Parties; In these terms:

(a)

(b)

(c)

(d)

(e)

(e)

(f)

(8)

“you” or “your” or “Customer” or “Buyer” is a
reference to the party agreeing to these Terms as a
customer of the Seller; and

Uy noun o

we”, “us”, “our” or “Meris” or “Seller” or “Company”
is a reference to Meris Food Equipment Pty Ltd ABN:
31093 590 124; and
“Application for Credit” means a credit application to
the Company by the Buyer in the form required by the
Company from time to time; and
“Goods” means the products and or services provided
by the Seller, including without limitations such
products that are made-to-order or customised and
manufactured by the Seller, including standard
products which have been manufactured by either the
Seller or a third party, whether new or used; and
“Part” means components, replacement parts, or
accessories used to maintain, service, repair, or
replace any part of the Goods, whether manufactured
by the Seller or by a third party.
“Purchase Order” means a written purchase order for
goods made by the Buyer to the Company showing
details of the end user, including site address and
contact details; and
"Warranty Registration forms” means the forms
necessary to ensure the Seller’s warranty is registered
in accordance with clause 8(e) of these Terms; and
“PPSA” means the Personal Property Securitites Act
2009 (Cth) as amended.

Governing Terms and Conditions

(a)

(b)

(d)

(e)

(f)

Subject to clause 2(d), these Terms and Conditions
(“Terms”) apply to the sale of goods by us to you and
any other contracts, engagements or work that we
undertake for you.

These Terms prevail over any terms and conditions
in your documents and represent the entire
agreement between us.

When you place an order for Goods with us, accept
delivery of Goods, make any payment for Goods, visit
our websites or otherwise comply with these Terms,
you have taken to have accepted them.

Where a sale of Goods by us to you is pursuant to a
written quotation from Meris which include terms
and conditions appearing on the quotation form,
those terms and conditions prevail over these Terms
where these Terms are inconsistent with the terms
and conditions appearing on a written quotation
given by Meris to you.

Any Goods supplied by the Company to the Customer
shall be subject to these Terms unless otherwise
agreed inwriting. If the Customer accepts delivery of
Goods from the Company such action shall be
deemed acceptance of these Terms notwithstanding
anything that may be stated to the contrary in the
Customer’s enquiries or orders to the Company and
whether the Customer has signed the Application for
Credit or not.

The Customer shall not vary or delete any of the
provisions contained in these Terms or in the
Application for Credit without the prior consent of
the Company. Any variations or deletions made to
these Terms or the Application for Credit shall not
be effective unless agreed in writing by the
Company.

3.

(a)

(b)

(c)

(d)
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Price

Prices quoted by the Seller to the Buyer will
remain valid, subject to the following
provisions of this clause, for a period of 30
days from the date of quotation, after which
they may be subject to alteration at the Seller’s
discretion. Unless otherwise specifically stated
by the Seller, prices quoted do not include cost
of transport, freight, insurances, duties, taxes,
packing and crating and other rates and
charges, for which an extra charge will be
made where the Seller considers it
appropriate. All prices quoted are exclusive of
GST and/or Sales Tax where applicable.

Prices are quoted based on the available prices
and availability of labour, materials, exchange
rates, freight, interest rates, costs and duties at
the time of the quotation. Any variation in
these costs subsequent to the date of quotation
may be charged in addition to the quoted price
and properly charged to the Buyersaccount.
Any price list that is circulated is subject to
change without notice.

We may require immediate payment of all
unpaid monies whether or not actually due or
payable by you, if any of the following occurs:

(i) We consider (in our absolute
discretion) that your
creditworthiness has become
unsatisfactory;

(i)  Anorderis made, or a resolution is
passed, to wind you up, a meeting
is called to consider a resolution to
wind you up or a provisional
liquidator is appointed;

(iii) A receiver or receiver and manager
is appointed over the whole or part
of your business or assets;

(iv)  You enter any arrangement or
composition with any of your
creditors;

(v) You are placed under
administration or a meeting is
called or some other step taken to
place you under administration;

(vi)  You cannot pay your debts as they
fall due;

(vii)  You do not comply with, or commit
a breach, of these Terms.



4.

6.1

6.2

Title

(a) The risk in the Goods supplied by the Seller to the
Buyer and liability for any consequent damage or loss
shall pass to the Buyer immediately upon delivery to
the Buyer or to any carrier or agent acting on behalf
of the Buyer.

(b)  Until payment of the price and interest (if any) in full
has been made by the Buyer to the Seller for the
Goods:-

(i)  Property in and ownership of the Goods
remains with the Seller

(i)  The Buyer shall insure the Goods from the
time of that delivery at its own cost
against such risks as it thinks appropriate,
shall note the interest of the Seller on the
insurance policy and shall produce a
certificate to this effect to the Seller upon
request the Buyer shall be deemed to
hold the Goods as Bailee for the Seller and
agrees to store the Goods on behalf of
the Seller so that they are clearly
identifiable as the Seller’s property.

(iii) The Seller may, without notice to the
Buyer, terminate the order by the Buyer of
the Goods and the bailment and take
possession of the Goods. The Seller
reserves the right to retain any monies
paid by the Buyer and recover any loss or
damage from the Buyer.

(iv) The Buyer authorises the Seller by its
servants or agents to enter any premises
occupied by the Buyer for the purpose of
taking possession of the Goods.

(v) If the Goods are sold by the Buyer, the
Buyer shall hold the proceeds of sale on
trust for the Seller.

(vi)  The Buyer acknowledges and warrants to
the Seller, that until the title passes to the
Buyer, the Seller shall have a security
interest in the Goods for the purposes of
the PPSA as set out in clause 17 of these
Terms.

Acceptance

(a) Any instructions provided by the Buyer to the Seller
for the supply of Goods and the Buyer’s acceptance of
Goods supplied by the Seller, shall constitute
acceptance of the Terms contained herein.

(b)  Upon acceptance of these Terms by the Buyer, the
Buyer shall become irrevocable and can only be
rescinded or varied in accordance with these Terms
or with the Seller’s written consent.

(c) The Buyer acknowledges that the Seller is only
authorised to make representations, statements,
conditions, or agreements as expressly set forth in
writing by the Seller’s authorised representative. The
Seller shall not be bound by any representations,
statements, conditions, or agreements made by any
other person unless confirmed in writing by the
Seller’s authorised representative and agreed to by
the Seller.

Payment

Payment for Goods shall be made within 30 days of the date
of the invoice, unless otherwise stated by the Seller. This
payment obligation applies regardless of the date of
subsequent installation of Goods into third party premises
and regardless of whether or not payment has been made to
the Buyer from a third party purchaser of the Goods.

You must make all payments on or before the due date for
such payments in accordance with these Terms. You agree
that we may suspend the supply or delivery of Goods to you

6.3

9.1

9.2

9.3

9.4
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until all overdue payments have been received.

Failure to make the full payment within the specified time
period can result in the Seller charging interest on the
outstanding monies at the rate of 25% p.a. from the due date
until payment has been received in full.

Ordering

The Buyer should supply the Seller with a written
Purchase Order. Notwithstanding this requirement, a
verbal order will constitute an order, and the Buyer will be
liable for payment in accordance with these Terms.

Delivery, Training and Installation

(a) Ifthe Seller agrees upon a delivery time to the Buyer,
this time shall be deemed as an approximate only
and failure to meet this time is not seen as any
breach of contract for the supply of Goods. The
Seller shall not be liable for any delay or non-delivery.

(b) The Seller shall not be liable for any delays in the
supply of Goods as stated above due to events
beyond the Seller’s reasonable control, including but
not limited to delays created by shortage of stock,
delays in transport either to the Seller or from the
Seller to the Buyer, commitments to other Buyers
and the reallocation based on such, or any event
whatsoever either within or outside of the control of
the Seller. The Buyer shall have no right to cancel
any orders and the Buyer shall accept the Goods
when the Seller is able to supply such Goods.

(c) Where applicable it is the responsibility of the Buyer
to deliver the Goods to any third party site within the
time frame required by the third party or shop fitting
team. If the Buyer fails to deliver the Goods the Buyer
agrees to be liable for and hold harmless the Seller for
all costs incurred by the Seller by reason of the
Buyer’s failure to make all necessary arrangements to
deliver the goods.

(d) Onsite training of the goods and ensuring the goods
are used in accordance with manufacturers
recommendations and instructions is  the
responsibility of the Buyer, including the completion
of any Warranty Registration forms and the
subsequent return of these forms to the Seller.

(e) Itisthe responsibility of the buyer to ensure follow up
calls are made on the end user and that the goods are
being used and working according to manufacturer’s
recommendations and instructions.

(f)  The risk in the Goods pass to the Buyer as soon as it
is dispatched or collected from the Seller’s premises,
and any loss or damage to the Goods which has
occurred in transit, regardless of the cause or the
person responsible, the Seller shall not be liable to the
Buyer or to any third party claiming through the
Buyer.

Warranty

To the extent permitted by law, the Seller provides a 12 month
warranty (“Warranty Period”) on the Goods (or a
manufacturer’s warranty where this is applicable) commencing
on the date that full payment for the Goods is made by the
Buyer.

The warranty provided in clause 9.1 of these Terms is
predominantly limited to the repair or replacement of the
Goods. A full replacement of the entire Goods shall only be
considered if repair of the Goods is not reasonably practicable,
as determined solely by the Seller.

If the Seller offers a replacement Part within the Warranty
Period and the Buyer fails to return the old Part to the Seller
within seven days as requested by the Seller to the Buyer,
then the new or replacement Part will be charged to the
Buyer’s account or the end user’s account at the Seller’s
discretion.

The Seller shall not be liable for any loss of sales, business or



subsequent profits as a result of the Goods or replacement
Part not functioning.

9.5 Warranty does not cover glass, light globes, elements, fire
extinguishers, door seals and gaskets.

9.6 Warranty is not applicable if the Goods or Part are not used
in accordance with the Owner’s Manual, manufacturer's
instruction and advice, Seller’s instructions or failure to
replace consumables, filters, clean air flow etc. as per
manufacturer's instructions.

9.7 Warranty on a replacement Part is for the life of the original
warranty provided in clause 9.1 of these Terms and not in
addition to. Outside of this time, as permitted by law, any
Parts supplied or sold to the Buyer will have a 3-month
warranty.

10. Rejection

Except for defective Goods supplied by the Seller, Goods
returned for a credit will only be accepted in accordance
with the following:

(a) Goods returned must be in original packaging, must
not have been used, altered, turned on or interfered
with.

(b) The credit amount given shall be at the discretion of
the Seller and the Seller will make allowance for
deductions to the credit to allow for restocking,
transport and freight costs, repackaging, testing and
cleaning.

(c) Goods that are supplied as per the quotation or
Purchase Order cannot be returned based on reasons
such as unfit for purpose, unsuitability, no longer
required etc.

(d) Goods deemed as ‘Special Order’ are not returnable
(Goods will be deemed ‘Special Order’ if imported
specifically for the order, manufactured, customised
or branded to fill the customer requirements)

It is the responsibility of the Buyer to ensure that any returned
Goods are returned to the Seller undamaged, including while in
transit. The Seller accepts no responsibility for the Goods until
such time as the Goods are returned and all testing has been
completed satisfactorily to the Sellers standards.

11. Default
If the Buyer:

(a) Isinbreach of the Terms herein including the conditions of
the Purchase Order or any other contract entered into
between the parties, whether verbally or in writing, and
fails to remedy any default within seven days of receipt of
written notice of the default, or
(b) Shall become insolvent, bankrupt, have any execution
levied against it, enter or intend to enter into any
composition or arrangement with its creditors or do any
act that may lead to insolvency or require the appointment
of a receiver/administrator for the whole or any part of its
property or undertaking; then without prejudice to any
other remedy available to the Seller
(i) the Seller by written notice may forthwith enter,
suspend or terminate the contract without prior
prejudice to any other right or remedy it has at law
or equity; and

(i)  whether or not such a notice is given, payment for all
goods produced or supplied by the Seller, whether
delivered or not, and any other monies payable by
the Buyer shall immediately become due; and

(iii) the Seller may enter upon the premises where any
delivered Goods are situated and take possession
without committing a trespass and without being
responsible for any damage thereby caused. The
Seller may then resell the Goods and apply the
proceeds in or towards payment of the purchase
price.

(iv) The Buyer will indemnify the Seller against all costs
and expenses incurred by the Seller as a result of any
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such action and shall be payable by the Buyer on
demand.
Any suspension of the contract by the Seller shall not prevent it
terminating the contract during the period of suspension.

12. Rights

(a) The Seller may cancel any order for Goods made by the
Buyer at any time before the Goods are delivered by
giving written notice to the Buyer. The Seller shall not
be liable for any loss or damage whatsoever or
howsoever arising to the Buyer from such cancellation.

(b) The Terms herein do not provide the Buyer with any
exclusive rights to the Goods, customers, end users, third
parties, areas or territories of the Seller. The Seller has the
right to supply Goods to the Buyer and any other party
including the Buyers own customers and any related
parties.

13. Ongoing Supply of Consumables

(@) The Seller will supply any third party purchaser of the
Goods with all necessary consumables for Goods supplied
through the Buyer. These consumables will be sent
directly to the third party and invoiced to the third party
and paid by the third party directly to the Seller.

(b) The Seller will supply any third party with the parts and
services necessary for ongoing maintenance, upkeep and
service of the Goods and invoice directly unless other
arrangements are agreed upon prior to the supply to the
third party.

14. Governing Law

These Terms shall be governed by the laws of Victoria. The
parties agree to submit to the exclusive jurisdiction of the Courts
of Victoria.

15. Force Majeure

(a) We are not liable for failure to comply with these Terms if
the failure (directly or indirectly) arises out of
circumstances which are not within our reasonable
control. If such circumstances occur, we may delay or
cancel delivery of the Goods or reduce the quantity to be
delivered.

(b) Examples of situations beyond our reasonable control
include, but are not limited to, strikes, lock-outs, accidents,
war, fire, flood, explosion, shortage of power, breakdowns
of plant or machinery, shortage of raw or other materials
from normal sources of supply, acts of God and any order
or direction of any local, State or Federal Government,
Government authority or instrumentality (within the
Commonwealth of Australia or elsewhere).

(c) Weare not obliged to remedy such circumstances. We are
especially not obliged to settle any strike, lock-out or any
other kind of labour dispute.

16. Privacy Authority

(a) For the purposes of assessing your creditworthiness, you
irrevocably authorise us, our servants and agents to make
such enquiries as we deem necessary for this purpose,
including without limitation, making enquiry with and
obtaining such reports as may be allowed by law from:

(i)  Persons nominated by you as trade references;
(i)  Your creditors, bankers and financiers;

(ili)  Your credit providers;

(iv) Your mortgage and trade insurers; and

(v)  Credit reporting agencies (“the

Information Source”)

(b) You agree and consent to the Information Sources
providing us with any such information requested by us



(c) and permitted to be given by law for the purpose of
assessing your creditworthiness.

(d) You consent to us disclosing the contents of any credit
report or personal information to a credit reporting agency
or commercial credit reporting agency for the purpose of
that credit reporting agency creating or adding to any
credit information filed in relation to you or any other
person or business.

17. PPSA Provisions

(a) Notwithstanding anything to the contrary contained in
these Terms, the PPSA applies to these Terms.
(b)  Forthe purpose of the PPSA:

(i) terms used in this clause that are defined in the
PPSA have the same meaning as in the PPSA
(ii) these Terms are a security Agreement and the

Company has a Purchase Money Security
Interest in all present and future Goods
supplied by the Company to the Customer and
the proceeds of the Goods:
(iii) the security interest is a continuing interest
irrespective of whether these are monies or
obligations owing by the Customer at any
particular time; and
(iv) the Customer must do whatever is necessary in
order to give a valid security interest over the
Goods and their proceeds which is able to be
registered by the Company on the Personal
Property Securities Register.
(c) The security interest arising under this clause attaches to
the Goods when the Goods are collected or dispatched
from the Company’s premises and not at any later time.
(d) Tothe extent of the PPSA, the Customer agrees that:
(i) The provisions of Chapter 4 of the PPSA which
are for the benefit of the Customer or which
place obligations on the Company will apply
only to the extent that they are mandatory or
the Company agrees to their Application in
writing; and
(ii) Where the Company has rights in addition to
those in Chapter 4 of the PPSA, those rights will
continue to apply.
(e) The Customer must immediately upon the Company’s request:
(i) Do all the things and execute all documents
necessary to give effect to the security interest
created under this Agreement; and

(ii) Procure from any Person considered by the
Company to be relevant to its security position
such Agreements and waivers (including as
equivalent to those above) as the Company
may at any time require.

(f) The Company may allocate amounts received from the
Customer in any manner the Company determines,
including in any manner required to preserve any Purchase
Money Security Interest it has in Goods supplied by the
Company.

MERIS

FOOD EQUIPMENT EXPERTS



