
NSK New Zealand Limited Terms & Conditions of Sale 

 
1. Definitions 

1.1 "Buyer" shall mean the party who purchases Goods from the Seller, or any person (including the 
Seller) acting on behalf of and with the authority of such party. 

1.2 "CSR/ESG" means Corporate Social Responsibility/Environmental, Social, and Corporate Governance. 

1.3 "Guarantor" means that person (or persons) who agrees herein to be liable for the debts of the 

Buyer (if a limited liability seller) on a principal debtor basis. 

1.4 "Goods" means the items described on the invoices, quotation, tender documents, work 

authorisation or any other work commencement forms as provided by the Seller to the Buyer. 
1.5 “PPSA” means the Personal Properties Securities Act 1999. 

1.6 "Price" means the cost of the Goods as agreed between the Seller and the Buyer subject to clause 3 
of this contract. 

1.7 “Purchase Order” means an order for the purchase of Goods or Services, in the form provided by 

the Seller, submitted to the Seller by the Buyer. 

1.8 "Seller" shall mean NSK New Zealand Limited. 

1.9 "Services" shall mean all services supplied by the Seller to the Buyer and includes any advice or 
recommendations. 

1.10 “Terms” means these terms and conditions. 

 
2. Purchase Orders and Acceptance 
2.1 The Buyer shall be deemed to have accepted the Terms upon submitting a valid Purchase Order. 

2.2 None of the Seller's agents or representatives are authorised to make any representations, 

statements, conditions or agreements not expressed by the Seller in writing nor is the Seller bound 

by any such unauthorised statements. 

 
3. Price and Payment 

3.1 The Price shall be either: 

(a) as indicated on invoices provided by the Seller to the Buyer in respect of Goods supplied; or 

(b) if no priced is indicated on an invoice, the Seller's current Price for Goods or Services (as the 

case may be) as set out in the Seller’s current price list at the date of delivery of the Goods; or 
(c) the Seller's price quoted directly to the Buyer, provided that the Buyer makes payment within 

twenty-eight (28) days of receiving the quote. 

3.2 Time for payment of invoices shall be of the essence and the due date for payment will be stated on 

the invoice, quotation, tender documents, work authorisation form or any other work commencement 

forms. If no time is stated then payment shall be due on delivery of the Goods. 

3.3 The method of payment will be made by cash, or by cheque, or by bank cheque, or any other 

method as agreed to between the Buyer and the Seller. 

3.4 Receipt by the Seller of any form of payment other than cash shall not be deemed to be payment 

until that form of payment has been honoured, cleared or recognised. 

3.5 The Buyer is not entitled to set off against the Price any amount it is owed by the Seller. 

 
4. Default 

4.1 Interest on overdue invoices shall accrue from the date when payment becomes due from day to 
day until the date of payment at a rate of 2.5% per calendar month and shall accrue at such a rate 
after as well as before any judgement. 

4.2 If the Buyer defaults in payment of any invoice when due, the Buyer shall indemnify the Seller from 
and against all the Seller's costs of collection, including legal costs. 

4.3 Without prejudice to any other remedies the Seller may have, if at any time the Buyer is in breach of  

any obligation (including those relating to payment), the Seller may suspend or terminate the supply 

of Goods to the Buyer and any of its other obligations under the Terms. The Seller will not be liable  

to the Buyer for any loss or damage the Buyer suffers because the Seller exercised its rights under 
this clause. 

4.4 If any amount owing remains unpaid for more than 30 days, an amount equivalent to 10% of the 

amount overdue levied for administration fees which sum shall become immediately due and 
payable in addition to any interest payable pursuant to clause 4.1. 

4.5 In addition to the foregoing clauses, in the event that: 

(a) any money payable to the Seller becomes overdue, or in the Seller's opinion the Buyer will be 
unable to meet its payment as they fall due, or; 

(b) the Buyer becomes insolvent, convenes a meeting with its creditors or proposes or enters into 

an arrangement with creditors, or makes an assignment for the benefit of its creditors, or; 

(c) a receiver, manager, liquidator (provisional or otherwise) or similar person is appointed in 

respect of the Buyer or any asset of any Buyer; 

then; 

(a) the Seller shall be entitled to cancel all or any part of any Purchase Order with the Buyer  

which remains unperformed in addition to and without prejudice to any other remedies; and 

(b) all amounts owing to the Seller shall, whether or not due for payment, immediately become 
due and payable; and 

(c) the Seller shall be entitled to reclaim any Goods in the Buyer's possession or control, which 

have been supplied by the Seller and to dispose of the Goods for its own benefit and shall be 

entitled to enter, directly or by its agents, upon any land or premises where the Seller believed 

the Goods which it has supplied are stored without being liable to any person. 

 
5. Delivery of Goods 

5.1 Where specified in a Purchase Order, the Seller shall arrange for delivery of the Goods to the 

address given in a Purchase Order. 

5.2 The Seller may deliver the Goods by separate instalments (in accordance with the agreed delivery 

schedule). Each separate instalment shall be invoiced and paid for in accordance with the provisions 
in the Terms. 

5.3 If the Seller agrees to send the Goods to the Buyer at the expense of the Buyer then delivery of the  

Goods to the carrier named by the Buyer on the corresponding Purchase Order (or failing such 

naming, to a carrier at the discretion of the Seller for the purpose of delivery to the Buyer), is  

deemed to be a delivery of the Goods to the Buyer. 

5.4 The Buyer shall make all arrangements necessary to take delivery of the Goods whenever they are 

tendered for delivery. 

5.5 Delivery of the Goods is at the Buyer’s risk and the Seller shall not be liable for any damage that  

occurs in transit. 
5.6 The costs of carriage and any insurance which the Buyer reasonably directs the Seller to incur shall 

be reimbursed by the Buyer (without any set-off or other withholding whatever) and shall be due on 

the date for payment of the Price. 

 

6. Risk 

6.1 All risk for the Goods passes to the Buyer on delivery in accordance with clause 5.3. 

6.2 The Buyer shall insure and keep insured the Goods to the full price against all risks until title passes 
to the Buyer in accordance with clause 7. 

6.3 If any of the Goods are damaged or destroyed prior to title in them passing to the Buyer, the Seller is 

entitled, without prejudice to any of its other rights or remedies under the Terms (including the right  

to receive payment of the balance of the Price for the Goods), to receive all insurance proceeds 

payable for the Goods. This applies whether or not the Price has become payable under this 

contract. The production of these Terms by the Seller is sufficient evidence of the Seller's rights to 

receive the insurance proceeds without the need for any person dealing with the Seller to make 

further enquiries. The Seller will apply the insurance proceeds as follows: 
(a) first, in payment of the Price of the Goods that are damaged or destroyed, if unpaid; 

(b) second, in payment of the outstanding Price of any other Goods supplied to the Buyer by the 

Seller whether under this contract or otherwise; 
(c) third, in payment of any other sums payable to the Seller by the Buyer on any account, 

(d) fourth, any balance is to be paid to the Buyer. 

 
7. Title 

7.1 Title to and all ownership rights in the Goods shall not pass until: 

(a) the Buyer has paid all amounts owing to the Seller; and 

(b) the Buyer has met all other obligations due by the Buyer to the Seller in respect of all 

contracts between the Seller and the Buyer, and that the Goods, or proceeds of the sale of 

the Goods, shall be kept separate until the Seller shall have received payment and all other 

obligations are met. 
7.2 The Buyer shall not charge the Goods in any way nor give any interest in the Goods while they 

remain the property of the Seller. 

7.3 The Seller may require payment of the Price or the balance of the Price due together with any other 

amounts due from the Buyer to the Seller arising out of these Terms, and the Seller may take any  

lawful steps to require payment of the amounts due and the Price. 

7.4 The Seller can issue proceedings to recover any amounts owing notwithstanding that title to the 

Goods may not have passed to the Buyer. 

 
8. Security and Charge 
8.1 The Buyer grants the Seller a security interest in all Goods supplied by the Seller as security for all 

indebtedness owed whatsoever to the Seller. The Buyer agrees: 

(a) that the Seller may allocate all amounts received by the Buyer in any manner it determines 

including any manner required to preserve any purchase money security interest in the 

products; 

(b) waives the right to receive a copy of any verification statement under s149 of the PPSA; 
(c) not to change its name without notifying the Seller in writing of the Buyer’s intention to change its 

name at least 10 business days prior to doing so; and 
 

 
 (d)   it has no rights under sections 114(1)(a), 116, 120(2), 121, 125, 126, 127, 129, 131, 133 and 

134 of the PPSA. 

8.2 Notwithstanding anything to the contrary contained herein or any other rights which the Seller may 

have howsoever: 

(a) the Buyer also grants the Seller a general security interest in all the Buyer’s present and after 
acquired property for any indebtedness the Buyer has to NSK from time to time. 

(b) the Buyer and/or the Guarantor agree that the Seller shall have the right to complete and have 

registered a mortgage over any property owned by the Buyer or Guarantor to secure all  

amounts and other monetary obligations payable under these Terms. The Buyer and/or the 

Guarantor also acknowledge and agree that the Seller shall be entitled to lodge where 

appropriate a caveat on any such property, which caveat shall be released once all payments 

and other monetary obligations payable hereunder have been met. For the purpose of this  

provision the Buyer and/or the Guarantor irrevocably appoints the Seller as the attorney of the 

Buyer and/or the Guarantor for the purpose of executing such mortgage. 

(c) should the Seller elect to proceed in any manner in accordance with this within clause and/or  

its sub-clauses, the Buyer and/or Guarantor shall indemnify the Seller from and against all the 
Seller's legal costs and disbursements calculated on a solicitor and own client basis plus all 

reasonable costs of the Seller's appointed attorney (if any). 

 
9. Correspondence with sample and description 

9.1 If a sample of the Goods was provided to the Buyer by the Seller prior to the Buyer submitting a 

Purchase Order, the Goods will correspond in quality with the sample, but the Seller shall have no 
liability to the Buyer unless more than (5%) of the Goods fail to correspond with the sample. 

9.2 If no sample of the Goods was provided to the Buyer by the Seller prior to the Seller receiving 

instructions from the Buyer, the Goods shall conform with the description contained in the Seller's  

specification, quotation, tender documents, work authorisation, or any other work commencement  

forms. The Seller may from time to time make changes in the specification of the Goods which are 
required to comply with safety or statutory requirements or which do not materially affect the quality 

or fitness for purpose of the Goods. 

 
10. Defects and Seller's Warranties 

10.1 The Buyer shall inspect the Goods on delivery and shall within 14 days of delivery notify the Seller of 

any alleged defect, shortage in quantity, damage or failure to comply with the description or sample. 

10.2 The Buyer shall afford the Seller an opportunity to inspect the Goods within a reasonable time 

following delivery. If the Buyer shall fail to comply with these provisions the Goods shall be 

conclusively presumed to be in accordance with these Terms and the Purchase Order and free from 

any defect or damage which would be apparent on a reasonable examination of the Goods and the 

Buyer shall be deemed to have accepted the Goods, therefore the Buyer shall not be entitled to 

return the Goods. 

10.3 The Seller will (at its option) replace, refund the Price of, or repair Goods delivered that are defective 

as outlined in the above clause 10.1. 

10.4 The Buyer shall return any defective Goods to the Seller at its own cost, or shall pay the Seller’s  

costs incurred in repairing the Goods including but not limited to travelling expenses and freight  

costs. 

10.5 Except as provided in this clause, the Buyer is not entitled to return the Goods to the Seller for any 
reason. 

 

11. Consumer Guarantees Act 1993 

11.1 In entering into the Terms, the Seller and the Buyer both confirm, acknowledge and agree that: 

(a) they are each ‘in trade’; 

(b) the Goods and Services are supplied to the Buyer and acquired by the Buyer in trade and for 

a business purpose; and 

(c) the statutory guarantees and implied terms, covenants and conditions contained in the 

Consumer Guarantees Act 1993 (CGA) are excluded to the fullest extent permitted at law, 
and do not apply. 

11.2 The Buyer will, to the fullest extent permitted at law: 

(a) exclude the application of the CGA from all contracts with its own customers; and 

(b) procure that the Buyer’s customers also exclude the application of the CGA from their 

customer contracts, at each stage of the supply chain. 

11.3 The Buyer will indemnify the Seller against any failure by it or its customers to properly contract out  

of liability under the CGA. 

 
12. Cancellation 

12.1 The Seller may cancel this contract at any time before the Goods are delivered by giving written 
notice. On giving such notice the Seller shall promptly repay to the Buyer any sums paid in respect  

of the Price. The Seller shall not be liable for any loss or damage whatever arising from such 
cancellation. 

 
13. Privacy Act 

13.1 The Buyer and the Guarantor authorise the Seller to collect, retain and use any information about  

the Buyer, for the purpose of assessing the Buyers creditworthiness or marketing any Goods and 
Services provided by the Seller to any other party. 

13.2 The Buyer authorises the Seller to disclose any information obtained to any person for the purposes 

set out in clause 13.1. 

13.3 Where the Buyer is a natural person the authorities under (clause 13.1 and 13.2) are authorities or  

consents for the purposes of the Privacy Act 2020. 

 
14. Liability and Indemnity 

14.1 The Seller shall have no liability whatever to the Buyer: 

(a) for any loss or damages arising in any way from the Goods or from their installation, fitting or 

use; 

(b) where the Buyer has altered or modified the Goods, mis-applied the Goods, or has subjected 

them to any unusual or non-recommended use, storage or handling; or 

(c) where the terms of any written storage and handling instructions for Goods have not been 

complied with. 

14.2 The Seller shall not be liable to the Buyer or any other person for consequential, indirect, special,  

punitive or incidental loss or damage or any loss of profits, revenue or opportunity arising out of the 

Seller’s supply of Goods or otherwise under or in relation to these Terms or in respect of breach of 
contract, tort (including negligence) or defect in manufacturing, design or information and regardless 

of whether the Buyer has advised the Seller of the possibility of such losses or damages. 

14.3 The Seller’s liability under these Terms and any Purchase Order is limited in all respects to its 

obligations under clause 10. 

 
15.  Ethical Standards and Human Rights 

Unless otherwise required or prohibited by law, the Customer shall comply with all laws of countries in which 
it operates pertaining to its business and warrants, to the best of its knowledge, that in relation to the 
performance of this Agreement: 
(a) The Customer shall not use child labours and/or forced labours. The Customer must comply with all 

labour laws and respect fundamental rights at work.   
(b) The Customer shall place the highest priority on ensuring a safe and healthy working environment for all 

workers to prevent accidents and injuries.   
(c) Wherever is applicable, The Customer agrees and comply with NSK Group Green Procurement 

Standards at https://www.nsk.com/sustainability/supplier/index.html and all environment-related laws 
and be conscious of the effect of our work has on the environment and strive to prevent pollution as well 
as protect human health and the ecosystem in order to pass on a better environment to the next 
generation.  

(e) The Customer shall ensure responsible procurement of raw material by adopting high ethical standard 
of our procurement activity. 

(f) The Customer shall cause its supplier or contractor to adhere to the same initiatives as mentioned in the 
CSR/ESG Policies https://www.nsk.com/sustainability/index.html in order to promote CSR/ESG 
awareness and activities.  

(g) The Customer warrant that any and all information provided to NSK, regardless of the form in which it is 
provided (whether written, in electronic or other format), is fair, true and accurate. If necessary, NSK 
personnel may visit the Customer's business premises to inspect CSR/ESG initiatives.  

(h) In the event of breach of the terms and conditions provided in the CSR/ESG Policies, the Customer 
shall (1) correct such breach promptly and (2) indemnify and hold harmless the NSK Group from and 
against any and all damages, claims, costs and expenses arising out of such breach. 
 

16. Legal Construction 
These conditions and any contract to which this document relates shall in all respects be governed and 
construed in accordance with the law of the State of Victoria, Australia. Any dispute, controversy or claim 
arising out of, relating to or in connection with this Agreement shall be finally settled under the Rules of 
Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance 
with the said Rules. The language of the arbitration shall be English and the venue of the arbitration shall be 
Melbourne. The award rendered by the arbitrators shall be final and binding upon the Parties. 
 

17. Miscellaneous 

17.1 If any provision of the Terms shall be invalid, void or illegal or unenforceable the validity existence, 
legality and enforceability of the remaining provisions shall not be affected, prejudiced or impaired. 

17.2 The Seller may license or sub-contract all or any part of its rights and obligations without the Buyer's 
consent. 

17.3 All Goods and Services supplied by the Seller are subject to the laws of New Zealand and the Seller 

takes no responsibility for changes in the law which affect the Goods or Services. 
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