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TERMS AND CONDITIONS

All purchase orders placed by healthAlliance Limited/the Waitemata and Counties Manukau District Health Boards (the “Customer”) are subject to the following terms and conditions and all such terms and conditions as may be listed or attached and made part of such purchase order by the Customer.  No amendment to or variation of the terms and conditions shall be valid unless agreed to in writing by and no term or condition sought to be imposed by the Supplier shall be binding on the Customer unless the Customer agrees to any such term or condition in writing.  Where the Customer and Supplier have signed a separate contract for the supply of goods/services, the Terms and Conditions below shall not apply to such supply.

1. The Customer will not be liable for any goods or services (“Supplies”) supplied unless ordered on the Customer’s purchase order.

2. The prices specified in this order shall apply without variation or escalation unless such variation or escalation is authorised by the Customer in writing.

3. No charge shall be made for any other item such as freight, insurance, late payment, wrapping, packing, cartons, boxing or preparing the goods for shipment unless authority for such charge is expressly incorporated in this order.

4. Delivery shall be made to the place, in the manner and by the dates specified in this order.  The time or times for completion or delivery of this order or for any item listed in the order shall be of the essence of this contract.

5. Deliveries:

(a) A delivery note must accompany all deliveries.

(b) Delivery must be to the address listed on this purchase order.

(c) The Purchase Order Number must be quoted on all packing slips, invoices and related documents.

6. The Supplier agrees that acknowledgement of delivery of any Supplies on this order is not to be taken as acceptance of either quantity or quality of the Supplies indicated on the delivery docket.  All deliveries and work shall be subject to the Customer’s inspection and use.  The Customer will hold any item claimed to be defective for the Supplier’s instructions and at the Supplier’s risk, for a reasonable period, not exceeding fourteen days.  If the Supplier fails to uplift over-supplied or defective items within that time the Customer may return them to the Supplier at the Supplier’s cost or sell them to defray expenses.  Any surplus will belong to the Supplier.

7. Subject to the Supplies complying with this contract, the Customer will pay for the supplies in New Zealand dollars on the 20th of the month following delivery of goods or completion of performance of the services, or as specified on the face of this purchase order.

8. The Supplier warrants that all goods supplied, and all work to be done and all service to be performed will conform with all specifications forming part of this order, that they will be fit and sufficient for the purpose intended and free from defect in material and workmanship, and that they will be new and previously unused unless it is specifically agreed otherwise in writing.  The Supplier will remedy, repair, enhance or replace any defective or faulty supplies, and will perform any manufacturer’s recommended preventative maintenance inspections and remedy any non-compliance with performance specifications, at no charge to the Customer.

9. All technical specifications, drawings, designs, concepts or other property or information provided by the Customer to the Supplier remain the property of the Customer and are to be treated as confidential.  They must be returned immediately on demand and may not be copied without the Customer’s written consent.  This requirement of confidentiality shall survive the term of this contract.

10. Where the Supplier makes Supplies (including intellectual property) solely for the Customer or based substantially or wholly on the Customer’s specifications, drawings, designs, concepts or property then such Supplies shall be the property of the Customer and may not be offered for sale or licensed by the Supplier without the prior written consent of the Customer.

11. The Supplier hereby indemnifies the Customer against any claim, damage, loss, expense or liability suffered by the Customer that arises from or is in respect of the Supplies and is attributable in whole or in part to any act or  omission of the Supplier or its employees, agents, or representatives including any failure to comply with the terms contained in or implied by this contract, any breach of any of the warranties contained in or implied by this contract, and/or any failure to comply with any laws or regulations in force in New Zealand. 

12. The Supplier shall not be responsible for delays or defaults in deliveries, nor the Customer for failure to receive, where such delays or defaults are caused by an event outside the reasonable control of the party affected (a “Force Majeure event).  A Force Majeure event includes fire, outbreaks of war, acts of hostility and acts of God.  The expression does not include financial management difficulties or other like difficulties or delay caused by or in connection with contractual relations between the Supplier and its employees, agents, sub-contractors or suppliers or any risk or event, including those listed above, the effects of which the Party affected could have prevented, overcome or ameliorated by taking reasonable care, including having in place a risk management process to deal with foreseeable risk. 

13. In the event of any suspension of payment, or a shareholders’ resolution for the appointment of a receiver, or a voluntary filing in insolvency, bankruptcy or for winding up, or the institution of proceedings by or against either party for a declaration of bankruptcy or insolvency, or for the appointment of a receiver or trustee or an assignee for the benefit of creditors, of the property of either party, or in the event of the breach of any material terms hereof, including the warranties of the Supplier, the other party shall be entitled to cancel this contract forthwith.

14. This contract shall not be assigned by the Supplier without the prior written consent of the Customer (which consent shall not be unreasonably withheld).

15. The Supplier shall not, without first obtaining the written consent of the Customer, in any manner advertise or publish the fact that the Supplier has contracted to furnish the Customer the Supplies herein mentioned.  The Customer shall be entitled to approve the form and content of any such advertisement prior to its publication.

16. The remedies herein reserved shall be cumulative and additional to any other or further remedies provided in law or equity.  No waiver of a breach of any provision of this contract shall constitute waiver of any other breach or of such provision.  Except as expressed herein there are no antecedent or other agreements respecting the subject matter hereof.  For any modifications or variations of this contract to be binding they shall be in writing and executed on behalf of the parties.  This contract is to be constructed according to the laws of New Zealand. The Customer shall be entitled to deduct any withholding tax required to be deducted from any payments and the net amounts paid by the Customer to the Supplier shall be a complete and final discharge by the Customer of its obligation to make the relevant payments.

17. If any Supplies fail to comply with the requirements of this contract, they may be rejected and not paid for by the Customer. Following such rejection, the Supplier shall collect the Supplies at its risk and expense. On such rejection or if the Supplier defaults in delivering any Supplies or if any Supplies are required to be recalled by the government or any other authorities, the Supplier will use its best endeavours to provide replacement Supplies to the Customer as soon as possible, provided that the Customer reserves its right to purchase alternative supplies elsewhere.  Any reasonable additional costs incurred by the Customer in purchasing such alternative supplies will be met by the Supplier on demand by the Customer and will be recoverable from the Supplier as a debt due to the Customer. In the event any Supplies are rejected or recalled pursuant to this clause, the Supplier shall immediately refund all money paid by the Customer for the Supplies and such money will be recoverable from the Supplier as a debt due to the Customer, unless the Supplier has provided replacement Supplies to the Customer’s satisfaction.  

18. If the Supplies result from a competitive tender the provisions of sub-section 41 (3) of the Consumer Guarantees Act 1993 shall not apply and the provisions of that Act shall apply as though sub-section 41 (3) had not been enacted.

19. The Supplier warrants that it has title to the Supplies free from third party interest.
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