Don Alroe & Sons

TERMS OF TRADE

DEFINITIONS
In these tems of lrade -

*Agreed Price” means the purchase prica of all or part of the Produce payable to the

Supplizr by the Business as determined, from lime to time, by agreement bebween the

parties either:

(8) immediately prior to the Product being made available for sale, or

(b} Al such other time and by any other arangement as agreed to between the
parties.

“Business” means the entity described in the llems Schedule or related Persons
deemed to be in association with the Business.

“Business Day" means a day thal is not a Salurday, Sunday or a designated holiday in
the state in which the business is located.

“Expenses” means those amounlts and items referred to in clauses 14 and 25(c).
“Inspection Cerfificate” means a report prepared by an independent authority or third

party assessorwho is quaill‘led by experience and/or education lo deciare the Producs
unfit for human ¢ plion itable for sale or not ing a p

“Including” or similar expressions are not words of limitation.

“Margin®, if applicable, means the amount determined by the Business in its sole
discretion from time to time under these Terms to be retained by the Business as its
margin on Sales, with such margin to be not less than the Minimum Margin and not
more than the Maximum Margin of the Sale Proceeds.

“Maximum Margin® means that percentage of Sale Proceeds:

(a) identified as the *maximum margin® that the Business may charge in respect of
Sales, set out in the ltems Schedule; or

(b)  as otherwise nolified lo the Supplier by the Business from time to time, in
respect of Produce delivered to the Supplier after lhe date of the nofification;

“Minirmum Margin® means that percentage of Sale Proceeds:

(a) identified as the ‘minimum margin® that the Business may charge in respect of
Sales, set out in the llems Schedule; or

{b) s othenwise notified to the Supplier by the Business from time to time, in
respect of Produce delivered lo the Supplier afier the date of the notification;

“Payment Date” means no later than that number of Business Days identified as the
“payment date” in the llems Schedule from:

(a) ifthers Is an Agreed Price — the dale thal the Agreed Price is defermined; or
(b} otherwise - the end of the Week during which a Sale occurs

or if no date is specified, no later than TWENTY (20) Business Days from the date of
the Sale.

“Person” shall include an incorporated body or other entity, If a party consists of more
than one Person then these lerms of trading bind them jointly and each of them
severally and includes the party's executors, administralors successors and pemitted
assigns.

“Produce” means yield, especially of fields or gardens, including yield from plants
under cultivation andjor harvested from the wild, for sale as raw horticultural goods.

“Product Characteristics” means details of any issues or characteristics relating to the
Produce which may impact upon the shelf lif or sale price and includes the Quality
Specifications, whether the Produce has been stored prior to delivery, dipped or has
been subjected to a level of rain which may be reasonably likely to impact upon the
quality or shelf life of the Produce.

"Purchase Price” means lhe amount calculated under clause 12,

*Quality Specifications” means the specification of the quality (or designaled "class”) of
Ihe Produce in accordance with the crilera sel out in Schedule 1 to these Terms of
Trade or such other specifications as established by the Business and nolified to the
Supplier from time to time.

"Sale” means a sale of Produce by the Business to a third party buyer.

“Sale Proceeds” means the gross proceeds of a Sale payable to the Business.

“Supplier” means the grower identified in the llems Schedule and any praducer or
other Person who delivers Produce or has Produce delivered o the Business in
accordance with these Terms.

"Week" means the peried from Saturday to Friday inclusive.

Any requiremant which must be done on a specified day which is not a Business Day,
then such act must be done on the next Business Day.

TERMS AND CONDITIONS

General

1, These Tems of Trade as described are effective from the above dae unti these
Terms are replaced by anather document (Term) and shall 2pply to all Produce
delivered or o be delivered o the Business by or on behalf of the Supplier during the
Tesm, despile these Terms not having been execuled, uniess by specific written
agreement to the contrary.

2. T}eBlﬂanurd:asehaPmdwemmeSupplermdmﬂmeTmand
resell, dispose of, or otherwise deal with the Produce at the Business’ discretion.
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days’ nofice in wriiing.

Suppiy of Produce
Upan or prior to despalch of the relevant Produce, the Supplier is to notify the
Business in writing of the type, quanity, Product Characteristics and expected delivery
date of the Produce o be defivered lo the Business from time o ime (Supply Notice).
5. The costs of delivery of Produce to the Business shall be bome by the Supplier, unless
olherwise agread to in writing by the Business.

Rejection of Produce
6 It

{a)  inthe opinion of the Business acting reasonably, the Produce delivered does not
accord with the type, quantity, Product Characteristics or other description of the
Produce set out in the Supply Notice or on the relevant packaging or delivery
documentation; or

(b} merdumswtﬁedasmﬂWhummmnmmn.umuiaMefmsaieornm
meating a particular standard under an Inspection Certificate,

Ihen the: Business is entiied to reject all or part of the Produce delfivered by notics in
witing to the Supplier within 3 working days of receipt of the defivery (Rejection
Notice).

7. ifthe Business does not give the Rejection Notice, orissues a Rejection Notice over
part only of the delivered Produce, then the Business shall be deemed to have
accepted delivery of the Produce or part of the Produce (as the case may be).

8. Where a Rejection Nofice has been provided, the Supplier may elect at fs sole cost by
written nofice to the Business lo have all or part of the Produce destroyed andior re-
delivered to the Suppler at the Supplier's cost (or at its direction) (the Direction).

9, Ifthe Supplier does not give the Direction within 24 hours of provision of the Rejection
Notice, the Supglier shal be deemed to have elected to destroy the entire Produce at
its sole cost.

Produce not sold

10. The Business shall use reasonable endeavours fo procure a Sale.

11.  Inthe event hat the Business is unable lo procure a Sale of some or all of the
Produce, then the Business is deemed o have provided a valid Rejection Notice in
respect of that Produce and clause 8 and dause 9 shall apply.

Business Obligations - Price and Payment

12, The Purchase Price for Produce shall be either:

(a)  the Agreed Price, if any exists for the speciic Produce; or

(b}  otherwise, equal to the Sale Proceeds less the Margin,

. less the deductions refemred fo in clause 14.

13, Unless thers is an Agreed Price, the Purchase Price wil be calculated pursuant to
clause 12{b).

14.  The Business shall pay the Purchase Price to the Supplier on the Paymenl Dale after
deducting the following amounts:

{a)  any third party delivery or freight costs, unloading fees and chames achually incurred
by the Business with respect to the Preduce, including any costs aclually incurred by
fhe Business as a consaquence of any sorling and repacking of the Produce by the
Business or any other third party;

{b)  any other amount which the Supplier is Rable to pay pursuant fo these Temms,
including under clauses 8 and 9;

{¢}  anyother authorized deductions, including levies and fees for service payable under
Stale or Commaonwealth legislation or any voluntary amengement; and

{5} Goods and Service Tax in respect of any item for which a Tax Invoice has been
tssued

15, Forthe avoidance of doubt, the Supplier and Business acknowledges that the
Business shall be entiled to utlise an average Purchase Price referable to the
Supplier's Produce, in determining and making payments under clause 14.

16. Al payments to the Supplier shall at the discretion of the Business be by cheque or
direct bank depastt o the credit of the Supplier as specified in writing by the Supplier.

17.  The Business resenves the right to withdraw from making payments on behalf of the
Supplier or to charge a fee for service in respect of such payments.

18.  Atthe same time as the Business makes the payment in accordance with clause 14,
the Business will provide the following detais to the Suppliar—

(a) Date of purchase of the Produce;

{b)  Descrplion of the Produce purchased;

{¢) Delais of the quantiy purchased;

{d)  Delais of any quaniity rejected by the Business including reasans for such rejection;

(s} A copyof any relevant Inspection Certificate in respect of the Produce;

(f)  Detais of all chames deducted from the Supplier under Clause 14 of these Terms.



TERMS OF TRADE

Title and Risk

19,

20.

@

(b)

2

23.

The Parties acknowledge that despite the delivery of the Preduce under these Temns,
tithe and risk in respet of the Produce shall only pass in accordance with dauses 20,
21,22 and 23, -

Despite anything else in (hese Tems, fille to the Produce will only pass to the
Busingss:

Where an Agreed Price exists and clause 12(a) applies, - on the later of

(i) The Agreed Price being agreed upon; or

(i) the end of the period refered to in dause 6; o

othemwisa, mmediately prior io a Sale occuming.

The Supplier covenants that tike to the Produce wil pass lo the Business clear of al
encumbrances, claims and ofher adverse interests.

For the avoidance of doubt, tibe to Produce will only pass to the Business in
accordance with these terms to the extent that all or part of the Produce has notbeen
rejectad by the Business in accordance with these Tems.

The Business wil assume risk in respect of the Produce onee (ille lo the Produce
passes to the Business under Clause 20.

Returns/Renegotiation
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In the event thal, following a Sale, Produce is relumed o the Business, the Business
shall have a discretion as to whether or not 1o accept the relum of such Producs from
the buyer for any reason whatsoever (including without limitation where in the opinion
of the Business not to allow the buyer to retum the Produce would potentially damage
the commercial refations with the buyer), (Return),

Following a Retum:

the Business shall provide writien notice to the Supplier within TWO (2) business
days of the Refum;

the Business shall use its best endeavours to procure a Sale of the Produce;

any cosls associaled with the delvery, repacking, reworking or storage of the
Produce shall be bome (or rembursed, as the case may be) by the Supplier; and
unless the Retum is reasonably atibutable to an act, omission or representation of
the Business, the Supplier is not enfiied 1o the Purchase Prica in respect of the
Produce the subject of the Retum,

The Business will determine a furlher Purchase Price, or renegofiate a further
Purchase Price in accondance with these tems of rade.

If the Business is unable to procure a Sale in respect of all or some of the Produce,
then:

the Business is deemed Io have provided a valid Rejection Notice in respect of that
Produce and dause 8 and clause 9 shall apply;

subject to clause 266(d), the Supplier is not entitied to the Purchase Price in respect
of that Produce;

the Business is not entitled to charge the Mamin in respect of that Produce; and

in every case, the Supplier is required to pay to or reimburse the Business for any
Expenses with respect to the Produce,

General

2.
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36.

The Business will not be liable for loss or damage fo the Produce arising from any
cause or event outside of the control of the Business,

The Business shall not be kable in respect of any claim by the Supplier unless such
dlaim is received in wriing within fourteen (14) days from dale the Business gives
nofice under clause 18

The Parties agree that any dispute ansing out of these Terms or the supply of Produce
shall be dealt with under the nominated Dispute Resolution Procedure as agreed
between the parties from time to time. |0 the first instance this shall be through
Brismark’s Disputes Resolution Procedure,

The Business wil ssue a Tax Invaice to the Supplier in respect of any item for which
Goods and Services Tax is chargeable.

The Business will not be Bable for any consequential loss to the Supplier or any other
Person howsogver caused.

The Supplier guarantees thal the Produce delivered to the Business s fit for human
consumption and complies with all statulory requiations conceming food safety,
product quality, packaging andfor labeling.

The Supplier guaraniees that the Produce delivered to the Business is fit for purpose
and comphies with any writien product speciication provided by the Business.

The Supplier agrees that they will, upon request by the Business, implement and
maintain an industry recoanised HACCP based food safety and quality system that is
subjectto an annual third party audit

The Supplier indemnifies the Business against any liabiity, loss, expense, or demand
from or arising from any false, misleading, deceptive or misdescriptive representation
or staternent, made by the Supplier, in respect of the Produce.

The Supplier agrees to supply details of their registered Australian Business Number
(ABN) prior to any payment being made by the Business.

SCHEDULE TO TERMS OF TRADE

EFFECTIVE DATE C - in - 2ecob
]
GROWER DETAILS

Grower

Address

Contact Telephone

Fax

Contact Person

BUSINESS DETAILS

Merchant -90.«] AroEs +*Sa~d
Address %"z‘f:;‘ r;:?é_:c' &:'2:::‘_.5 i :
Contact Telephone | O] - 33714 3 DS+

Fax O - 3319 314

Contact Person Tadih Neas . |

MERCHANT TERMS

Maximum Margin 20 %

Minimum Margin \ 3 %

Payment Date ‘a_o :_‘:-)A*”i =. |

SIGHEB:@E g
r ]

Forand on behalf of theBusiness__—~  ———_
Date:

For and on behalf of the Grower
Date:

[Mote: these Terms will bind the Grower and Business despite these Terms nol having
been executed, from the date the Grower communicates their acceplance of these
Terms to the Business, by word or conduct, Unless earier accepted, Growers will be
deemed o have accepted these Terms upon dispatch of the first Produce after receipl
by the Grower of these Temms



