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1 Definitions 
“SUPPLIER” means the local entity which is part of NTT Group. 
“SUPPLIER Warranty” means any warranty which SUPPLIER may from time to time provide to PURCHASER 
in respect of Products or Services. 
“SUPPLIER Quote” means this document which provides information of the Products, Third Party Maintenance, 
Services and the price. 
“Delivery” means standard SUPPLIER shipping to and arrival at the receiving area at the “Ship To” address 
specified on PURCHASER’s Order. 
“Custom Services” means SUPPLIER-provided professional services, managed services and/or other 
SUPPLIER-performed services other than General Services. 
“General Services” means SUPPLIER-provided staging services, installation services, time and material based 
services, packaged consulting services and other non-technical services. 
“Order” means an order placed with SUPPLIER for the supply of Products, Services or Third Party Maintenance 
“Products” means third party branded products (including software forming part of the products) or software 
licenses resold by SUPPLIER. 
“PURCHASER” means any person or corporate entity which issues SUPPLIER a purchase order in response 
to a SUPPLIER Quote whether or not such person or corporate entity enters into an agreement with SUPPLIER 
(or the purchase of Products or the provision of Services including its executors, adminis trators, successors 
and permitted assigns). 
“Services” means General Services and Custom Services collectively. 
“Third Party Maintenance” means maintenance services provided by a third -party and resold by SUPPLIER. 

2 FORMATION OF CONTRACT 
Each order constitutes an offer by the PURCHASER to acquire the Products or Service subject to these Terms 
and Conditions. A contract shall be made between SUPPLIER and the PURCHASER for the supply of Products 
or Services only if an order has been accepted by SUPPLIER. 
These Terms and Conditions supersede all previous terms and conditions and may only be varied with the 
written consent of SUPPLIER. Any subsequent PURCHASER terms and conditions confirming this SUPPLIER 
Quote or order is not applicable and will be rendered null and void. 

3 PRICES QUOTED 
Unless otherwise specified, prices quoted do not include taxes of any kind, including but not limited to value 
added tax, GST, local or state tax, import duties and taxes, import/export fees, withholding taxes or other related 
charges, and PURCHASER shall pay or reimburse SUPPLIER for all such taxes and charges. SUPPLIER 
reserves the right to amend the prices quoted should there be any variation in the quantity of Products and/or 
Services ultimately supplied. Unless otherwise advised, all SUPPLIER Quotes are valid for 30 days from the 
date of issuance. The PURCHASER acknowledges however that the prices for Products or Services are subject 
to change without notice due to changes in Supplier quotes, exchange rates, tariffs or either government 
charges. 

4 PACKING 
Unless otherwise stated, the price quoted includes commercial packaging as is as shipped by the original 
equipment manufacturers/ Suppliers. It is agreed that special packaging required by the PURCHASER or 
deemed necessary by SUPPLIER would be made to the PURCHASER’s account. 

5 INSPECTION 
If the PURCHASER desires to inspect the Products before delivery such an inspection must be made at 
SUPPLIER’s premises. If SUPPLIER is required to provide assistance in the PURCHASER’s inspection of the 
Products prior to delivery in excess of 15 minutes per unit, such assistance will be provided at SUPPLIER’s 
standard rates current at the time of the inspection. The PURCHASER shall be deemed to have accepted the 
Products as soon as the inspection shall have been completed unless PURCHASER forthwith makes an 
objection to SUPPLIER regarding the quantity or otherwise of the Products. If no such inspection is made, the 
PURCHASER shall be deemed to have accepted the Products when they are delivered. 

6 DELIVERY 
Unless otherwise specified on SUPPLIER Quotes, prices quoted are DDP (Delivered Duty Paid), and risk of 
loss or damage will pass from SUPPLIER to PURCHASER upon receipt at Ship-To address. If other delivery 
terms are agreed by the Parties, the delivery and passing of risk shall be according to the agreed delivery term. 
If PURCHASER instructs SUPPLIER to withhold the delivery thereby causing the Products to remain in the 
possession of SUPPLIER after the delivery date specified on the Order, the PURCHASER must pay such 
storage and handling charges as SUPPLIER may charge. Any terms as to quantity of Products to be delivered 
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or time of delivery of Products or Services agreed between SUPPLIER and PURCHASER are not of the 
essence. SUPPLIER may make partial deliveries and invoice each partial delivery separately. 

7 INSURANCE 
SUPPLIER will maintain the following minimum insurance coverage: (i) Comprehensive General Liability 
insurance including contractual liability coverage with the following limits: Bodily injury (per person, per 
occurrence and in aggregate: US$1,000,000); (ii) Property Damage (per accident and in aggregate: 
US$1,000,000). The PURCHASER must maintain adequate insurance cover with a reputable insurer to cover 
any insurable Loss in respect of Products howsoever caused between the Delivery and the time that title in the 
Products passes to the PURCHASER, and the PURCHASER must produce certificates of currency relating to 
such insurance to SUPPLIER upon request. 

8 RESERVATION OF TITLE 
8.1 Notwithstanding delivery or anything contain in these terms and conditions, the title in the Products sold 

hereunder shall not pass to the PURCHASER until receipt of payment in full by SUPPLIER of the price for the 
Products sold to the PURCHASER by SUPPLIER hereunder. SUPPLIER’s title shall subsist notwithstanding 
such Products shall be incorporated in or become components or constituents of Products or that such Products 
or such other Products shall be sold or transferred to third parties by the PURCHASER. Any such sale by the 
PURCHASER shall be subject to SUPPLIER’s title in the Products and the PURCHASER shall, if required by 
SUPPLIER, account to SUPPLIER for all the proceeds of sale attributable to such Products. The PURCHASER 
grants to SUPPLIER an irrevocable licence to enter the PURCHASER’s premises, exercisable upon the 
happening of any event listed in clause 13 or upon any breach of the provisions of clause 17, which licence to 
enter permits SUPPLIER at its sole option, to enter the PURCHASER’s premises and repossess and remove 
all or any Products which has not been paid for. 

8.2 Security Interest: You grant a security interest (as that term is defined in the Personal Property Securities Act 
1999 (“PPSA”)) (“Security Interest”) in all Products supplied by us to you (and all proceeds o f those Products) 
as security for payment of all amounts owing (if any) by you to us in respect of any Products and any obligations 
owing by you to us from time to time. The security interest granted in relation to Products above will be deemed 
to be released in relation to a particular Product upon our receipt of all of the payments due in relation to that 
Product. Following a request by us, you will promptly execute any documents and do anything else required by 
us to ensure that the Security Interest created under this Agreement constitutes and remains a first ranking 
perfected Security Interest over the Products supplied to you by us (and the proceeds of these Products) 
including providing any information we may reasonably require to register a financing statement or a financing 
change statement. You agree to irrevocably nominate and appoint us or a nominee or agent appointed by us 
as your true and lawful attorney to perform all necessary acts to give effect to the provisions of this clause. You 
shall immediately notify us in writing of any change in your name (and within 14 days of any such change), and 
you waive any right to receive a copy of a verification statement under the PPSA. You agree that your rights as 
debtor in sections 114(1)(a), 116, 120(2), 121, 125, 126, 127, 129 and 131, 133 and 134 of the PPSA shall not 
apply. 

9 INSTALLATION 
SUPPLIER shall install the Products in the premises of the PURCHASER if agreed with the PURCHASER and 
subject to payment of the Services charges as imposed by SUPPLIER. SUPPLIER shall have no liability under 
the warranty or otherwise for losses sustained as a result of faulty installation not performed by SUPPLIER. 

10 FORCE MAJEURE 
Neither party will be liable for performance delays nor for non-performance due to causes beyond its reasonable 
control, except for payment obligations. 

11 PAYMENT 
The PURCHASER must pay the full amount of SUPPLIER’s invoice without deduction or set-off within 30 days 
of the date of SUPPLIER’s invoice. SUPPLIER may charge and the PURCHASER agrees to pay interest on all 
amounts overdue at the rate of two percent (2%) per month or the highest interest rate permitted by law, 
whichever shall be the lower, from the date of default until the day on which the payment is received by 
SUPPLIER. 

12 CANCELLATION 
No Order for Products, Third-Party Maintenance or Services may be cancelled or modified without SUPPLIER’s 
written consent (which consent shall not be unreasonably withheld or delayed). If SUPPLIER consents, 
PURCHASER agrees to pay all actual resulting costs, expenses and fees incurred by SUPPLIER from the 
manufacturer, the distributor and/or shippers. 

13 TERMINATION 
Either party shall have the right to terminate this contract if the other party: 
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(a) Commits a material breach of any provision of this contract and fails to remedy that breach within twenty 
(20) days after notice in writing to do so; 

(b) Commits an act of bankruptcy or enters into voluntary or compulsory liquidation or suffers any receiver or 
manager to be appointed in respect of its assets or any portion thereof; 

(c) Negotiates or makes any agreement of composition amongst its creditors or 
(d) Has execution levied on its assets or any portion thereof. 

14 RETURN OF PRODUCTS 
The PURCHASER is required to give SUPPLIER written notice of any claim of defects no later than five (5) days 
after the Delivery. No Products are to be returned without prior written authorization and shipping instructions 
first having been obtained from SUPPLIER. Freight, boarding and other charges will be charged to the 
PURCHASER’s account. 

15 WARRANTY 
15.1 Subject to any SUPPLIER Warranty and unless otherwise expressly provided in these Terms and Conditions: 

(a) All terms, conditions, warranties, undertakings or representations whether express, implied or otherwise 
relating in any way to Products or Services supplied or to these Terms and Conditions are excluded or 
limited to the fullest extent permissible by law; and 

(b) SUPPLIER is not the manufacturer of the Products. SUPPLIER hereby assigns to PURCHASER any rights 
under any warranties in respect of the Products, copies of which will be supplied on request, and 
SUPPLIER will assist PURCHASER at PURCHASER's expense in enforcing PURCHASER's rights under 
such warranties. Any defect in a Service reported to Supplier within 30 days of delivery of the Service will 
be rectified by Supplier at no charge to the PURCHASER. The warranties described in these Terms and 
Conditions will not apply to any defect that is caused by the PURCHASER or by:(a) an external cause 
including natural disaster, fire, accident, neglect, misuse, vandalism, water, power surge or spike; (b) use 
of a product for other than its intended purpose; (c) use with or connection of a product to items not 
approved in writing by Supplier; (d) a change made to the deliverable or to the operating environment, or 
any maintenance or attempted repair, unless made by or on behalf of Supplier; or (e) relocation, 
configuration, reconfiguration or other change by the PURCHASER of the product or other equipment with 
which the products interface. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, NO 
WARRANTY, CONDITION, UNDERTAKING OR TERM, EXPRESS OR IMPLIED, STATUTORY OR 
OTHERWISE AS TO THE CONDITION, QUALITY, PERFORMANCE, MERCHANTABILITY, 
DURABILITY OR FITNESS FOR PURPOSE OF ANY THIRD PARTY PRODUCT IS GIVEN OR 
ASSUMED BY SUPPLIER AND ALL SUCH WARRANTIES, CONDITIONS, UNDERTAKINGS AND 
TERMS ARE HEREBY EXCLUDED. 

15.2 The PURCHASER warrants, acknowledges and agrees that it has not relied on any representation made by 
SUPPLIER stated expressly in these Terms and Conditions or upon any descriptions or illustrations or 
specifications contained in any document of any nature, including any catalogue, list, brochure or publicity 
material, produced by SUPPLIER or supplied to the PURCHASER in relation to the supply of any Products or 
Services. To the extent (if any) that the Consumer Guarantees Act 1993 applies to the Products and/or Services 
the parties agree, to the maximum extent permitted by law, that it is fair and reasonable that it does not apply if 
the PURCHASER is acquiring, or holding itself out as acquiring, the Products and/or Services for a business 
purpose. To the extent that the United Nations Convention on Contracts for the international Sale of Goods 
would otherwise apply to the supply of any Products or Services it is agreed that such Convention does not 
apply, and nor will Contract and Commercial Law Act 2017, Part 3, Subparts 1 – 6. 

16 LIMITATION OF LIABILITY 
SUPPLIER’s maximum aggregate liability for any single or a number of claims whatsoever arising out of or in 
connection with the performance of these Terms and Conditions will be limited to an amount not exceeding the 
total fees and charges paid by the PURCHASER to SUPPLIER in the preceding twelve (12) months under the 
Order. 
SUPPLIER is not liable to the PURCHASER in contract, in tort, in equity, by operation of statute (to the extent 
liability maybe excluded by law) or otherwise for any kind of indirect or consequential loss or damage, loss of 
opportunity, loss of revenue, loss of profit or anticipated profit, loss of contracts, loss of goodwill, loss arising 
from business interruption, loss of data or software, or liability arising out of or in connection with pollution or 
contamination arising out of or in connection with this Terms and Conditions. 

17 DESIGN / INTELLECTUAL PROPERTY 
No intellectual property rights will transfer to the PURCHASER under these Terms and Conditions. The 
PURCHASER is not entitled to alter or obscure any copyright notice included with the Product. Any Software 
provided will be subject to the licence terms which accompany such software. 
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18 SOFTWARE LICENSING 
All software license terms are established directly between PURCHASER and the owner or licensor of the 
software. Any software delivered hereunder is subject to the license terms provided with it. Unless otherwise 
specified, SUPPLIER is not a party to any such software license and makes no warranty or representations 
related to the software. 

19 EXPORT CONTROL 
Some of the Products sold hereunder are licensed by the United States Government for an ultimate destination 
within the territory this SUPPLIER Quote is issued and may not be exported by the PURCHASER or any third 
party without prior written authorization of SUPPLIER. Customer who exports, re-exports, or imports Products, 
technology, or technical data assumes responsibility for complying with applicable laws and regulations and for 
obtaining required export and import authorizations. 

20 COMPLETENESS AND PERFORMANCE OF AGREEMENT 
No amendment to the agreement will be valid unless signed by both parties. No failure or delay by a Party to 
exercise any right or remedy provided under this agreement or by law will constitute a waiver of that, or any 
other, right or remedy, nor will it prevent or restrict the further exercise of that, or any other, right or remedy. 

21 SEVERABILITY 
If all or part of these Terms and Conditions infringes any law where this SUPPLIER Quote is issued, it must be 
read down so that it does not infringe that law, otherwise it will be deemed void and severable. 

22 ASSIGNMENT AND SUBCONTRACTING 
The PURCHASER may only assign an order and any rights under the resulting contract with the prior written 
consent of SUPPLIER, which SUPPLIER may refuse or grant in its absolute discretion. SUPPLIER may appoint 
sub-contractors to supply Products (or any part thereof) or to provide any part of the Services. SUPPLIER 
remains liable for the delivery of Products or Services supplied by its authorized subcontractors. 
SUPPLIER may assign an Order or any of its rights and obligations hereunder to any related corporation of 
SUPPLIER. 

23 NOTICES 
All notices to be given under these Terms and Conditions shall be in English and in writing and may be given to 
the other party by hand delivery, prepaid post or facsimile addressed to the other party at its last known address. 

24 GOVERNING LAW 
The Order and all transactions made under these terms and conditions will be governed by and interpreted in 
accordance with the laws of New Zealand. The United Nations Convention on Contracts for the International 
Sale of Goods will not apply. The Parties may amend, modify, or supplement these terms and conditions only 
in writing signed by all the Parties. 

25 PERSONAL DATA PROTECTION 
SUPPLIER and its sub-contractors (if any) will comply with all applicable data protection laws and will not cause 
the PURCHASER to be in breach of such laws. Where SUPPLIER is provided with or given access to personal 
data by the PURCHASER, SUPPLIER will only use the personal data as strictly necessary to provide the 
Services and for the performance of its obligations under the Order; or as otherwise directed in writing by the 
PURCHASER. SUPPLIER will not process or disclose the personal data to a third party other than as agreed 
between SUPPLIER and the PURCHASER, on the PURCHASER’s specific written request, or as required by 
law. 

26 ANTI-BRIBERY AND CORRUPTION 
SUPPLIER complies and will continue to comply with all applicable local and international laws prohibiting the 
bribery of public officials and private persons. These laws include but are not limited to the US Foreign Corrupt 
Practices Act and UK Bribery Act. SUPPLIER has put in place and implements reasonable policies and 
measures to prevent bribery and corruption. 

27 THIRD PARTY MAINTENANCE 
Third-Party Maintenance resold by SUPPLIER hereunder is subject to the service description, terms and 
conditions identified by the applicable third party provider. SUPPLIER is not a party to any such third party terms 
and conditions and is not responsible for delivery of the Third-Party Maintenance. 

28 SERVICES 
Sale and purchase of Services will be governed by additional SUPPLIER terms and conditions (“Additional 
SUPPLIER Terms and Conditions”) applicable to such Services, which shall be available either on SUPPLIER’s 
portal or upon request to the client representative responsible for the PURCHASER’s account. In the event of 
conflict between these terms and conditions and the Additional SUPPLIER Terms and Conditions, the Additional 
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SUPPLIER Terms and Conditions shall prevail and govern. A statement of work (“SOW”) will also supplement 
and form part of a contract. A SOW is an agreement between the Parties specifying the details of a particular 
transaction, including but not limited to deliverables, fees, scope of work, testing, objectives, and project 
timelines, as well as any special terms and conditions, requirements or considerations as applicable to the 
transaction. In the event of conflict between these terms and conditions (or the Additional SUPPLIER Terms 
and Conditions) and the SOW, these terms and conditions (or the Additional SUPPLIER Terms and Conditions, 
as the case may be) shall prevail and govern. Except as provided herein, the commencement date of Services 
purchased by the PURCHASER shall be as mutually agreed in writing between the parties. Where the 
PURCHASER purchases Uptime Services for certain Products (“Uptime-covered Products”), the following shall 
apply to the commencement date: 
(a) if the PURCHASER purchases Uptime Services before the Uptime-covered Products are delivered to the 

PURCHASER, the Uptime Services shall commence upon the delivery of such Uptime-covered Products; 
or 

(b) if the PURCHASER purchases Uptime Services after the Uptime-covered Products have been delivered 
to the PURCHASER, the Uptime Services shall commence on a date that is mutually agreed in writing 
between the parties. 


