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PARTIES

Foodstuffs North Island Limited (we, us, or our)

[Insert name of supplier] (you or your) &

AGREED TERMS

11

1.2

1.3

1.4

X

2.1

OVERVIEW OF SUPPLIER CONTRACT %

Effect of Supplier Contract ( )

This Supplier Contract applies to the order and supply of ries to us, including
any supply relationships you may have directly with apgSNPBusiness.

you may have or seek to incorporate, and repl ny previous contracts relating

You agree that the Supplier Contract applies inst;;@ any other standard terms
to your supply of Groceries to us or an FSNI Busihess.

The Supplier Contract does not appl t(ﬁher contractual arrangements we may
have with you that are separate tQ t ply of Groceries (for example, but not
limited to, media services, tran ervices, confidentiality, specific IP licensing
etc).

Non-exclusivity and chase commitment

Unless agreed in/@\rCommercial Terms:

14.1 the Eplier Contract is not an exclusive supply arrangement. We may
ase groceries from other suppliers at any time and you may supply
@mceries to other purchasers at any time; and

we make no purchase commitment to you for the Groceries, whether in

% terms of dollar value, volume of Groceries, or otherwise.

THE SUPPLIER CONTRACT

What is your Supplier Contract?
Your Supplier Contract with us is made up of the following:

211 Accepted Purchase Orders (and any specific agreed written terms that
apply to an Accepted Purchase Order);

2.1.2 your Commercial Terms (as updated from time to time); and
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213 these legal terms (as amended by the agreed changes, if any, set out in
the Schedule 1 attached to these legal terms) (Legal Terms),

(together, the Supplier Contract).

Priority &

2.2 The order of priority in clause 2.1 above will apply to the extent of any inconsisten()
(reading down from clauses 2.1.1 to 2.1.3).

2.3 The Supplier Contract will only apply to the extent that it complies with th&Gracery
Industry Law. This clause 2.3 applies despite the order of priority set @ ause

2.1 above. O

How are Commercial Terms agreed? ( )

24 Schedule 2 sets out your commercial terms. We may fr m%to time negotiate
and agree other commercial terms in writing with you luding but not limited to
any special terms, Promotions, range terms, disco@ delivery terms, rebates,
service levels, charges or similar matters) (tog ommercial Terms).

2.5 You may negotiate Commercial Terms di!ectly with us or with any FSNI Business.
Enforceability by FSNI Busines \/

2.6 Where an FSNI Business has j a Purchase Order, the Supplier Contract will
be enforceable by that FSN| B ess under the Contract and Commercial Law Act
2017. é

3 ORDERING P é&SS

@hase Order

SNI Business will issue Purchase Orders to you. Each Purchase Order
er by us to purchase the groceries described in the Purchase Order.

@ceptance of Purchase Order

A Purchase Order will be accepted by you on the earlier of:

Issuing

3.1 We

3.2.1 you actively accepting the Purchase Order;

3.2.2 3 Working Days after the date of receipt of the Purchase Order by you,
unless within that period you send written notification that you do not
accept the Purchase Order; or

3.2.3 delivery by you of some or all of the Groceries ordered,

(in each case, an Accepted Purchase Order).



New hybrids and varieties

3.3 New hybrids and/or varieties of fresh produce must not be made available for
ordering by us or a FSNI Business unless approved by us in writing.

A

4 WHAT WILL | GET PAID? O
Price Q~§
4.1 The price for the Groceries will be determined by: &

4.1.1 the price that is negotiated and agreed on a weekly basi ore
frequently if either party becomes aware of a change @ arket price
for the Groceries); and/or

4.1.2 any matters agreed in the Commercial Ter hica impact on pricing,

(together the Price). EO

Each of the following will apply: ‘ /

4.1.3 when negotiating prices, bWr ies will act in good faith and have
regard to all relevant m jfformation. Pricing will be competitive in the
market, including acr, y promotional price points; and

4.1.4 market price m%he price that a willing seller is prepared to sell at
is prepared to pay. It may be struck on any day of the

and a willing
week, a& e specific to a region or across the North Island.

4.2 All Pricing will lgss
4.2.1 ' W Zealand dollars and exclusive of GST; and
4.2.0 alculated on a Free Into Store (FIS) basis.

4.3 will be responsible for any applicable taxes, duties, and all delivery, packaging
\ and insurance costs that apply to delivery of the Groceries (reusable crate or pallet

Q~ or bin costs will be separately specified).

Price increases

Q 4.4 If you inform us in writing of an increase in the price for Groceries (Price Increase
Request), and any negotiations about the Price Increase Request are not
concluded within 5 Working Days of the Price Increase Request, then on receipt of
the Price Increase Request, we will notify you in writing within 30 days from the
later of the Price Increase Request date or the date you provide us with any further
information we reasonably request, as to whether we:

44.1 accept the price increase; or



4.4.2 accept an increase in the price of the Groceries but do not accept the
amount of the price increase; or

4.4.3 do not accept the price increase.

4.5 If we notify you that either we accept an increase in price but do not accept the
amount of the price increase, or we do not accept the price increase, then you may
request that we enter into negotiations about the increase in price for the Grocerie

We will then engage in negotiations in good faith and take all reasonable step V
conclude our position on the negotiations without delay. &

4.6 In every case, the parties agree that any variation to pricing will: %

4.6.1 be mutually agreed in writing (including by way of emai retained in
records by both parties;

4.6.2 form part of the Supplier Contract; and ;

4.6.3 be unenforceable to the extent of any inc@tency with the Grocery
Industry Law.

5 HOW WILL | GET PAID? \/k
Invoicing Os
51 For us to pay you: %

a compliant tax invoice issued in accordance with our

51.1 you must
Suppliy@cing Handbook; or

2 we Will[\ssue you a Buyer Created Tax Invoice (BCTI), where provided in

5.1
ommercial Terms
(V. goice).

5.2 re you are to provide Valid Invoices, these must be provided to us immediately
ollowing delivery of the Groceries, or otherwise in accordance with any billing
Q~ schedule in the Commercial Terms. We may reject invoices that we receive more
O than 3 months after the applicable Groceries are delivered.

Q 5.3 You will prepare and give us statements of accounts in the manner and frequency
specified in the Supplier Invoicing Handbook.

Payment

5.4 We will pay Valid Invoices (subject to adjustment for any Permitted Charges and
our set-off rights under clause 5.8) in accordance with the Supplier Invoicing
Handbook and within the timeframe agreed in the Commercial Terms.



5.5 If at any time we dispute the amount of an invoice in good faith (Disputed Amount),
then we will promptly notify you and we do not have to pay the Disputed Amount
until the dispute is resolved (but we will pay any undisputed amounts).

5.6 If the Disputed Amount has already been paid by us, we may withhold such
Disputed Amount from any future amounts due to you by us. &
5.7 You may not suspend, cancel or withdraw the supply of Groceries pursuant to an

Accepted Purchase Order solely on the basis that an invoice is being disput
Set off é

5.8 Where it is reasonable in the circumstances, we may set off any a %/ou owe
us or an FSNI Business under the Supplier Contract or otherwi mlding any
Permitted Charges, credits or valid credit note requests) agalnzﬁy amounts we
owe you under the Supplier Contract or otherwise. If requ by you, we will give
a clear and full written explanation to you as to: evd'

5.8.1 how the set-off was calculated; O
5.8.2 why we consider that the set-off is reﬁlble in the circumstances; and
V4

5.8.3 why we consider that the Suppﬁ& Contract provides for the amount to be

set off. \/
>

6 PERMITTED CHARGES ?

Deduction or |n\;<\©

6.1 You acknowle at any Permitted Charges may be either:
6.1.1 ted from the invoiced Price of the Groceries by you;

QO educted from the payment for the Groceries by remittance by us; or

separately invoiced by us to you.

If requested by you in writing, we will give you a clear and full written explanation as
O
Q 6.2.1  how the Permitted Charge is calculated,

6.2.2 why we consider that the Permitted Charge is reasonable in the
circumstances; and

6.2.3 why we consider that the Permitted Charge is provided for in the Supplier
Contract.



6.3

6.4

7.1

Where Permitted Charges are separately invoiced by us to you, you may reject
invoices you receive more than 3 months after the relevant Permitted Charge
arises.

Shrinkage not a Permitted Charge

We will not under any circumstances require you to make any payment as &
compensation for shrinkage, however we may agree proposals and procedures wi@

you to mitigate the risk and occurrence of shrinkage. ?\
PROMOTIONS %

Process for agreeing promotional funding < )

From time to time, we or an FSNI Business may agree with to run a Promotion
for certain Groceries. We or the FSNI Business may ire you to fund part or all
of the costs of the Promotion (Promotion Contrib ), where:

7.1.1 the Promotion Contribution is reason@n the circumstances, having
regard to: V4

(a) the likely benefitsw)bfrom the Promotion;

(b) the likely b to us or the FSNI Business from the

Promotign;
(© the@gé borne, or contributions made, by us or the FSNI

s for the Promotion; and

7.1.2 we 0 Q\ll Business give you reasonable written notice before
I the Promotion.

W%‘EQPSNI Business will keep records for at least 7 years for each Promotion
Cog Lilb)tion setting out how the matters in clause 7.1.1 are satisfied and that the

ant promotional funding is part of the Supplier Contract.

7.2 \ f requested by you, we or the FSNI Business will, no later than 20 Working Days

<<O

7.3

after the request, give you a clear and full written explanation as to why we consider
that:

7.2.1 the relevant promotional funding is reasonable in the circumstances; and
7.2.2 the relevant promotional funding is part of the Supplier Contract.
Funded Promotions

If we or an FSNI Business order Groceries from you in connection with a funded
Promotion at a promotional price, we or the FSNI Business will:



8.1

8.3

7.3.1 ensure that the basis on which the quantity of the Purchase Order is
calculated is transparent;

7.3.2 repay you the portion of the promotional funding relating to any of those
Groceries that are sold at a non-promotional price; and O

7.3.3 not cancel an Accepted Purchase Order or reduce the volume of E
Accepted Purchase Order by more than 10% without your writ@& nsent,

unless:

@) we or the FSNI Business have given you re @e written
notice of the cancellation or reduction; or @

(b) we or the FSNI Business compensagge yoll for any net resulting

costs, losses or expenses incurred Onsuffered by you as a direct
result of us failing to give reaso notice of the cancellation
or reduction,

in which case we or the FSNI Bygsinéss do not have to obtain your written
consent to cancel or reduce t cepted Purchase Order.

Delivery of Grocerieos

DELIVERY

Groceries must IVered:

8.1.1 to t ace set out in each Accepted Purchase Order;

8.1. Q’Tlhe agreed delivery timeframe (or if not agreed, as soon as reasonably
possible, within normal business hours of the place of delivery); and

"3 during the booked delivery window (if applicable).

@‘ All deliveries must comply with the delivery requirements set out in:

<<O

8.2.1 our Policies and Compliance Requirements including, where applicable,

the Reeeiving-and-CarrierGuidelinesReceiving and Carrier Rules and

Standards; and

8.2.2 any Commercial Terms agreed with us or an FSNI Business, including if
applicable for direct to store delivery.

You will tell us as soon as possible if you become aware of any cultivation,
processing, packaging, storage, or transport problems that may impact the quality,
safety or delivery of Groceries.



8.4

8.5

8.6

9.1

9.3

You are not required to use FSNI Transport or Foodstuffs Inbound to deliver the
Groceries to our distribution centre or direct to store (as applicable). However, you
may choose to appoint FSNI Transport or Foodstuffs Inbound for these deliveries.

Overseas Groceries

Where Groceries are delivered from a location outside New Zealand, you will &
provide at your cost: C)

8.5.1 if requested, advance samples of the Groceries to be forwarded t(%i
when the Groceries arrive in New Zealand and are cleared by ﬂﬂ istry
of Primary Industries (or any replacement regulator); and

8.5.2 all documentation required to transport the Groceries Zealand, in
the form reasonably required by us and the relevant Zealand
authorities such as New Zealand Customs Servidgsincluding:

documents; and

(@) prior to shipment, inspection and fé&eports and other

(b) within 48 hours of shipment, ;:ipping documents (including
packing lists, declarati ns?certificates of origin and packing
notes). 4

Where you are responsible for th@ortation of the Groceries into New Zealand,
you must obtain all necessary @ ces and permissions required to export the
Groceries from the reIevan?ou ry and to import the Groceries into New Zealand.

O

OWNERSHIP A K

a

Ow of the Groceries passes to us or the FSNI Business on the earlier of the
d mhave paid for the Groceries or the date those Groceries have been
vered in accordance with the Supplier Contract.

\ isk

Risk in the Groceries passes to us or the FSNI Business on delivery (unless the
Groceries are Overseas Groceries, in which case risk and title will be determined in
accordance with the agreed Incoterms).

Rejected Groceries

Ownership and risk in any Groceries rejected under clause 10 will pass back to you
as follows:

9.3.1 if we have paid you for those rejected Groceries, once you have provided
a refund or credit in accordance with clause 10.5; and



9.3.2 in all other cases, when the rejected Groceries are collected from the
delivery location.

10 RIGHT TO REJECT AND CLAIMS

Non-Compliant Groceries

O&

10.1 If we or an FSNI Business reasonably determine that Groceries are Non-Cq &?
then we or the FSNI Business may reject the Groceries in accordance wiyd t

clause 10. s

10.2 Non-Compliant means the Groceries:

10.2.1 are not delivered within the agreed delivery timefr, m(g}during the
booked delivery window (if applicable); %‘
10.2.2 are not in Acceptable Condition; or O

10.2.3 have use by, best before or packed o s which we or the FSNI
Business reasonably consider to be gnsufficient for distribution and resale
in the normal course of busin

10.3 Neither of the following is accepta@Vany Groceries:
10.3.1  the signing of a deIiv@ote or similar; or

10.3.2 where the GrgegNges are delivered directly to an FSNI Business, payment
s by us.

for those C\
10.4 For any Non-C %nt Groceries we will:

10.4.1 4 hours of delivery, notify you that the Groceries are Non-
pliant and that they are rejected,

, Q within 48 hours of delivery, advise you in writing of the reasons the
% Groceries are rejected as Non-Compliant; and

\ 10.4.3

not reject any Non-Compliant Groceries after we or the FSNI Business
O have already accepted them as being in Acceptable Condition.
Q Right to reject Non-Compliant Groceries
10.5 For all Non-Compliant Groceries, we or the FSNI Business will be entitled at our

discretion to:
10.5.1  return the Non-Compliant Groceries to you at your own cost;

10.5.2 require you to collect the Non-Compliant Groceries at your own cost;



10.5.3 require you to pay the reasonable costs incurred in examining and storing
the Non-Compliant Groceries pending return to you or collection by you;
and/or

10.5.4 require you refund or credit us for the Non-Compliant Groceries.

10.6 Alternatively, we or the FSNI Business may discuss with you in good faith &
alternative arrangements to address the delivery of Non-Compliant Groceries C)
including a fair and reasonable reduction in the price of the Groceries.

Time for claims &2

10.7 Any claim under the above clause 10.5 will be made within a reas time (and
in any event, no later than 30 days after delivery of the Grocerigs). amount of
any such claim may be set-off against a future amount payable\{o you under clause

5.8. & ?\

Compliance with Supplier Invoicing Handbook

10.8 Where you deliver Non-Compliant Groceries dj an FSNI Business, you will
co-operate with them and comply with the Suppl¥er Invoicing Handbook in relation
to all returns and credits. ] ’

N\

11 SUPPLIER OBLIGATIONS A RANTIES

General obligations %

11.1 You must:

11.1.1 main ,Sequate premises, facilities, equipment and do all other things
ry to ensure that the Groceries will be delivered in Acceptable
ition and are stored and handled in accordance with our Policies and
%mpliance Requirements and any other applicable Laws;

Q; not supply any Groceries which do not comply with the warranties in

\é clause 11.2;

Q~ 11.1.3 immediately notify us or the FSNI Business if you become aware of a
O defect in any of the Groceries; and

Q 11.1.4 support and comply with the requirements of any recall programme for the
Groceries initiated by any governmental agency or other relevant
authority, or reasonably by us or an FSNI Business.

Warranties

11.2 On each occasion that you supply Groceries, you warrant that:



11.2.1  you will supply us or the FSNI Business with the agreed or requested
guantity of Groceries in accordance with each Accepted Purchase Order;

11.2.2 the Groceries are grown, extracted, produced, packaged, labelled,
presented, stored and/or supplied in compliance with the Supplier
Contract, our Policies and Compliance Requirements, and any applicable &
Laws;

11.2.3 the Groceries are in Acceptable Condition and are fit for sale or sup Iw
us to FSNI Businesses and by FSNI Businesses to the public (a é
applicable); ’{

11.2.4 the Groceries, any packaging, artwork, get up or design roceries,
and the supply of the Groceries does not infringe any s rty
Intellectual Property Rights; and

11.2.5 the Groceries will be free from any charge, &rig Interest or
encumbrance at the time that they are de@

11.3 You also warrant and represent that: é
11.3.1  you have authority to enter into !Ee éupplier Contract; and

11.3.2 you, or where applicable rg t growers and/or producers, hold, will
maintain and will complyRywith all necessary certificates, licences, permits
and other approvals 'r d by applicable Laws or the Policies and
Compliance Requiemeénts for the manufacture, packing, supply and
storage of the ies. This includes NZGAP (including the Social
@- add-on) and/or GLOBALG.A.P (including GRASP)
certificg@n. ¥ou may only accept a Purchaser Order and/or supply

Grocvit us when applicable GAP certification is valid.

Reportiz@

114 Yo o provide us with reports and performance updates in relation to the
r es as required by the Policies and Compliance Requirements or as
rwise reasonably requested by us or an FSNI Business. Without limiting the
bove, you will provide us when asked with evidence of the GAP certification
Q~ required by clause 11.3.2. You must also supply evidence of re-certification prior to
O the expiry date of the current certification to ensure you can continue to supply

Groceries under the Supplier Contract.

12 WASTAGE

Payments for Wastage

12.1 Neither we nor an FSNI Business will directly or indirectly require you to make any
payment to cover any Wastage of Groceries incurred while the Groceries are under
the effective control of us or an FSNI Business (or a contractor or agent).
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12.1 For the avoidance of doubt, unfithess for sale of Groceries discovered or
determined while under the effective control of us or an FSNI Business (or a
contractor or agent), but incurred earlier is not Wastage to which clause 12.1

applies.

13 BUSINESS C?%TY CHARGES

Requir S

13.1 FSNI Business may require you to pay a charge for our business activities
h as storing or transporting Groceries within our business operations (Business

\%tivity) as agreedprovided-for in your Commercial Terms (Business Activity
Charge).

@; We or an FSNI Business may only require you to pay a Business Activity Charge

where:

13.2.1 the amount of the Business Activity Charge is reasonable in the
circumstances, having regard to:

(a) the likely benefits to you from the Business Activities;

(b) the likely benefits to us or the FSNI Business from the Business
Activities; and



(c) the costs borne, or contributions made, by us or the FSNI
Business for the Business Activities; and

13.2.2 we or the FSNI Business give you a clear and full written explanation as to
why we consider:

(@) the Business Activity Charge is reasonable in the circumstances; &
and C)
(b) the Business Activity Charge is permitted by the Supp ieQ~E
Contract.
14 RANGE REVIEWS <' O

Product ranging and shelf space allocation principles ?‘

14.1 As required by the Grocery Code, we and each FS@U iness:
14.1.1 have adopted product ranging and s@ace allocation principles;
14.1.2  will act in accordance with thas priﬁciples and keep them up to date; and

14.1.3  will apply them without dis Wation (including without discrimination in
favour of our private | roducts).

Carrying out Range Reviews

14.2 We or an FSNI Busi @way from time to time carry out a range review of the
Groceries suppli xou (Range Review).

14.3 Within a rea le time before conducting a Range Review, you will receive
clearly e d written notice of:

14.@ e purpose of the Range Review; and
.2 the key criteria governing ranging decisions.

1 \ Following the Range Review, we or the FSNI Business will provide you with a
reasonable period of time to discuss the outcomes of the review, including the basis

QO for our final decisions.

15 DELISTING

When can we delist?

15.1 We or an FSNI Business may at any time decide for genuine commercial reasons
to delist (as that term is defined in clause 198(2) of the Grocery Code) a Grocery



product in accordance with the notice requirements in clause 15.2. Genuine
commercial reasons include but are not limited to:

15.1.1  your failure to meet reasonable quality or quantity requirements as agreed
in respect to the Grocery product;

15.1.2 failure of the Grocery product to meet reasonable commercial sales or &
profitability targets as notified to you in, or in accordance with the Suppli(}
Contract; and

15.1.3 your persistent failure to meet reasonable delivery requiremenﬁz
notified to you from time to time in accordance with the SupglieNContract.

Notice of delisting O

15.2 We or the FSNI Business will give you reasonable written gatjce of the decision to
delist the Grocery product, setting out the reasons for the ddisting, and informing
you of your right to have the decision reviewed.

15.3 The notice requirements in clause 15.2 above pply if:

15.3.1 time is of the essence (including for<Grocery product recalls, withdrawals
or safety issues); or i

15.3.2 there are persistent issn.@(supply of the Grocery product that have
resulted in us or the @ usiness being out of stock or stocked at
significantly reduogd Is

in which case the Gro Soduct may be delisted immediately on written notice to
you, giving a clea,rg ffl explanation as to why it is considered that time is of the
essence or thege ardpersistent issues with supply (as applicable).
Consequ@if delisting

Fro ate advised, the Grocery product will be delisted, and we or the FSNI
% will be under no further obligation to purchase the Grocery product from

15.4

Supplier Contract, which will otherwise remain in full force in respect of all other

16‘\ elisting of an individual Grocery product shall have no effect on the terms of the
O Groceries supplied from time to time.

Q 15.6 We will have no liability to you for any loss whatsoever in connection with the
delisting of a Grocery product.

Request for reasons and review

15.7 If you make a written request for a statement of the genuine commercial reasons for
the delisting, or any information relating to the delisting, we or the FSNI Business
will promptly comply in writing with such request.



15.8 If you make a written request for review of the decision to delist the Grocery
product, we or the FSNI Business will promptly review the decision regarding the
delisting and provide you with written notice of the review outcome including the
basis for that decision.

When clause applies Q~E

16.1 This clause applies if we or an FSNI Business receive a customer comp¥aindthat we
reasonably believe is caused, or contributed to, by your failure to ¢ ith the

Supplier Contract. :
Resolving a complaint ‘

16.2 We or the FSNI Business may:

16 CUSTOMER COMPLAINTS

16.2.1 decide to deal with and respond to any aint regarding the Groceries
ourselves; and/or

V4
16.2.2 refer any complaint regarding.Lthroceries directly to you.

16.3 If we or the FSNI Business refer @%int regarding the Groceries directly to you,

then you will: O

16.3.1 co-operate to h@solve the complaint; and

16.3.2 comply wit\@asonable directions provided to you in relation to the
complai

v

17 CHAN E SUPPLIER CONTRACT

(QQS to be agreed

17.1 \ cept as set out below, no change to the Supplier Contract will be effective unless
it is agreed in writing by us both. Under no circumstances will we retrospectively

OQ“ seek to vary the Supplier Contract.
Q Unilateral variation

17.2 We may change the Supplier Contract without your agreement if the change is
reasonably necessary to comply with Laws or is in accordance with Schedule 2.

17.3 We may change the Policies and Compliance Requirements without your
agreement because of changed business requirements or objectives and where the
change does not impose additional obligations or costs on you as a supplier, or if
the change is reasonably necessary to comply with Laws.



17.4 We will only make a change under clause 17.2 or 17.3 if the change is reasonable
(having regard to the benefits, costs, and risks (if any) for both parties). We will
keep records for at least 7 years for each change setting out why we consider that
the change is reasonable in the circumstances and that the other matters in clause
9(2) of the Grocery Code are satisfied.

17-417.5 We will give you reasonable notice of the change, its terms and our reasons for it. &
This will include a clear and full written explanation as to why we consider that t eC)
change is reasonable in the circumstances and that the other matters in clau?

of the Grocery Code are satisfied. &

18.1 You will obtain and maintain public and product Iiabililﬁqsurance cover of not less
than $10,000,000 (or such lesser amount agreed i@ting by us in good faith,
having regard to the size of your business).

18 INSURANCE

Public and product liability insurance

Evidence of insurance 4

18.2 If asked, you will promptly give us r§a®able evidence that the required insurance

is in place.
19 CONFIDENTIALITY O%

Confidentiality @&3 ions

19.1 The parties

- %%
19.2 either party may use the Confidential Information of the other party other than for
the purpose for which it was disclosed and may only disclose it or make it available
O or accessible to employees or agents who need to have that information in
Q connection with that purpose.

19.3 Both parties must establish and monitor systems to ensure compliance with clause
19.2.

194 This clause 19 does not apply to information that:
19.4.1 s publicly available; or

19.4.2 comes into possession or knowledge of a party:



19.5

19.6

20

20.1

20.2

20.3

20.4

(@) independently of the other party; and
(b) without any breach of clause 19.2.

The disclosure restrictions in this clause 19 do not apply to information that is

required to be disclosed by law or by the rules of a registered stock exchange,

provided that the disclosing party must promptly notify the other party of such &
requirement (to the extent permitted by law) and must only disclose such C)
information as is strictly required.

Disclosure to Commerce Commission &2

Nothing in this clause 19 stops you from disclosing any Confidenti mation to
the Commerce Commission. Where it is reasonable to do so, y msk the
Commission to keep our Confidential Information confidential tqthg extent it is able
to do so under the Official Information Act 1982. ?\

INTELLECTUAL PROPERTY O

Ownership of Intellectual Property Riggts V4

All Intellectual Property Rights owne%{el her party (present and future) will
remain the property of that party. of us will use the Intellectual Property
Rights of the other except in a nce with this clause 20, or with prior written
approval.

In developing or prod %rivate label range products, we will not infringe any
Intellectual Proper s held by you in relation to the Groceries, including
Intellectual Propé€rtiNRights in branding, packaging and advertisement.

Licence gi you

li Ple, licence to download, use, copy, communicate to the public and adapt
r Intellectual Property Rights (including any product images, trade marks or
motional material) in connection with the use, marketing and sale of the
Groceries by us or an FSNI Business. For example, we may alter the format (such
as by cropping) and make minor changes to layout and colour schemes for the
purpose of adapting your marketing material to our promotional display format(s),
but we will not make material changes to the overall look and feel of your branding.

You Qo us and the relevant FSNI Business a non-exclusive, royalty-free, sub-

We or the FSNI Business will also be entitled to take our own photographs of the
Groceries to be used to advertise or promote the Groceries.



21

21.1

21.2

21.3

21.4

21.5

PRIVACY AND DATA BREACH

Privacy

We both agree to comply with the Privacy Act 2020 where any Personal Information
is disclosed by the other party (or disclosed to you by an FSNI Business) under or &

in connection with the Supplier Contract. O
We and each FSNI Business will process Personal Information in accordanc

the Foodstuffs and banner privacy policies. Before giving any Personal Inf n

to us or an FSNI Business, you will ensure the individual to whom the Pgrsgnad
Information relates has been provided with all notices, and given an nts,
required by applicable privacy Laws, to enable us and each FSNI Ss to store

and process the Personal Information as contemplated in the FUp Contract.

Data breach ?\

We or you will immediately tell the other in writing, @Ne full details, about any
actual or suspected accidental or unauthorised to or data breach involving,
or temporary or permanent loss of access to, a%odstuffs Data or Supplier Data
(a Data Security Incident) and co-operate wjh the other in any investigation in
respect of the Data Security Incident.

If either party notifies the other of \/Security Incident, we and you will work
together in good faith to determpd hether the Data Security Incident is notifiable
to any regulator(s) and/or affe individual(s) and, if so, to agree the form and
content of the announce r notification. Nothing in this clause is intended to
restrict a party from c g with its privacy breach notification obligations under
the Privacy Act 2020\

This clause lwes in addition to any other privacy or data protection
requiremeg{s e Policies and Compliance Requirements or terms that apply to
f

your UQ er services we make available to you (such as the Supplier Portal).

22 é%ORD KEEPING AND AUDITS
Q} Record keeping
Q@.l

22.2

Both parties will keep reasonable records in relation to the Supplier Contract
(including, in your case, any documents necessary for tracing purposes) for at least
7 years or any longer period required by Laws. If reasonably asked, either party will
provide the other with copies of, or access to, these records.

Audits

We may conduct food safety related audits as provided in the Policies and
Compliance Requirements. Otherwise, if we reasonably suspect any material non-
compliance, we may audit your compliance with the obligations under the Supplier



Contract if we give you at least 10 Working Days' written notice. If this happens, you
will promptly provide us with any access, information or assistance reasonably
required.

22.3 For all audits, we agree to comply with your reasonable confidentiality and security
requirements, and that the audit will be done in a way that reasonably minimises &
any disruption to you.

23 TERM AND TERMINATION &
Term of agreement i ;

23.1 The Supplier Contract will commence once both parties have ggngd this
agreement, and will continue unless either party ends it un@h clause 23.

Termination for convenience &
23.2 Either party may terminate the Supplier Contract time by giving 3 months'
written notice to the other party. At the end of t -month period, the Supplier

Contract will terminate. We will only exergise @ur rights under this clause acting in
good faith and for genuine commercial ﬁ:%ons.

23.3 Termination under clause 23.2 wi \ﬁect any Accepted Purchase Order for
Groceries and the Supplier C will continue for this purpose.

Our rights of terminatioe
23.4 Acting in good fait \@y terminate the Supplier Contract and any Accepted
Purchase Order diately by giving you notice in writing if:
23.4. 1 in material breach of the Supplier Contract and that breach is not
le of remedy;

you are in material breach of the Supplier Contract that is capable of
remedy and such breach is not remedied within 10 Working Days of
% receipt of notice of the breach given by us;

Q~ 23.4.3 you become bankrupt, are placed in administration or liquidation, have a

O receiver or statutory manager appointed over any of your assets, become
Q insolvent, cease to carry on your business, or make any composition or

arrangement with your creditors other than because of a genuine solvent

reconstruction, amalgamation or scheme of arrangement;
23.4.4 you sell, or agree to sell, your business without our prior written consent;

23.4.5 you are a body corporate and undergo a change of control that we
reasonably believe could materially affect our interests. For the purposes
of this clause, “control” means the power to exercise more than 50% of



4

the voting interests of you, or ownership of more than 50% of the
beneficial or legal interests in your income or capital; or

23.4.6  anything substantially similar to the events above happens in the
jurisdiction of your incorporation or registration.

Your rights of termination &

23.5 You may terminate the Supplier Contract and any Accepted Purchase Orders ?\
immediately by giving us notice in writing if:

23.5.1 we are in material breach of the Supplier Contract and that br ,%s not
capable of remedy;

23.5.2 we are in material breach of the Supplier Contract thﬁ?apable of
remedy and such breach is not remedied within orking Days of
receipt of notice of the breach given by you;

23.5.3 we become bankrupt, are placed in admition or liquidation, have a
receiver or statutory manager appoi gr any of our assets, become
insolvent, cease to carry on our busineSs, or make any composition or
arrangement with our creditors thef than because of a genuine solvent
reconstruction, amalgamationﬁkcheme of arrangement.

Event beyond contr(Os

24 GENERAL

24.1 Neither of us is li kr any act, omission or failure under the Supplier Contract
(except failur, et an obligation to pay money) if that act, omission or failure
arises dir m an event beyond the reasonable control of the relevant party.

24.2 If einb rty wishes to rely on this clause, it will:

impacts, that such an event has occurred or is likely to occur; and

EQ.l notify the other party in writing, including with reasons and perceived

the performance of its obligations under the Supplier Contract and
continue to carry out its obligations under the Supplier Contract to the
extent possible.

Q~ 24.2.2 take all reasonably practicable steps to limit the effects of that event on

24.3 Performance of any obligation affected by an event under this clause will be
resumed as soon as practicable after the termination or abatement of that event.

Notices

24.4 We will each give notices under the Supplier Contract in writing to:



24.4.1 the other party’s physical or contact email address;

24.4.2 by hand, prepaid post, or by email to the address for the other party’s
contact person as agreed from time to time; and

24.4.3 copying legal@foodstuffs.co.nz (or such other legal email address that we &

notify you in writing). C)
Disputes ?\
gte

24.5 If any dispute arises out of, or in connection with, the Supplier Contract ()&h ),
you may refer the Dispute to the Grocery Industry Dispute Resolution, S ein
accordance with Part 4, Subpart 5 of the Grocery Industry Act (Gr Dispute

Resolution Scheme)

24.6 If the Dispute does not meet the criteria set out in the Gro g{stry Act, or you
do not elect to refer the Dispute to the Grocery DisputeRes§lution Scheme, then
the following dispute resolution procedure will apply arties’ respective contact
persons will, within 10 Working Days of written ng y either party to the other of
the Dispute (Dispute Notice), negotiate in googkidi{h with a view to resolving the
Dispute. If the Dispute is unable to be resolved within 20 Working Days of the
Dispute Notice, the parties will refer the Djspute to senior management of each

party.

No retaliation %

24-624.7 Under no circumstances Wi?\we;r an FSNI Business Retaliate against you.

Assignment §
N\

24-724.8 Neither party wj {jﬁ&ctly or indirectly assign, transfer, or otherwise dispose of any
{Jﬁ?gﬁ

of its rights tions under the Supplier Contract without the prior written
consent o@n er party (such consent not to be unreasonably withheld or
delaye

I ship of the parties

%@thing in the Supplier Contract will make either party a partner, agent or joint

Q~ venturer of the other.

Further acts

Q 24-924.10 Each party will, at its own expense and when requested by the
other party, promptly do, sign and deliver everything reasonably required for the
purposes of and to give full effect to the Supplier Contract, its provisions and any
transactions contemplated by it.




Governing law

24-1024.11 The Supplier Contract shall be governed by and interpreted in
accordance with the laws of New Zealand and the parties submit to the non-
exclusive jurisdiction of the New Zealand courts.

Survival &

243124.12 Termination or expiry of the Supplier Contract will not affect ?\
rights and obligations of the parties immediately prior to termination, or any
provisions of the Supplier Contract which are intended to, or should reas.t‘{b :
survive termination.

Invalidity O

241224.13 If any one or more of the terms of the Sgyaplier Contract is
invalid, void, illegal or unenforceable, it will not affect t al{dity, existence, legality
and enforceability of the remaining terms.

Waiver é

24-1324.14 Failure to exercise or delay in exercising any right under the
Supplier Contract will not operate as a er of that right. A party will not be
deemed to have waived any right ;&{}m Supplier Contract unless the waiver is

in writing and signed by an autho epresentative of that party. Any such waiver

will not be a waiver of any subg t ent or continuing right or of any other provision
in the Supplier Contract. s
Consumer Guarante

24-1424.15 ~,<Nae parties agree that the Groceries are supplied under the

Supplier Conga r resale and otherwise in trade, and that the provisions of the
Consume@antees Act 1993 will not apply to that supply.

L@é ts and electronic signhatures

This agreement may be signed in any number of counterparts
cIudlng by email or other electronic means). The counterparts, taken together,
constltute one and the same instrument.

24.17 The parties each consent, for the purposes of the Contract and
Q Commercial Law Act 2017, to any party signing this agreement by electronic
signature in accordance with the above.

25 DEFINITIONS

25.1 In these Legal Terms, the following definitions apply:

Acceptable Condition means:



(&) compliant with any reasonable standards or quality specifications which are
notified to you via https://www.foodstuffs.co.nz/partnering-with-us/Working-
together-with-suppliers or otherwise agreed with us or an FSNI Business from
time to time;

(b) produced in accordance with all applicable food and safety standards and &
Laws;

(c) of correct size, quantity and quality and conforms with any samples pro |a?~
to us or an FSNI Business; é

(d) in acceptable presentation and packaging (i.e. no damaged or @aekagmg
or stock) and compliant with the crate and carton specificatic@ utin

Schedule 3; C}

(e) infood grade packaging; ?\

(f)  appropriately labelled and within acceptable u dates/best before dates
(as applicable);

(9) appropriately segregated; and ,é

(h) otherwise in acceptable condition“@Athe reasonable discretion of us or an

FSNI Business) for distributiog\@resale in the normal course of business;
Accepted Purchase Order h@e eaning given in clause 3.2;

BCTI has the meaning %u clause 5.1.2;

Business Activit meaning given in clause 13.1;
Business A ti%harge has the meaning given in clause 13.1;
Comm ﬁrms has the meaning given in clause 2.4,
ntlal Information has the meaning given in clause 19.1;
Qa Security Incident has the meaning given in clause 21.3;
Q~\ Dispute has the meaning given in clause 24.5;
O Dispute Notice has the meaning given in clause 24.6;
Disputed Amount has the meaning given in clause 5.5;

Foodstuffs Data means confidential information of us or an FSNI Business, and
any Personal Information disclosed to you by us or an FSNI Business;

Foodstuffs Inbound means Foodstuffs Inbound Limited;

FSNI Business means any Member Store, or any company owned or controlled by
us;



FSNI Transport means FSNI Transport Limited,;

Groceries means the groceries described in each Accepted Purchase Order that
are supplied, or to be supplied, by you and includes samples, packaging and
labelling, and any accessories, documentation, or publication accompanying the

groceries; &
Grocery Code means: C)

(a) the Grocery Supply Code 2025; or Q~E

(b) any replacement Grocery Supply Code made in accordanc&ﬂhthe

Grocery Industry Act; O\

Grocery Dispute Resolution Scheme has the meaning g'?n\in clause 24.5;

Grocery Industry Act means the Grocery Industry etition Act 2023;

Grocery Industry Law means the Grocery Indu t, and all associated
regulations (including the Grocery Industry Comygetition Regulations 2023), codes
(including the Grocery Code), and any aﬂendrnents from time to time;

GST means goods and services t \/

Intellectual Property Rights all intellectual property rights (present and

future) and includes any pagen gistered designs, trade marks, copyright, know-
how, trade secrets, and t or business concepts, in each case whether
C

registered or unregist d any analogous right worldwide;

Laws means all , fegulations, bylaws, rules, industry codes of practice, and
licensing and\c nt requirements (including, without limitation, the Grocery Code,
the Austrad Zealand Food Standards Code and all applicable product safety

and pa@ requirements);
e

rms has the meaning given in clause 2.1.3;

%m ber Store means a person that is a franchisee of us;

Q~ Non-Compliant has the meaning given in clause 10.2;

Q Overseas Groceries means Groceries that are delivered from outside of New
Zealand;

Permitted Charges means those deductions set out in the Commercial Terms
which may include settlement terms, cross dock or fresh distribution centre logistics
fees, volumetric terms, co-op charges, and/or merchandising charges;

Personal Information has the meaning given in the Privacy Act 2020;



Policies and Compliance Requirements means our policies, practices,
requirements and standards found at https://www.foodstuffs.co.nz/partnering-with-
us/Working-together-with-suppliers (at the date both parties have signed this
agreement and as updated from time to time with your prior agreement or in
accordance with clause 17), together with your completed compliance pack which
contains important safety and quality compliance requirements, and payment
obligations relating to product recalls;

Price has the meaning given in clause 4.1; 2 ?‘

Price Increase Request has the meaning given in clause 4.4,
Promotion means, from time to time: Os

(a) any offer for sale (whether or not accompanied by soma&gtjfer benefit to a

customer): ?\

(1) at an introductory or reduced price, of ifyolving non-standard sales
activity;

(i) as agreed between us or an FSN;d Business, and you; and
V4

(iii) that is intended to last l'mknly a specified period; or

(b) any advertising or other ingstalg ‘or online marketing activity (including a
giveaway or an in-stor duct placement or promotional display):

(1) as agree@ween us or an FSNI Business, and you; and
(i) th %\Qnded to last for only a specified period,;
Promotion Co utlon has the meaning given in clause 7.1,

Purch er means an order submitted by us or an FSNI Business to you
at you supply groceries in accordance with the Supplier Contract;

taliate has the meaning given in clause 30 of the Grocery Code;

ge Review has the meaning given in clause 14.2;
\w\ﬁe

Q.
<<O

Security Interest has the meaning given in the Personal Property Securities Act
1999;

Supplier Contract has the meaning given in clause 2.1;

Supplier Data means your confidential information and any Personal Information
disclosed by you to us or an FSNI Business;

Supplier Portal means Foodstuffs eXchange or such other URL as notified to you
by us;

Valid Invoice has the meaning given in clause 5.1;

O&



Wastage means Groceries that are unfit for sale; and
I I . . in ol 1

Working Day means any day other than Saturday, Sunday or any public holiday in

Auckland. &






SIGNATURE PAGE
Executed as an agreement.

Date: Date of last signature below.

Foodstuffs North Island Limited by: &

[Name of Supplier] by:



Schedule 1 Amendment schedule

[Any amendments to the Ts & Cs to be inserted here otherwise put NA|]



Schedule 2 Commercial Terms Schedule

The following Commercial Terms under clause 1 apply to direct-to-store charge through

supplies to us by you:

@oss dock supplies to us by you:
O

SETTLEMENT DISCOUNT

Item Agreed rate

Settlement discount for Charge Through invoices. | 2.5% or 3.75%%

-~
FSNI Supplier Invoicing Handbook govern payment  [Supplier to )
timeframes for Charge Through Invoices. choose one term.
Delete option not
4re%1ired.]

2.5%

Payment on the 1st Working Day of the week %C>

days after the end of the week of invoice.

4
3.75%
Payment on the 1st Working Day% week 21
days after the end of the weel@ ice.
The settlement disco be applied to all
deposit crates and hat are transacted
through charge tb@h. Significant manual

otld otherwise be incurred as

processing co
any deducti uld require manual intervention.

rs should consider supplying
ross docks and utilise SAP Fresh Buy
in the most efficient manner at the

A
¢
o

' The following Commercial Terms under clause 2 apply to

SETTLEMENT DISCOUNT AND CHARGES

ltem Agreed Rate
Settlement discount for Fresh DC, Cross Dock 2.5%
supply, or Managed Directs.

Logistics fee per crate. $1.321
Logistics fee per bin. $26.304-20



Payment will be made within 14 days of BCTI to
Supplier.

Recalculation of logistics fees &

142.1  Effective 1 July 2025, we may change the above logistics fees by the percentage
change to the consumers price index (CPI) calculated for the 12 months to 31
December of the previous year. &

+22.2  Effective 1 July each year following, we will recalculate or change the logistics fees,

alternating between: O\
-

234221 the actual costs methodology described in Schedule 4
(applying financial data for the period 12 months to 31 December of the

previous year); and & Y
~~N
124222 the percentage change\tgthe CPI in the previous year,

as described in clause 2.12111

Notice of logistics fees recalculation o! chﬁnge

charges under clauses 2.12:-11-1 and 2.22:2%:2 above. Any notification of a
recalculation of the logistics fees based on actual cost methodology will be
accompanied by a certificate from an appropriately qualified provider of financial
services (paid for by us) confirming that any increase or decrease has been
calculated in a way thaLi_§ reasonably consistent with the methodology set out in

Schedule 4. &

23 OTHE S

1+42.3  We will give you at least 3 months' notice before recalculating or changing the

2:33.1 A high priority will be given to deliver competitive pricing and service levels to the
\Foodstuffs fresh distribution network reflecting the volume of Groceries that is
\‘purchased through this channel.

. You will upload pricing and volume availability information into Supplier Fresh Buy
O on a weekly and/or daily basis as required by us.

Q 2-53.3  Given the speed of fresh produce sales, GST BCTI are utilised. Foodstuffs will
issue an invoice given we are in a better position to determine the final value of
supply. You agree that Foodstuffs will supply the BCTI to you and Foodstuffs will
also keep a copy. The BCTI will comply with the IRD requirements in regard to the
BCTI invoice.

2:63.4 The use of SAP Fresh Buy and Supplier Fresh Buy by suppliers enables efficient
use of technology to process deposit crate returns and pallets. Accordingly, the



settlement discount will not be charged on the deposit crate returns and pallets
when the Fresh DC and cross docks are utilised to supply Foodstuffs.



Schedule 3 Crate and Carton Specifications

1 SPECIFICATIONS

1.1 Display a crate card - All Groceries supplied need to be fully traceable to source &

and must display a produce crate card or sticker. An example is shown below.

ya

Barcode XXXXX Country of Ori;;Q‘(gv
Product description Including count and weight %
Supplier name XXXX O

GAP Number XXX C}

NZ Wholesale GAP ?‘

Variety &

Organic Certification Number if applicable O

Article code é Dispatch date

1.2 To be fully traceable, the crate card
name/brand (plus the grower'sAgye/code, address, contents, grade, class, size
and minimum weight, country @ gin and NZGAP or GLOBALG.A.P Number).

1.3 Any Groceries supplieg-#g carton should identify ‘Packed On’ date (e.g. Pkd
DD/MM/YY) on outeg carton. Labelling will identify grower and wholesaler's
name/brand (plu eoxer‘s name/NZGAP code, address, contents, grade, class,

size and minimw ight).

1.4 If a ‘Pac " date is to be used, it should not exceed the days specified in the
Food roduce Specification at the time of receiving Groceries into
jon centre or store.

dié
15 ask that retail ready punnets are packaged using Recycled PET (‘RPET’) as
\ er our Foodstuffs sustainable packaging guidelines. All information can be found
at our Packaging Sustainability page.

QG All retail ready packaged processed Groceries need to depict either a ‘Use By’
Q or ‘Best Before’ date dependent on the nature of the Groceries, i.e., if the
Groceries are unsafe to consume past a set date then a ‘Use By’ date needs to be
depicted, or if Groceries are not to be consumed past a set date only for quality
purposes then a ‘Best Before' date needs to be depicted.

1.7 All packaged retail ready product will comply with the product specific appropriate
labelling requirements as specified by the Australia New Zealand Food Standards
Code.



Staff costs for all Fresh
DC employees involved
in the cross dock

operation including DC

management and
supervisors

1m crates x $1.20 W0,000 x $1.00 + 200,000 x $1.00 =  $1.7m/
@ crates crates 1.5m

&

Schedule 4 Methodology of Logistics Fee Recalculation

Facilities and handling costs will be added together to establish the North Island Logistics

fee. This reflects the cost of utilising cross dock facilities to maximise frequency and

efficiency to all North Island PAK'nSAVE, New World and Four Square Stores. Produce is
consolidated at the cross docks and allocated to stores for delivery from Houhora to &

Eastbourne. ( )

The logistics fee reflects the cost of receiving the produce, picking, and staging prod
delivery, consolidation into one logistics point and then to store. The benefit of th| e
that ordering is through one delivery point and the supply chain efficiency dellvé the

supplier. O

3'd party Cross dock
Palmerston North
volume

3'd party Cross dock
Wellington volume

Currently outsourced
Currently outsourced y

and cost negotiated
with 3 Party

and cost negotiated
with 3 Party

1S02 uIg/areld sansifo] pue|s| YLoN

Example ,Q

crates

Example crate: $1.13 (rounded to the nearest two decimal places)

N

@handlse Category Managers, Supplier Chain Senior management and Merchandise
ior management. It does not include investment in SAP Fresh Buy including the Supplier
resh Buy portal.



