
agreesthat:

a These terms and conditions constitute a security agreement for the purposes
of their PPSA and

b Asecurity interest is taken in all Goods previously supplied by the Seller to
the Qlient (if any) and all Goods that will be supplied in the future by the Seller
tothe Qlient during the continuance of the parties relationship.

N2  Thedient undertakesta

a Sign any further docurments and/or provide any further informration, such
information to be corplete, accurate and up to date in all respects, which the
Seller may reasonably require to register a financing staterrent or financing
change staterent on the Personal Properties Security Register;

b) Indenmify, and on dermand reimburse, the Seller for all expenses incurred and
registering a financing staterent or financing change staterent on the
Personal Property Securities Register or releasing any Goods charged

thereby;

0 Nbt register a financing change staterment or a change dermand without prior
written consent of the Seller:

d give the Seller nat less than fourteen (14) days prior written natice of any

proposed change in the Qlient's name and/or any ather change in the Qlients
details (including but not linrted to changesin the Qlients address, or
facsinrile nurber, or business practice); and
e Inmediately advised the Seller of any meterial change inits business
practices of selling the Goods which would result in changing the nature of
proceeds derived fromsuch sales.
N3 TheSellerinthe Qient agreed that nothing in sections 114(1)(a), 133 and 134 of the PPSA
shall apply to these Termns and Conditions.
N4 The Qlient waivesiits rights as a debtor under sections 116, 120(2), 121, 125, 126, 127,129,
131 and 132 of the PPSA
N5 Uhless otherwise agreed toin writing by the Seller, the Qient waivesiits right to
receive a verification statemment in accordance with section 148 of the PPSA
N6 TheQlient unconditionally ratifies any actions taken by the Seller under and by virtue
of the power of attorney given by the Qlient to the Seller under clauses11.1to11.5.
Intellectual Property
121, Where the Seller has designed or drawn Goods for the Qlient, then Copyright and all
those designs and drawings shall remain vested in the Seller and shall only be used by
the Qlient at the Sellers discretion
122 TheQlient warrants that all designs or specifications supplied to the Seller or
instructions given to the Seller, will not cause the Seller toinfringe any patent,
registered design or trademark in the execution of the Qlients order.

Cancellation

131 The Seller may cancel these terms and condiitions or cancel delivery of Goods and
Services at any time before the Goods are delivered by giving written natice. On giving
such natice the Seller shall pronytly repay to the Qlient any sus paid in respect of
the price for those Goods. The Seller shall not be liable for any loss or damage
whatsoever arising fromsuch cancellation

Privacy Act 1993

141, Theclient and the Guarantor/s (if separate to the Qlient) authorises the seller ta

a) Collect, retain and use any informretion about the Client, for the purposes of
assessing the Qient's creditworthiness or marketing products and services;
and

b To disclose informmation about the Client, whether collected by the Seller from
the Qlient directly or obtained by the Seller fromany ather source, toany
ather credit provider or any credit reporting agency for the purposes of
providing or obtaining a credit reference, debt collection, natifying a default
by the Qlient.

142 Wherethe Qient is a natural person the authorities under (dlause 15.1) authorities or
consents for the purposes of the Privacy Act 1993,

143, TheQlient shall have the right to request the Seller for a copy of any information about
the Qlient retained by the Seller and the right to request the Seller to correct any
incorrect information about the Qlient held by the Seller.

Qlients Oisdaimer

151.  TheQlient hereby disclains any right to rescind, or cancel the contract, to sue for
damages or to claimrestitution arising out of any misrepresentation made tohimby
any servant or agent of the Seller, and the Qlient acknowledges that he/she buys the
goods relying solely upon his/her own skill and judgerrent and that the Seller shall not

be bound by or be responsible for any term condition, representation or warranty given
by the Manufacturer of the Goods, which warranty shall be personal to the Qlient and
shall not be transferable to any subsequent Client.

Contractusl Remedies Act

161, The provisions of the Contractual Remedies Act 1979 shall apply tothe contract asif
section 15 (d) of the Contractual Remedies Act which states that nathing in the
Contractual Remedies Act shall affect the Sale of Goods Act 1908, where aritted from
the Contractual Renedies Act 1979.

Lhpaid Sellers Rights to Dispose of Goods

171 Intheevent that:

the Seller retains position or control of the Goods; and payment of the price is
due to the Seller and the Seller has nmade demmand, and writing of the Client
for payment of the price in termrs of this contract; and the Seller has nat
received the Price of the Goods, then, whether the title and the Goods has
passed to the Client or remained with the Seller, the Seller may dispase of the
goods and also claimfromthe Client the loss to the Seller on any such
disposal.

Consurrer Guarantees Act 1993

181.  Thisagreement is subject, in all cases accept where the Qlient is contracting within the
terms of a trade/business (which cases are specifically excluded), to the provisions of
the Consurer Guarantees Act 1993.

General

191 If any provision of these terms and conditions shall be invalid, and or

192 lllegal or unenforceable the validity existence, legality and enforceaility of the
remaining provisions shall not be affected by or prejudiced or inpaired

193, All Goods and services supplied by the Seller supplied are subject to the laws of New
Zealand and the Seller takes no responsibility for changes in the lawthat affect the
Goods and services supplied

19.4. The Seller shall be under no liability whatsoever to the Qlient for any indirect loss
and/or expense (including loss of profits) suffered by the Glient arising out of a breach
by the Seller of these termns and conditions.

195 Inthe event of any breach of this contract by the Seller and the remedies for the Qlient
shall be limited to danrages. Lhder no circustances shall the liability of the Seller
exceed the Price of the Goods:

196, Neither party shall be liable for any default due to any act of God, terrorism war,
strike, lockout, industrial action, flood, starmor any event beyond the reasonable
control of either party.

19.7.  TheQient shall not set off against the Price anounts due fromthe Seller.

198 The Seller my licence or subcontract all or any part of its rights and obligations without
the Qlients consent.

199, The Seller reserves the right to review these terms and conditions at any time and from
time totine. If, following any such review; there is to be any change in such terms and
conditions; that change will take effect fromthe date on which the Seller natifies the
Qlient of such change.

These terms and Conditions are to be read in conjunction with the Patient Information & Consent Form and are
agreed between the parties on signing of the Patient Information & Consent Form.



