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A. Overview

1

a.

Application of Terms of Trade
The following Terms apply to any Customer who engages Hill Labs for Services. If there is any conflict
or inconsistency between these Terms and any other documents entered into by the Customer with Hill
Labs, the order of precedence is (from highest to lowest);

() the Service Agreement, if any;

(i) any agreed Quotes and terms; and

(i) these Terms.

Hill Labs shall supply the Services to you and you will purchase the Services from Hill Labs in accordance
with these Terms.

Definitions
In these Terms, unless the context otherwise requires:

"Business Day" means any day other than a Saturday, Sunday, or a statutory public holiday in New
Zealand.
“Force Majeure Event” has the meaning set out in clause 18(a).
“GST” means goods and services tax as defined in the Goods and Services Tax Act 1985.
“Inspection and Certification Services” means assessment and assurance, advisory, verification,
consultancy and/or evaluation services, and any associated activities provided by Hill Labs to the
Customer.
"Intellectual Property” means all intellectual property and associated rights and interests (including
common law rights and interests) of any kind anywhere in the world whether or not registered or able to
be registered including copyright, patents, trademarks, trade names, service marks, know how, trade
secrets and techniques, URLs, websites, internet addresses and telephone numbers, design application
and rights and algorithms.
“Job” means a request for Service that is accepted and registered in the Hill Labs system after the
submission of a Sample and associated information or the confirmation of a Sample collection time.
“Price” means the amount payable by you for the Services provided (exclusive of GST) including all
delivery costs (including freight and carriage by any means), travel costs, import/export costs, insurance
costs, and any other fees, surcharges, or other charges payable by you.
“Price List” means the current list of prices for our Testing Services which is available from Hill Labs.
“Privacy Policy” means our privacy policy as published on our Website from time to time.
“Quote” means a price estimate for specific services.
“Sample” means a physical item that is able to be tested as part of our Services.
“Services” means any services provided by us to you and includes Testing Services, Inspection and
Certification Services, Software services and/or related services.
“Service Agreement” means a document provided by Hill Labs outlining the scope, deliverables, pricing,
timeline or other associated information for acceptance by the Customer, relevant to the Services being
provided.
“Terms” means these Terms of Trade (as amended from time to time).
“Testing Services” means any analytical laboratory testing service and associated activities, including
but not limited to calibration of equipment, supply of sampling items, couriers, storage, sampling and
delivery, provided by Hill Labs to the Customer.
“We”, “us”, “our” and “Hill Labs” means the relevant company providing the Service, trading as Hill
Labs:
R J Hill Laboratories Limited (NZCN 537931);
HLSB Limited (NZCN 9286708);
Auditing Solutions NZ Limited (NZCN 6069701);
Food and Health Standards (2006) Limited (NZCN 1794630); and

o FSQSNZ Limited (NZCN 7691737).
“Website” means the website and/or MyLab Portal operated by Hill Labs from time to time.
“You”, “your” and “Customer” means the person(s) or entity(ies) who has engaged Hill Labs for the
provision of the Services.

O O O O

B. Terms and Conditions Applying to the Supply of All Services

a. We will provide all Services using reasonable care and skill, adopting such methods as we consider
appropriate and in accordance with any terms agreed to by us in writing.
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We will use reasonable endeavours to provide Services in the time period agreed to between us and the
Customer, as specified in Service Agreements, Quotes, or in the absence of agreement within a
reasonable time. We will not be liable for any delay in providing the Services.

We may subcontract the Services to a third party, and the Customer authorises the release of all
information necessary to the third party for the provision of the Services.

The Customer is responsible for interpreting and acting as it sees fit on the basis of any reports and results
from Hill Labs. Neither Hill Labs nor any of its officers, employees, agents or subcontractors shall be
liable to the Customer nor any third party for any actions taken or not taken on the basis of such reports
nor for any incorrect results arising from unclear, erroneous, incomplete, misleading or false information
provided to Hill Labs.

C. Laboratory Testing Services Terms and Conditions

3

a.

Supply of Testing Services

The Customer may submit a request to Hill Labs to provide Testing Services from time to time in
accordance with our order processes.

Hill Labs may decline a request for Testing Services, in whole or in part, at our discretion.

We may rely on a person’s representation that they are authorised to act on behalf of another person or
entity when submitting a Sample and are not required to independently verify such authority unless we
elect to do so. By submitting a Sample, you represent and warrant that you have the necessary authority
to do so. If, upon request, you cannot provide reasonable evidence of that authority, you agree to be liable
for the cost of the Service.

If the service is cancelled by you after testing has commenced, you will be liable for payment for the cost
of Services provided up to the date of cancellation.

Hill Labs accepts no responsibility for Samples until they are delivered to a Hill Labs site or collected by a
Hill Labs employee. This includes any loss or delays caused by courier services, or samples received
outside of required specification.

Pricing for Testing Services

Unless otherwise agreed by us in a Service Agreement or Quote, the Price of the Testing Services we
supply you will be as specified in the Price List.

We reserve the right to increase the pricing in the Price List to reflect increases in costs to Hill Labs to
provide the Services.

The price shown on the Hill Labs’ MyLab Portal is indicative only. The final price will be determined based
on the Sample received by Hill Labs, and any additional testing or sample preparation required.

If a quote is provided, it is available to be accepted for a maximum of 30 days from the date of the quote
(unless stated otherwise in the quote). Prices relating to Testing Services that are sub-contracted to a
third party are subject to change at any time.

Any quotes or special discounts are confidential and for the company or person quoted to only. They are
not available or transferrable to another customer unless expressly stated in writing by Hill Labs. We
reserve the right to withdraw any quotes or special discounts at any time without any reason.

Delivery of Laboratory Testing Results

Delivery of the results shall be made by us to the location and by one of our available methods of delivery,
as requested when Samples are submitted or by prior arrangement.

Delivery of the results shall be deemed to be made to you when the results are first dispatched from Hill
Labs, collected by you or your agent, successfully transmitted to your email address or made available to
your online account on the Website or through a Hill Labs provided app. All carriers, including couriers,
are deemed to be your agents.

Hill Labs will not be liable for any costs, losses, damages or claims in relation to any failure or delay in
supply and you are not entitled to terminate a Job or the Services due to any failure or delay in supply. If
we are unable to deliver the Services due to any action or inaction by you, then we will be entitled to
charge a reasonable fee for re-delivery of the Services at a later date and time.

D. Inspection and Certification Services Terms and Conditions

6  Supply of Inspection and Certification Services
a. The Inspection and Certification Services will be completed to the certifying standards specified in a
Service Agreement.
b. Where we have agreed to provide Inspection and Certification Services, the reports issued by us shall
relate only to the scope of services agreed to in writing by us.
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Any reports provided by us can only be relied upon by the party to whom the report is addressed and
cannot be relied on by any other party. By providing the Inspection and Certification Services and any
reports, we will not be deemed to have assumed any obligation or liability that the Customer has to a third
party.

Reports are issued on the basis of information and documents provided by or on behalf of the Customer,
and solely for the benefit of the Customer.

We will not be liable for any delayed, partial or total non-performance of the Services arising directly or
indirectly from any event outside Hill Labs control, including failure by the Customer to comply with any of
its obligations.

If the Customer disputes the outcome of an assessment, they may ask to view our complaints and appeals
policy. If there is no resolution after action from us, then we will provide you with the relevant body to
contact (such as MPI, or IANZ).

Inspection and Certification Service Customer Obligations

To enable us to provide the Inspection and Certification Services, the Customer will:

() Ensure that sufficient information, instruction and documentation is provided;

(i) Allow us the necessary access to the premises and required documentation (including as
outlined in section 295 of the Food Act 2014 or other legislation relevant to the Services being
provided);

(i) Where appropriate provide safe and secure access to the site;

(iv) Provide access to the Customer’s representatives; and

(v) Immediately inform us of any change that could affect the provision of the Inspection and
Certification Services or the safety of Hill Labs’ staff.

The Customer warrants that all information that it provides to Hill Labs is complete, accurate, and not
misleading and acknowledges that Hill Labs will be entitled to rely on the accuracy and sufficiency of such
information.

You agree that by accepting an assessment date with your assessor, we will take that acceptance as
agreement to these Terms.

Pricing for Inspection and Certification Services
Pricing will be as stated in the Service Agreement.
() Pricing may be on a fixed price basis or on an hourly basis as determined by us.

(i Pricing for expenses such as travel costs and other disbursements will be stated in the Service
Agreement.

If an assessment is cancelled within 14 days of the agreed date, a cancellation fee may be charged.

If an assessment is suspended per clause 12(d), you will be charged for all services provided and costs
incurred.

E. General Terms and Conditions

9

Data Ownership

a. Hill Labs will retain title to any analysis, results, reports and certificates produced by Hill Labs until all

amounts have been paid by you. Hill Labs will be deemed to have transferred title to the Customer upon
the Customer paying the fees in full.

The Customer who has paid the Price for the Service owns the intellectual property rights in the results,
reports and certificates.

Hill Labs will be entitled to store, use in its business or otherwise deal with all or any analysis, results or
reports so long as Hill Labs does not identify the Customer, except where required by law.

Invoicing

You must pay, without deduction or set-off, the amount set out in invoices issued by Hill Labs for the
relevant Service.

Any deposit required by us must be received by the due date we specify and, unless otherwise specified,
is non-refundable. We will not supply the Services or begin work until such time as the deposit is received
by us.

We reserve the right to require that payment of the Price be made in advance for any Services, or prior
to the release of any results or reports and may refuse to undertake any further Services without
prepayment.

d. Where we have granted you a credit account by providing the Services prior to payment:
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(i) We can require you and you will fill in a credit application form prior to your results or reports
being released and credit granted.

(i) The maximum credit limit will be decided by us, from time to time. We may at any time without
reason or notice, increase, decrease, terminate or suspend any credit arrangement we have with
you.

(i) We reserve the right to refuse credit.

(iv) If the credit limit is exceeded, at our discretion, results, reports, or certificates of any Services
may be delayed until payment of that account is made in full.

e. In cases where Hill Labs has agreed that payment in advance is not required, full payment of the Price
will be required by the due date stated on the invoice, but no later than the 20" of the month following
invoice date.

f. Payment may be made by direct credit (bank transfer) or credit card only. We do not accept cash
payments.

g. We reserve the right to charge you for any bank charges associated with processing your payment (e.g.
foreign currency charges or credit card fees).

h. You may request that we invoice a third party for payment of our Services. This may incur an
administration charge which will be added to your invoice. We may not release results or reports until
you have signed an agreement for re-invoicing to occur.

i. If you, in good faith, dispute any portion of an invoice amount, you shall pay the invoice in full in
accordance with clause 10(a) and give notice of that dispute to Hill Labs. That notice shall state the basis
of the dispute and give relevant supporting details. The disputed invoice shall be determined in
accordance with clause 19(g).

j. Pricing for all Services is in New Zealand dollars and exclusive of GST unless specifically stated
otherwise. You will pay all applicable GST in addition to the Price.

11 Overdue Accounts

a. Without prejudice to our other rights and remedies under these Terms or at law, if you fail to make payment
of any amount due to us by the due date, we reserve the right to:
() take immediate action to recover the overdue debt (including interest);

(i) withhold reports, certificates and any further results or stop any further Services until payment in
full is received;

(i) cancel or suspend any Job and/or future Jobs;
(iv) cease providing any Services without notice;
(v) suspend or terminate any provision of credit;

(vi) charge interest on all overdue amounts at a rate of 1.5% per month calculated on a daily basis,
until payment is received in full by Hill Labs but without prejudice to all or any of Hill Labs’ rights
and remedies under these Terms or at law. Any payments received by Hill Labs will be applied
first against such interest;

(viiy cancel, without notice, any rebates or discounts (whether or not previously credited) previously
agreed,

(viiiy recover from you any amounts incurred in recovering any amount owing by you to Hill Labs,
including any legal costs (including all costs between solicitor and client) and debt collection fees
and any other costs incurred in the recovery of any overdue debt; and

(x) terminate any agreement between Hill Labs and the Customer.

12 Health and Safety

a. The Customer and Hill Labs shall consult and cooperate on activities where the parties have shared health
and safety duties.

b. Where Hill Labs’ staff are required to visit a Customer site to provide the Services, Hill Labs will ensure
that our staff comply with any reasonable health and safety requirements and directions operating at those
Sites, as advised by the Customer.

c. The Customer will:

() ensure as far as is reasonably practicable the health and safety of Hill Labs’ staff in relation to
any workplace under the Customer’s supervision or control;

(i) always treat Hill Labs’ staff with respect and professionalism; and
(i) as soon as reasonably possible, notify Hill Labs’ staff of any known hazards they may be exposed
to and any policies and procedures they need to adhere to.
d. Where Hill Labs’ staff consider that their health, safety, or personal security may be compromised for any
reason while on site including but not limited to threats, aggression, or unsafe conditions, they may
immediately suspend or terminate the Services.
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13

14

Warranty and Liability

Notwithstanding any other provision of these Terms, under no circumstances will we be liable whether in
contract, tort or breach of statutory duty for any consequential, indirect or special damage or injury or loss
of income or profits of any kind suffered by you or any other person arising out of or connected in any way
with these Terms or the Services.

. You acknowledge that we are not liable for any error, non-performance or breach of any of our obligations

to you under these Terms as a direct or indirect result due to a cause outside of our control, or on the
basis of incorrect or faulty information and/or samples provided by you to Hill Labs.
To the extent that our liability is not otherwise limited or excluded, and to the fullest extent permitted by
law, our aggregate liability to you for all damages, losses, causes of action (whether in tort (including
negligence), contract, indemnity or otherwise) arising from the relationship between the parties will not
exceed the total Price paid by you for the relevant Services in the 12 month period immediately prior to
the event causing that liability.
To the maximum extent permitted by law, Hill Labs makes no representation, warranty, or guaranty as to
the timeliness, truth, accuracy or completeness of the Services or the results of the Services.
Hill Labs does not represent or warrant that:
i the Services will meet the Customer’s specific needs, requirements or expectations, or
achieve a particular marketing or other business result; or
ii. errors or defects in information that is provided by the Customer for the relevant Services will
be corrected.
All conditions, representations and warranties, whether express, implied, statutory or otherwise, including,
without limitation, any implied warranty of merchantability or fithess for a particular purpose are disclaimed
to the maximum extent permitted by law by Hill Labs. Hill Labs is not responsible for any delays or delivery
failures in the provision of the Services.
Despite anything else contained in these Terms:
i the parties agree and acknowledge that if the Services supplied by Hill Labs are supplied or
acquired in trade within the meaning of the Fair Trading Act 1986, sections 12A and 13 of the
Fair Trading Act 1986 will not apply to these Terms, and that it is fair and reasonable to
exclude their application; and
ii. the parties agree and acknowledge that both are in trade, and that the Services supplied by
Hill Labs and acquired by the Customer are supplied or acquired in trade and that the
provisions of the Consumer Guarantees Act 1993 will not apply to these Terms, and that it is
fair and reasonable to exclude their application.
For the purposes of this clause 13, the Customer acknowledges and agrees that it has had a reasonable
opportunity to review these Terms and seek legal advice.
In the event of any claim, the Customer must give written notice to Hill Labs within 60 days of discovery
of the facts alleged to justify such claim, and in any case, Hill Labs shall be discharged from all liability for
all claims for loss, damage or expenses unless proceedings are brought within six calendar months from:
i. the date of performance by Hill Labs of the Service which gives rise to the claim; or
ii. the date when the Service should have been completed in the event of any alleged non-
performance.

Termination
We may cancel or suspend these Terms including the Services (or any part of the Services) if:
() you breach any provision in these Terms; or

@) Hill Labs believes the request for Services to be fraudulent or constitutes a misuse of a
promotional or marketing activity or where an error has occurred including but not limited to
errors relating to pricing; or

(i) you fail to pay any amounts due to us on or before the due date for payment; or

(iv) you become insolvent or have a liquidator or receiver appointed in respect of you or your assets;
or

(v) a Force Majeure Event occurs before the Services are fully performed.
Termination of Service:

() is without prejudice to any other right, power or remedy under these Terms, at law, or otherwise,

that Hill Labs has in respect of a default by you; and

(i) shall not terminate any clauses which are intended to survive termination of these Terms.
If we do cancel, suspend, withdraw or restrict our Services, we accept no liability for any resulting damages
or costs suffered by you, however we will refund the Price to you (where it has already been paid) for
unprovided services unless you are in breach of these Terms.
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15 Privacy

a. Toengage our Services, you are required to provide personal information via telephone, email, or through
our Website. This includes name, email address, contact phone number and physical address.

b. You authorise us to collect, retain and use any information about you in accordance with these Terms and
our Privacy Policy.

c. You agree and consent to Hill Labs collecting or obtaining your personal information (as defined in the
Privacy Act 2020) from any person (including any collection agency) and to use that information for any
purposes in connection with Hill Labs’ business, including for credit assessment or debt collection
purposes, and for sending emails or other types of electronic messages that promote Hill Labs’ Services
to you.

16 Confidential Information

a. Hill Labs agrees that all information that is disclosed in confidence by the Customer to Hill Labs in
connection with any Services is confidential and will not be revealed to any third party other than:

() as required by law;
(i) with the written consent of the Customer which cannot be unreasonably withheld or delayed;

(i) to any of Hill Labs’ employees or contractors to whom it is necessary to disclose the information
in order for those employees or contractors to provide the Services;

(iv) information that is already in the public domain (but not because of a breach under these Terms).

17 Intellectual Property

a. You acknowledge that all Intellectual Property in connection with any Services is owned or licensed by
Hill Labs. The performance or the use of our Services does not transfer to you or any third party, any
rights, title, or interest in or to any Intellectual Property.

b. Any new Intellectual Property which is created as a result of, or in connection with, the supply of the
Services (including any new processes that are created by, or developed in collaboration with you), other
than the results of the Services (consisting of the test results, reports and data), will solely vest in Hill Labs
automatically upon creation. If you, for any reason, become the owner of any Intellectual Property in the
Services or new Intellectual Property, you hereby assign those rights to us and agree to do and sign any
documentation required to assign those rights to us as soon as reasonably possible.

c. You will have ownership in the results of the Services consisting of test results, reports, data and
certificates as set out in clause 9 of these Terms.

d. You have no right to use, sell, reproduce, copy, distribute or otherwise dispose of our Intellectual Property,
and you must not allow any third party to reproduce our Intellectual Property.

e. The Customer may only reproduce or publish any report produced by Hill Labs in full without alteration.
Hill Labs’ name, logo or service marks, or any other means of identification cannot be used in any
publication by the Customer unless the Customer has obtained the prior written consent of Hill Labs.

18 Force Majeure

a. We are not liable to you for any loss, damage, expense, failure or delay caused by our failure (whether in
whole or in part) to perform any obligations under these Terms as a result of any event beyond our control,
including, without limitation, an act of God, riot, armed conflict, strikes, government intervention, sanctions,
notifiable diseases, pandemics, natural disasters, accidents or any other circumstance beyond our
reasonable control (a “Force Majeure Event”). Any measures implemented by Hill Labs or any third
party in response to a disease or a pandemic constitutes an event beyond Hill Labs' control.

b. If we cannot perform our obligations due to a Force Majeure Event, we will try to tell you what obligations
we cannot meet, why and potentially for how long. You will not be required to pay for any Services not
provided by us due to the circumstances contemplated by this clause. Performance will resume as soon
as reasonably possible following the end of the Force Majeure Event, as determined by us in our absolute
discretion.

19 Miscellaneous

a. No waiver of any provision of these Terms will serve as a waiver of any other provision of these Terms
and we will not have waived or be deemed to have waived any provision of these Terms unless such
waiver is in writing and executed by us. A waiver of any breach shall not be, or be deemed to be, a waiver
of any other or subsequent breach.

b. Onlythe Company actually performing the Services is liable for breach of these Terms. No other company
in which Hill Labs has an interest or that trades as Hill Labs guarantees the performance of that company
or will have any responsibility to you for that breach.

C. Nothing in these Terms shall create or evidence any partnership, joint venture, agency, trust or
employer/employee relationship between the parties, and a party may not make, or allow to be made, any
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representation that any such relationship exists between the parties. A party shall not have authority to
act for, or to incur any obligation on behalf of the other party.

d. Ifany provision in these Terms is invalid, void, illegal or unenforceable, the validity, existence, legality and
enforceability of the remaining provisions will not be affected, prejudiced or impaired in any way.

e. No alteration or variation of these Terms will be binding on us unless authorised by us in writing. To the
extent permitted by law, we may, from time to time, alter or change these Terms by notice to you.

f.  You must not assign, subcontract or transfer all or any part of your rights or obligations under these Terms
(including undergoing an effective change in your management or control) without our prior written
consent. We may assign any rights or obligations without your approval as well as subcontract any
obligations to third parties.

g. If any dispute arises between the parties in connection with these Terms, the parties will enter into
discussions with a view to resolving the dispute as soon as practicable. Either party may terminate these
discussions and commence legal proceedings at any time.

h. These Terms constitute the sole understanding of the parties in relation to its subject matter and
supersede all prior understandings, written or oral, which will be of no further force or effect.

i.  All other terms and conditions specified in any documentation or communication issued by or from you,
will not apply between the parties and will have no effect.

j.  These Terms will be deemed to be made in New Zealand and will be construed and governed by the laws
of New Zealand. The parties submit to the exclusive jurisdiction of the courts of New Zealand.
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