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This Agreement is made

Between (1) Zespri Group Limited (“ZGL”)

And (2) The “Contractor” as named in Schedule 1 or 5

INTRODUCTION

A. ZGL has received an export authorisation under the Regulations from Kiwifruit New Zealand to export
Kiwifruit, which has conferred on ZGL the sole right to export Kiwifruit from New Zealand (other than to
Australia) subject to any collaborative marketing approvals issued by KNZ.

B. ZGL intends to purchase all Standard Supply Kiwifruit made available by the Contractor in the Season.
ZGL may also acquire other Kiwifruit by agreement with the Contractor.

C. The Contractor intends to do one or more of the following:
€) Supply Kiwifruit to ZGL produced from the properties owned or controlled by the Contractor;
(b) Supply Kiwifruit to ZGL produced by Option A Growers who have entered into an agreement with

the Contractor for the supply of their Kiwifruit to ZGL; and/or
(c) Supply various logistics, delivery, planning and other services in respect of Kiwifruit to be
supplied to ZGL by it or by Option B Growers to ZGL.

D. If the Contractor is a Registered Supplier, the Contractor has also entered into (or will enter into at the
same time it enters into this Agreement) the Enduring Funding Agreement.

E. The provisions of this Agreement relating to the supply of Kiwifruit and the provision of services apply to
all Kiwifruit to be acquired by ZGL:
(a) For sale or disposal in Europe, Japan and other offshore markets;
(b) For sale or disposal in Australia; and
(c) Subject to the Regulations, for sale or disposal in New Zealand.

F. Kiwifruit New Zealand may direct ZGL to enter into contracts with Collaborative Marketers as set out in Part

4 of the Regulations. In the event that ZGL receives directions in relation to Collaborative Marketing

Arrangements and to the extent that these directions relate to Kiwifruit supplied under this Agreement, the

Contractor intends to cooperate with ZGL to implement these directions subject to the provisions of Schedule

6.
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PART A GENERIC PROVISIONS

Al INTERPRETATION

Al.l In this Agreement, unless the context otherwise requires it is agreed:
Act means the Kiwifruit Industry Restructuring Act 1999;

Agreement means this agreement, the Schedules to it and the Supply Specifications, and includes any
variations to them;

Class 1 means Kiwifruit which meets the Class 1 requirements in the ZIL Quality Manual and falls within the sizes
for each Pool as specified in Appendix 1 of the Pricing and Payment Manual;

Collaborative Marketing Arrangement means any collaborative marketing arrangement approved by KNZ under
Part 4 of the Regulations;

Crop Protection Programme means the programmes forming part of the ZGL Crop Protection Standard as
described in the ZGL Grower Manual;

EDI Manual means the manual called the “EDI Specification for Suppliers,” as amended by ZGL from time to time;

Enduring Funding Agreement or EFA means the Enduring Funding Agreement between the parties dated 20"
December 2017, as amended from time to time;

Family Kiwi® means HE, HW and GA Kiwifruit which meets the Class Family Kiwi requirements in the ZIL Quality
Manual and falls within the sizes for each Pool as specified in Appendix 1of the Pricing and Payment Manual;

FOBS means stowed on board the ship or aircraft on which the Kiwifruit is to be exported or, in the case of Kiwifruit
to be marketed or disposed of in New Zealand, stowed at a place in New Zealand specified by ZGL. In the case of
a ship “stowed” means stowed and secured to the satisfaction of the ship’s master;

Grower means a person who:

@) is the owner, or lessee under a lease of one year or more, of a property on which Kiwifruit is produced and
that is identified by a KPIN;

(b) has title to that Kiwifruit while it is on the vine; and
(©) includes Option A Growers and Option B Growers.

Grower Number means the 5 digit number made up of the 4 digits allocated by ZGL for each KPIN plus a 1 digit
identifier allocated by ZGL to denote a Registered Supplier;

GST means goods and services tax imposed under the Goods and Services Tax Act 1985;
IAC means the Industry Advisory Council;
ISG means the Industry Supply Group;

Kiwifruit means the fruit of the genus Actinidia grown in New Zealand,;
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Kiwifruit New Zealand (KNZ) means the New Zealand Kiwifruit Board established under the Regulations;

Kiwifruit Titleholder means a person that is, at the relevant time prior to the delivery of title to ZGL at FOBS, the
titleholder to Kiwifruit that is to be supplied to ZGL, and includes Option A Growers and Option B Growers;

KPIN means the 4 digit Kiwifruit Property Identification Number in respect of a property on which Kiwifruit is
produced;

Non-Standard Supply means Kiwifruit which meets the specifications as described in Appendix 1(b) of the
Pricing and Payments Manual;

NZKGI means New Zealand Kiwifruit Growers Inc;

Option A Grower means a grower who has through execution of Schedule 5 appointed the Contractor as its
agent for the purposes of this Agreement;

Option B Grower means a grower who has through execution of Schedule 5 agreed to supply Kiwifruit directly to
ZGL under PART B of this Agreement and appointed the Contractor to provide Services in respect of such Kiwifruit
under PART C of this Agreement;

Packaging means the packaging material in which the Kiwifruit is packed for delivery to ZGL, including trays,
pocket packs, pallets, palletisation materials and product labels;

Pool means a Pool or Pools as specified in clause A2.1 of the Pricing and Payments Manual.

Pool Policy Manual is a document which sets out and stipulates the allocation rules in which revenue and costs
are assigned.

Pricing and Payment Manual means the Pricing and Payment Manual produced by ZGL for the purpose of
establishing the basis for payments to Contractors for Kiwifruit and Services under this Agreement;

PVR Kiwifruit means Kiwifruit of the GA or HE varieties;

Reasonable and Prudent Operator means, in the case of ZGL carrying out the responsibilities required under this
Agreement (including clause A3.5), the exercise of that degree of skill, diligence, prudence, foresight and
management, as determined by reference to good international practice, which would reasonably and ordinarily be
expected from a skilled and experienced international fruit marketing and distribution company engaged in the
same type of undertaking under the same or similar circumstances.

Regulations mean the Kiwifruit Export Regulations 1999, as may be amended from time to time;
Registered Supplier means a person registered by ZGL to provide Services to ZGL under this Agreement;
S&OP means sales and operations planning;

Season means the period of 12 months commencing on 18t April 2020 and ending on 31t March 2021;

Security Interest includes a mortgage, pledge, charge, lien, hypothecation, deferred purchase, title retention
and/or a security interest under the Personal Property Securities Act 1999;
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Services means:

(a) the delivery of Kiwifruit from a coolstore to ZGL at FOBS;

(b) the obligations of the Contractor specified in Schedule 2;
(c) the obligations of Registered Suppliers as specified in the Pricing and Payment Manual;
(d) the obligations of a Contractor under a SLA; and

(e) any other obligations of the Contractor specified in PART C of this Supply Agreement.
Service Level Agreement (SLA) means a service level agreement entered into pursuant to Schedule 6;

Standard Supply means Hayward and PVR Kiwifruit which meets the Class 1 requirements in the ZIL Quality
Manual and falls within the sizes for each Pool specified in Appendix 1(a) of the Pricing and Payment Manual;

Supply Specifications means:

(a) the ZIL Quality Manual;

(b) the Pricing and Payment Manual; and
(c) the EDI Manual.

Tray Equivalent means a standard unit of measure which refers to the number of pieces of fruit in a pack by the
size for that weight band (as defined in the ZIL Quality Manual);

Zespri® SunGold means the Kiwifruit grown from the Kiwifruit cultivar known as ZESY002 which is the subject of
New Zealand Plant Variety Right No. KIW042, and which may also be referred to as GA or Gold3 within this
Agreement;

Zespri® Sweet Green means the Kiwifruit grown from the Kiwifruit cultivar known as ZESHO004 which is the subject
of New Zealand Plant Variety Right No. KIW044, and which may also be referred to as HE or Green14 within this
Agreement;

Zespri®Hayward means Kiwifruit grown from the Hayward Kiwifruit cultivar which may also be referred to as HW
or Green within this Agreement;

ZGL means Zespri Group Limited;

ZGL Licensed Processor means an entity which has entered into a licence with ZGL to procure Class Il PVR
Kiwifruit from Contractors for the purpose of manufacturing processed products;

ZIL Quality Manual means the manual called the “ZIL Quality Manual,” as amended by ZIL from time to time in
accordance with clause A14;

ZIL means Zespri International Limited, a wholly owned subsidiary of ZGL;

Al.2 In this Agreement, a reference to:
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Al.3

Al.4

A2

A2.1

A2.2

A2.3

A2.4

€) a person includes a reference to a body corporate, association or partnership;

(b) a person includes a reference to that person’s legal personal representatives, successors and
permitted assigns;

(c) a clause, unless the context otherwise requires, is a reference to a clause in the part of the
Agreement that it appears;

(d) a Part, unless the context otherwise requires, is a reference to a Part of this Agreement;

(e) a Schedule, unless the context otherwise requires, is a reference to a schedule in this
Agreement;

® a document (including a manual) is a reference to that document as amended from time to time;

(9) a day is a reference to a calendar day, unless expressly stated otherwise;

(h) “including” and similar words do not imply any limitation; and

0] currency or dollars is a reference to New Zealand dollars.

The headings in this Agreement do not affect its interpretation.

The SLAs, Schedules and the Supply Specifications form part of this Agreement and are deemed to be
included in it. If there is any conflict between the terms of this Agreement, any Schedule and/or the
Supply Specifications, and a prevailing clause is not provided, then they will have priority in the
following order:

€) SLAs entered into pursuant to Schedule 6;

(b) clauses in PART A, PART B and PART C of this Agreement;
(c) the Supply Specifications;

(d) any other Schedules to this Agreement.

SCOPE OF CONTRACT

This Agreement will apply in respect of all Kiwifruit supplied and all Services provided to ZGL by the
Contractor during the Season.

PART A sets out generic provisions of this Agreement that apply to both the supply of Kiwifruit and the
supply of Services. PART B sets out provisions applying to the supply of Kiwifruit. PART C sets out
provisions applying to the supply of Services.

PART A, PART B and PART C of this Agreement apply to the Contractor in respect of Kiwifruit supplied
from Option A Growers.

PART A and PART C of this Agreement apply to the Contractor, in respect of Kiwifruit supplied from
Option B Growers.
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A2.5

A2.6

A2.7

A3

A3.1

A3.2

A3.3

A3.4

A3.5

A3.6

PART A and PART B of this Agreement apply to Option B Growers, in respect of Kiwifruit supplied to ZGL
from those Option B Growers. Where the Contractor is providing the Services to an Option B Grower in
accordance with PART C, all references to Contractor in PART A and PART B shall be read as the
Option B Grower.

In addition, PART A and PART C apply as provided in clauses C1.5 and C6.

The expression “as applicable” where used in this Agreement shall be interpreted having regard to
clauses A2.3to A2.6.

ZGL OBLIGATIONS

ZGL will comply with this PART A in respect of both the supply of Kiwifruit under PART B and Services
under PART C by the Contractor, as applicable.

ZGL will provide the Supply Specifications to the Contractor in written form. Where the Contractor is
providing Services to an Option B Grower, the Contractor will provide such Supply Specifications to
such Option B Grower.

ZGL must supply to the Contractor any information that is reasonably necessary to:
(a) demonstrate adherence to contracted obligations under this Agreement; or
(b)  assist the Contractor in meeting its obligations to ZGL under this Agreement
except where ZGL reasonably believes that the information is confidential or commercially sensitive.

ZGL will take reasonable precautions to ensure that it meets the obligations of confidentiality as set out in
clause A10. Given the need to provide limited access to all Contractors to its business database
systems and recognising the risks associated with provision of that access to external parties, ZGL will
not be liable for any breach of its obligations under clause A10 caused by unauthorised access
(excluding staff or third party service providers under clause A3.6) to its business database systems.

Subject to any special arrangements agreed under any applicable SLA pursuant to Schedule 6, ZGL is
responsible for arranging carriage, discharge, storage and sale and distribution of Kiwifruit supplied
under this Agreement beyond FOBS and for payments of the proceeds of sale of that Kiwifruit to the
Contractor or as directed by the Contractor. ZGL is also responsible for developing policies and making
arrangements which it considers appropriate for the purpose of managing financial risk, including risks
relating to currency, price, credit, cash flow, interest rate and other similar risks. ZGL will use its best
endeavours to carry out all of these responsibilities in a cost efficient manner and to the standard of a
Reasonable and Prudent Operator.

If ZGL uses a third party service provider to carry out any of its obligations under this Agreement, then
ZGL:

(a) will take reasonable care in the selection and management of that third party service provider;

(b) will remain responsible for performing its obligations under this Agreement; and
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(c) warrants that that third party service provider will meet the obligations of ZGL under this
Agreement which are relevant to the services provided by that service provider.

A3.7 ZGL will notify the Contractor immediately of any material adverse change to its financial condition or
operations.

A3.8 ZGL will manage the grower registration process on an annual basis prior to the commencement of the
Season.

A4 CONTRACTOR OBLIGATIONS

A4.1 The Contractor will comply with the provisions of this PART A in respect of both the supply to ZGL of
Kiwifruit under PART B and Services under PART C, as applicable.

A4.2 The Contractor will exercise reasonable care, skill and diligence in the supply of Kiwifruit and Services up
to and including FOBS in accordance with this Agreement. The Contractor warrants that all Kiwifruit

supplied by the Contractor shall comply with the Supply Specifications.

A4.3 For purposes related to quality assurance and audit programmes in respect of Kiwifruit to be supplied by it

to ZGL under this Agreement, the Contractor must, in accordance with the Supply Specifications:

(@) keep, and ensure that all Growers, Kiwifruit Titleholders and other third party service providers
involved in the handling of Kiwifruit to be supplied to ZGL under this Agreement (all together
“Third Parties”) keep, full and accurate records of compliance with the Supply Specifications in
respect of that Kiwifruit in a readily understandable and accessible form; and

(b) allow ZGL and its agents, and ensure all Third Parties allow ZGL and its agents to inspect during
reasonable working hours the Contractor’s operations (including any Kiwifruit), premises and
records, and the premises and records of all Third Parties involved in the handling of Kiwifruit to
be supplied to ZGL under this Agreement.

(i) Inrespect of clause A4.3(b) the Contractor agrees to provide assistance to ZGL with
stacking, destacking, and other physical lifting as required, during any inspection activities.

A4.4  The Contractor must supply to ZGL any information that is reasonably necessary to:
€) demonstrate adherence to the contracted obligations under this Agreement; or
(b) assist ZGL in meeting its obligations to the Contractor or any Third Party;

except where the Contractor reasonably believes that the information is confidential or commercially
sensitive.

A4.5 If a third party service provider carries out any of the Contractor’s obligations under this Agreement, then

the Contractor:

€) will remain responsible for performing those obligations under this Agreement and for all acts and
omissions of that third party service provider; and
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(b) warrants that those third party service providers will meet the obligations of the Contractor
(including data transmission obligations) under this Agreement which are relevant to the services
provided by those service providers, and agrees that any and all costs and charges incurred by
ZGL as a result of those third party service providers’ failure to meet those obligations shall be
met by the Contractor.

(c) To the extent that the Contractor acquires products or services for use in association with the
Kiwifruit from a third party provider approved by ZGL from time to time, the Contractor will ensure
that appropriate agreements are in place with such third party provider with respect to the quality
and compliance of such products or services with the provisions of this Agreement. Such
agreements shall at a minimum:;

(i) Require the services or goods delivered to meet industry standard quality and in
accordance with any approved specifications for the product/services;

(ii) Contain appropriate warranties with respect to the delivery of goods and services, fithess
for purpose and merchantability of the goods and services;

(i) Be on commercially reasonable terms;

(iv) Contain a requirement for the provider of products to hold a commercially reasonable
amount of product liability insurance and for the provider of services to hold a
commercially reasonable level of professional indemnity insurance.

A4.6 If ZGL receives a direction from Kiwifruit New Zealand in relation to a Collaborative Marketing
Arrangement, the Contractor (to the extent that the direction relates to Kiwifruit subject to this
Agreement) will cooperate with ZGL to implement the terms of that arrangement which may, for the
avoidance of doubt, include altering any obligations in this Agreement or entered into under this

Agreement, through entering into an SLA.

A5 PAYMENT, OVERPAYMENT, SET-OFF AND DEDUCTIONS

A5.1 ZGL will make payments to the Contractor as provided in clauses B4.1 and C4.1, as applicable. The
Contractor will make payments to ZGL as provided in clauses B4.2 and C4.2, as applicable.

A5.2 The Contractor must refund any overpayments in accordance with clause C9.1 of the Pricing and
Payment Manual even when the payments have been made to a third party as directed by the
Contractor under clause B4.3 or clause B4.5.

A5.3 Subject to clause A5.4 no set-off or deduction is permitted under this Agreement in respect of payments
due from ZGL to the Contractor or to a third party or third parties nominated to receive payment pursuant
to clause B4.3 or clause B4.5, except that ZGL may set-off or deduct:

€) any liability of the Contractor under clause A5.2 against any payment due to the Contractor
under PART B for Kiwifruit in the same Pool to which the liability relates; provided that, where the
payment is due to a third party or third parties under a direction listed by the Contractor under
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A5.4

A5.5

clause B4.3 or clause B4.5, the set-off or deduction must relate to a liability arising in respect of
Kiwifruit, Packaging or Services supplied under any of the Grower Numbers in respect of which
the third party has been nominated to receive payment under clause B4.3 or B4.5; or

(b) any liability of the Contractor under clause A5.2 in respect of payments made under PART C,
against any payment due to the Contractor under PART C provided that if the amount due to the
Contractor under PART C is less than the amount of the liability of the Contractor, against any
payment due under PART B to the Contractor or a third party or third parties nominated by the
Contractor to receive payment pursuant to clause B4.3 or clause B4.5 provided that where the
Contractor notifies ZGL within seven days of receiving written notice from ZGL, of its intention to
set off or deduct, that the set off or deduction should only be made against payments due to one
or more of those third parties. ZGL will only set off or deduct against payments due to that third
party or third parties; or

(© any liability for 5% Supplier Accountability Charges under clause B11 or 15% Supplier
Accountability Standard Costs under C12.1 of Schedule 11;

(d) any liability for costs incurred by ZGL under clause A17.2(b) or (c) provided that ZGL may set off
or deduct payments only against the party to whom applicable payments are to be made or have
been directed to be made under any provision of this Agreement.

If the Contractor lodges a dispute under clause A9.1 regarding the amount of a proposed set-off or
deduction, ZGL may not set off or deduct the disputed amount until one month after the dispute is
lodged. Notwithstanding the foregoing, where the dispute relates to clause A5.3(d) or to clause C4.3 or
clause C9.1 of the Pricing and Payment Manual, ZGL may set-off or deduct the disputed amount
immediately. Where the dispute is governed by PART D of Schedule 11, ZGL may set off or deduct any
liability for 5% Supplier Accountability Charges or 15% Supplier Accountability Standard Costs to which
the dispute relates as soon as those Charges or Standard Costs became otherwise payable under
clause B10.4 or C13.2 of Schedule 11.

Where:
€) the Contractor nominates a third party to receive payments under clause B4.3 or clause B4.5;
or
(b) other contractors nominate the Contractor to receive payments due to them under a Supply
Agreement;
then
(c) ZGL may make deductions from payments owing to the Contractor (whether paid either to the

third party nominated by the Contractor or to the Contractor under clause A5.1) in order to meet
the liabilities under a Supply Agreement of:

(i)  the third party;

(i)  any other contractors who have in Schedule 5 nominated the third party or the Contractor
to receive payments due to those contractors under a Supply Agreement;
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(i)  the contractor that provided Services for the Contractor’s Kiwifruit;

to the extent that if the other contractors or the third party formed part of the Contractor, ZGL could make
a set-off or deduction under clauses A5.3 and A5.4.

A5.6 All amounts and payments referred to in this Agreement, its Schedules and the Pricing and Payment
Manual, for supplies made pursuant to this Agreement are GST exclusive. GST at the rate prescribed by
the Goods and Services Tax Act 1985 will be added to payments for supplies made pursuant to this
Agreement, and paid at the same time as the payment to which the GST relates is made.

A5.7 Where:

(a) ZGL exercises a right of set-off or deduction against payments owing to the Contractor pursuant
to this Agreement and such set off or deduction arises due to non-compliance with the terms of
this Agreement caused directly by a Grower or Kiwifruit Titleholder other than the Contractor;
and/or

(b) Any debt owing from a Contractor to ZGL under this Agreement has not been paid and such

debt arises due to non-compliance with the terms of this Agreement caused directly by a
Grower or Kiwifruit Titleholder other than the Contractor;

ZGL shall provide reasonable assistance to the Contractor in recovering any such amounts from the
responsible party. Such assistance may include, without limitation, the provision to the Contractor of
relevant information in ZGL’s possession or control which is not subject to legal restriction on disclosure,
and making reasonably available ZGL personnel for the purpose of evidentiary assistance.
Notwithstanding the foregoing, nothing in this clause shall be construed as waiving ZGL'’s rights of
recovery of any such amounts owing from the Contractor directly, nor as requiring ZGL to contribute to

legal costs associated with such recovery.

A6 INSURANCE AND RISK

A6.1  ZGL will use its best endeavours to arrange insurance cover in respect of all Kiwifruit to be supplied to it
during the Season under this Agreement, including any SLA, as set out in Section B of Schedule 10 for
the Kiwifruit and the Packaging.

Unless expressly agreed otherwise in an SLA, ZGL will not be responsible to cover any risk relating to:

€) storage bins in which unpacked Kiwifruit is stored; or
(b) packaging materials held by the Contractor or any other party to be used for future packing of
Kiwifruit.

A6.2 The terms, conditions and exclusions of the insurance cover arranged by ZGL are at its absolute
discretion and ZGL will provide details of these to the Contractor on request except where ZGL
reasonably believes that the details of the terms and conditions are confidential and/or commercially
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A6.3

A6.4

A6.5

A6.6

A7

A7.1

A7.2

A7.3

sensitive. ZGL will not be liable to the Contractor as a consequence of the inclusion or omission of any
particular term, condition or exclusion.

ZGL will provide cover funded by the Pools in respect of:
(a) the peril of hail while the Kiwifruit remains on the vine as set out in Section D of Schedule 10;

(b) risks relating to the Kiwifruit and Packaging from the time the Kiwifruit is harvested until title
passes to ZGL that would be covered by the Marine Cargo cover, to the amount of the
deductibles in the commercial insurance policy or policies arranged by ZGL, as set out in Section
B of Schedule 10.

Any claims that arise under any policy of insurance arranged under clause A6.1 or in relation to the risks
described in clause A6.3 will be dealt with in accordance with the terms of Schedule 10.

Risk in the Kiwifruit and Packaging will pass to ZGL at FOBS.

The rights and obligations created under Schedule 10 are also for the benefit of ZGL'’s insurers from time
to time, and may be enforced by ZGL'’s insurers pursuant to the Contracts (Privity) Act 1982.

INTELLECTUAL PROPERTY

All intellectual property including all brands, copyright, trademarks, packaging, fruit labels, labels,
advertising, point of sale material, get-up, confidential information, know-how (including know-how set
out in the Supply Specifications) belonging to ZGL and all improvements, amendments and
modifications to that intellectual property (the “ZGL Intellectual Property”) is and will remain the property
of ZGL both during and after the Season. The Contractor has a non-exclusive right to use the parts of the
ZGL Intellectual Property that are set out in the Supply Specifications during the Season solely for the
purposes of supplying Kiwifruit to ZGL under this Agreement. For certainty, the Contractor may use or
display ZGL Intellectual Property in preparation for export but if for any reason this is not exported, may
not distribute [without prior written approval from ZGL] that fruit in any way unless all labels, packaging or
other associations with ZGL have been removed from the fruit.

All intellectual property (including all copyright, trademarks, confidential information and know-how)
belonging to the Contractor and all improvements, amendments and modifications to that intellectual
property is and will remain the property of the Contractor both during and after the Season.

The Contractor will observe the following requirements when using any of the ZGL Intellectual Property at

any time:

(a) Indicate that ZGL is the exclusive owner of the Intellectual Property.

(b) In the case of trademarks, use a ™ or ® symbol as directed by ZGL.

(c) Obtain ZGL's approval for any use of the ZGL Intellectual Property in writing. The only

exception is the use of packaging displaying ZGL Intellectual Property, provided this packaging
is acquired from a ZGL authorised packaging supplier.
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(d) Immediately remedy as directed by ZGL any use of the ZGL Intellectual Property deemed
unsatisfactory by ZGL.

(e) Not encumber, sub-license, assign, transfer or otherwise deal with the rights of the ZGL
Intellectual Property unless written consent from ZGL is obtained.

)] Immediately advise ZGL of any unapproved use of ZGL Intellectual Property which the
Contractor becomes aware of.

(9) Not seek to apply or register in its own name any Intellectual Property which is the same or
similar to the ZGL Intellectual Property in New Zealand or anywhere else in the world.

(h) Ensure that ZGL Intellectual Property is not used or associated with any other goods or
services other than those of ZGL in New Zealand or anywhere else in the world.

A7.4 On the request of ZGL at the expiry or earlier termination of this Agreement:
€) the Contractor must immediately stop using the ZGL Intellectual Property; and

(b) the Contractor must immediately return all confidential information, including the Supply
Specifications and all copies of that information, to ZGL.

A8 TERMINATION

A8.1 Either party may terminate this Agreement immediately by notice to the other if the other party becomes
bankrupt, or goes or is put into liquidation, or has a receiver or statutory manager appointed of its assets
or any of them, or becomes insolvent, or ceases to carry on its business, or makes any compaosition or
arrangement with its creditors.

A8.2 Termination under this Agreement does not affect a party’s accrued rights and obligations at the date of
termination. In particular, if this Agreement is terminated by either party, the Contractor must take all
necessary steps to ensure that all Kiwifruit in respect of which a Standard Advance Payment has been
made under clause C2 of the Pricing and Payment Manual is supplied to ZGL in accordance with the
provisions of this Agreement, unless ZGL is put into liquidation, in which case the Contractor shall repay
to ZGL any Standard Advance Payment under clause C2 of the Pricing and Payment Manual at the
time of notification of the termination, and the Contractor is then under no obligation to supply the
Kiwifruit to ZGL.

A8.3 If this Agreement is terminated by ZGL pursuant to clause A8.1, the Contractor irrevocably agrees that
payment obligations under this Agreement shall be deemed to be assigned by the Contractor to the
Growers listed in Schedules 3 and 4, such that any amounts owing in respect of Kiwifruit supplied to
ZGL by the Contractor shall be paid directly to the applicable Growers who provided such Kiwifruit to the
Contractor, with the exception of any payments which relate solely to Services provided by the
Contractor.
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A9 DISPUTE RESOLUTION

A9.1  Notice of Dispute: Subject to clause A9.6 any dispute arising out of, or in connection with, this
Agreement will be dealt with in accordance with the provisions of this clause and shall be advised in

writing by the disputing party to the responding party (the “Notice of Dispute”). The Notice of Dispute:

€) Shall state the issues in dispute;

(b) Shall identify and provide preliminary disclosure of key documents and/or data relied on by the
disputing party (if any);

May include a request for copies of any relevant documents and/or data believed to be in the possession
of the responding party; and

(© Shall state that the Notice is given under clause A9.1 of the Agreement.

A9.2 Notice of Response: Within 10 working days of receiving the Notice of Dispute the Responding Party
shall:

€) Provide a written response to the issue/s in dispute (“the Notice of Response”);

(b) Provide preliminary disclosure of key documents and/or data relied on by the responding party
and not already disclosed under clause A9.1(b); and

(© Provide copies of any documents and/or data requested under clause A9.1(c) unless:

(i) The disclosure of the information would or would be likely to prejudice the commercial
position of the responding party;

(i) The disclosure of the information would or would be likely to prejudice the commercial
position of any other person, whether or not that person supplied the information to the
responding party;

(i) The request for the information is frivolous or vexatious; or

(iv) The disclosure of the documents and/or data is not practicable in the circumstances and
available time. Where this sub-clause is relied on an estimate of the time and costs
involved must be provided.

(d) Propose a time for a Dispute Resolution meeting in terms of clause A9.4.

A9.3 Preliminary Disclosure Without Prejudice: The disclosure of any documents or data provided under
clauses A9.1(b) and A9.2(b) and (c) is for the purpose of attempting to settle the dispute and is provided
on confidential and a “without prejudice” basis. The party who discloses any such document has the right
to unilaterally waive that privilege in the event that the matter does not settle and proceedings are issued
under clause A9.5 below.
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A9.4 Dispute Resolution Meeting: Within 5 working days of receipt of the Notice of Response the parties
shall agree to a time, no more than 20 working days from the date of receipt of the Notice of Dispute, to
meet in good faith on a without prejudice basis and attempt to resolve the dispute.

A9.5 Issue Proceedings: In the event of a resolution not being achieved or no meeting occurring within the
specified time frames, the dispute may be pursued in the Courts as of right, or via arbitration or mediation
if the parties agree.

A9.6 Exceptions: The following exceptions to this clause A9 apply:

(a) Where the dispute relates to Supplier Accountability as set out in Schedule 11, the process
above shall not apply and the parties shall resolve the dispute in accordance with Section D of
Schedule 11.

(b) Where the dispute is of a type that is referred to in the Insurance and Risk provisions of

Schedule 10, the process set out above shall not apply and the parties shall resolve the
dispute in accordance with those procedures.

(c) Where the dispute relates to the Zespri Segment Allocation Manual referred to in the EFA or
calculation of the Fruit Return Margin Percentage pursuant to the EFA, the process set out
above shall not apply and the parties shall resolve the dispute in accordance with the dispute
resolution process in the EFA.

A9.7 Nothing in this clause A9 shall prevent a party from seeking urgent injunctive relief or from issuing
proceedings where a right of claim may be lost due to the provisions of the Limitation Act 2010.

A9.8 Continuing Obligations: Pending resolution of any dispute, the parties will continue to perform their
obligations under this Agreement without prejudice to their respective rights and remedies.

A9.9 If mediation is elected:

€) The mediation must be conducted in terms of the LEADR New Zealand Inc Standard
Mediation Agreement;

(b) The mediator must be appointed jointly by both parties;

(c) If the parties are unable to jointly agree on a mediator, the mediator will be appointed by the
Chair for the time being of LEADR New Zealand Inc;

(d) If the parties are unable to agree on a resolution in the mediation, the disputer may within 20
days of the end of the mediation, elect arbitration or to take other legal action. If no such
election is made, the dispute is deemed to have been withdrawn; and

(e) The cost of the mediator shall be shared jointly.
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A9.10 If arbitration is elected:

€) Where the parties elect to resolve the dispute by arbitration, this will be conducted in
accordance with the Arbitration Act 1996 by a single arbitrator to be jointly agreed upon and
appointed by the parties;

(b) The parties shall enter into an arbitration agreement prior to the hearing and agree to be
bound by the final decision of the arbitrator, subject to the provisions of the Arbitration Act
1996; and

(c) If the parties are unable to agree on the appointment of an arbitrator within 20 days of receipt

of written notification of the desire of a party to have a dispute arbitrated, the dispute shall be
submitted to the arbitration of a single arbitrator to be appointed by the President for the time
being of the New Zealand Law Society. Any arbitration in terms of this clause shall be carried
out in accordance with the Arbitration Act 1996.

A10 CONFIDENTIALITY

A10.1  Subject to clause A10.2, each party will keep confidential the terms of this Agreement, any SLA’s or
documents produced under it and any information supplied by or on behalf of the other party which that
party has identified as being of a confidential nature. Nothing in this clause will prevent disclosure of
information generally available to the public (other than as a result of unauthorised disclosure by one of
the parties) or disclosure of information required by law, including pursuant to the Regulations. In
particular:

(@) the consolidated market and product development plans of ZGL are confidential and may be
disclosed to the Growers or third party service providers only as necessary for the Contractor
to meet its commitments to supply Kiwifruit under this Agreement and;

(b)  any sales, forecast, or Pool reports are confidential and:

0] may only be disclosed to the principal manager and directors of the Contractor and, if
required by ZGL, the Contractor must cause those persons to sign an acknowledgement that
they agree to comply with the obligations of confidentiality in this clause;

(i)  may not be reproduced or published in any way;

(i)  may only be used to analyse, interpret and develop conclusions to support advice to
Growers with respect to potential financial returns for the Season and;

(iv)  must be returned or destroyed on request by ZGL.

A10.2 Despite clause A10.1, where the Contractor provides Services in respect of Kiwifruit from Option B
Growers, ZGL may provide such Option B Grower with information relating to the Contractor’s
performance of the Services in respect of the Kiwifruit provided by that Option B Grower.

A10.3 The provisions of clause A10.1 will apply in addition to the provisions of any other confidentiality
agreement entered into between the Contractor and ZGL.
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A10.4 Where any aspect of this Agreement requires a party to handle personal information, such party will not
transfer personal information to the other party unless appropriate consents are in place.

All ASSIGNMENT OF CONTRACT

Al11.1  Except as provided in this clause, the Contractor shall not assign or transfer its rights and obligations
under this Agreement unless ZGL consents in writing to such assignment (which consent must not be
unreasonably withheld). No purported assignment or transfer shall be effective unless this requirement is
complied with.

Al11.2 Any transfer of shares in the Contractor resulting in a change in effective management or control will be
deemed to be an assignment for the purposes of clause A11.1.

Al11.3 For the avoidance of doubt, a direction given by the Contractor under clause B4.3 or clause B4.5 is
agreed not to be an assignment or transfer of the Contractor’s rights and obligations.

Al12 NOTICES

Al2.1 Each notice or other communication under this Agreement shall be in writing and may be delivered
personally or sent by certified or registered mail with postage prepaid, by facsimile or by email to the
address, and made to the attention of the person, specified for that purpose in the Pricing and Payment
Manual.

Al12.2  All such notices or communications shall be deemed to have been duly given or made:

€) if sent by certified or registered mail, three days after being deposited in the mail by the sender
with postage prepaid;

(b) if delivered by hand, on delivery;
(c) if faxed, on the next day following transmission of the facsimile; or
(d) if emailed, on the next day following the email message being sent, as long as it has not been

returned undelivered and/or the person sending the email does not have actual knowledge that
it has not been received.

A13 AUTHORISATION AND RESTRICTIONS

A13.1  No failure or omission by either party to carry out or observe any of the terms of this Agreement shall give
rise to any claim against it or be deemed to be a breach of this Agreement by it if that failure or omission
arises from any cause reasonably beyond their control including without limitation:

(a) any amendment to the Act or the Regulations; or

(b) the revocation or alteration of ZGL’s export authorisation; or

(c) any direction to ZGL from Kiwifruit New Zealand under the Regulations; or
(d) the provisions of any collaborative marketing approval; or
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A13.2

A13.3

Al4

Al4.1

(e) any export or import restrictions imposed by any country (including New Zealand); or
® any act of God, war, riot, terrorist act, civil commotion, fire, flood or storm;
but excluding, without limitation: or
(9) strikes, lockouts or other industrial disputes where; or
(i) the party is the employer of the workforce engaged in the strike, lockout or dispute; or

(ii) any Grower or other party who provides Kiwifruit, packhouse or cool storage services to the
Contractor in connection with the Kiwifruit to which the failure or omission relates, is the
employer of the workforce engaged in the strike, lockout or dispute and such strike, lockout
or dispute causes a failure or omission by the Contractor under this Agreement;

unless the strike, or lockout or other industrial dispute applies to employers, across an industry
or occupational group of employees;

provided that, where clauses A13.1(e) and (f) apply, the Contractor must:

(h) comply with the provisions of the Schedule 10 that deal with insurance claims (to the extent
that they apply); and

0] take all reasonable steps to ensure that all Kiwifruit in respect of which a Standard Advance
Payment has been made under clause C2 of the Pricing and Payment Manual is supplied to
ZGL in accordance with the provisions of this Agreement.

The Contractor acknowledges that the provisions of Regulation 3 of the Regulations prevent the export of
Kiwifruit to Australia otherwise than for consumption in Australia. The Contractor will take all reasonably
necessary steps, including obtaining the written agreement from any purchaser of any Kiwifruit from the
Contractor, to ensure that any Kiwifruit provided by the Contractor for consumption in Australia is not
exported from Australia.

The Contractor acknowledges that, with IAC agreement, ZGL is entitled to charge the costs of any
reasonable action taken by ZGL to comply with any changes or directions received by it as referred to in
clause A13.1 as direct costs in the calculation of Pool returns under clause A2 of the Pricing and
Payment Manual.

VARIATIONS TO AGREEMENT

Subject to clause A14.2, any variation to this Agreement, including the Supply Specifications and any
Schedules, requires agreement of both parties, unless the following process is followed and the
variation is approved by the required majority:

(a) ZGL will provide notice of and the proposed wording for any variation, together with a proposal for
dealing with any financial impact on ZGL or the Contractor to:

0] the IAC for variations to this Agreement, the Pricing and Payment Manual or any of
Schedules 10, 12 and 13:
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(i)  the ISG for variations to the ZIL Quality Manual, the EDI Manual, Schedule 2 or
Schedule 11;

(i) the Contractor for variations to an SLA entered into with that Contractor under Schedule 6;

(b) Following notice pursuant to clause A14.1(a)(i) or (ii), the IAC or ISG (as applicable) shall

discuss and vote on the proposed variation on the basis that:

(i) the contractors entitled to vote are Registered Suppliers responsible for supply of Kiwifruit
under PART B of a 2020 Supply Agreement;

(i) the number of votes for each contractor will be the number of trays of Kiwifruit relating to

each Grower Number listed in Schedule 3 or 5, as the case may be, of the Contractor’'s

2020 Supply Agreement, calculated as follows:

a.

for votes taken up to 30t June 2020, the number of tray equivalents supplied to ZGL at
FOBS in the 2019 season from each Grower Number, provided that if there are two or
more Grower Numbers listed in Schedule 3 or 5 of two or more 2020 Supply
Agreements which relate to a single KPIN, the number of trays for each Grower
Number will be the total number of trays supplied from that KPIN divided by the number
of such Grower Numbers; and

for votes taken from 1st July 2020, the number equal to the Net Submit (as defined in
Schedule 2) for the 2020 season from each Grower Number;

(iii) the proposed change must either:

a.

be approved by not less than 70% of the votes cast at the applicable meeting; or

where one contractor casts 30.1% or more of the votes at the applicable meeting
against the proposed change, and all other contractors vote for the proposed change,
then the proposed change will be approved notwithstanding that less than 70% of the
votes cast were in favour of the change; and

(iv) ZGL will use best endeavours to ensure each contractor entitled to vote has reasonable

notice of the proposed change and a reasonable opportunity to grant a proxy to any person

who is a member of IAC or ISG, if the contractor is not itself a member of, or represented on,
IAC or ISG

(©) If the proposed variation and proposal for dealing with any financial impact on ZGL or the

Contractor is passed by the required majority at a properly convened meeting:

@

the variation will be binding on the Contractor and ZGL; and

(i) if required by ZGL or the Contractor (acting reasonably) an amendment to this Agreement

is required, ZGL and the Contractor will negotiate in good faith such amendment.
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Al14.2

Al14.3

Al4.4

A15

Al15.1

Al6

Al16.1

Al16.2

A16.3

Al16.4

Where any provision in this Agreement (including the Supply Specifications and any Schedules)
expressly authorises ZGL to vary a provision without agreement, clause A14.1 shall not apply and ZGL
shall be entitled to vary such provision without reference to the Contractor, IAC or ISG.

Where a variation is not approved or agreed by the relevant parties pursuant to clause A14.1, the
provisions of this Agreement or the document sought to be amended shall remain in full force and effect.

For the avoidance of doubt, the Contractor acknowledges that this Agreement cannot be varied without
the agreement of ZGL.

SEVERABILITY

If a provision of this Agreement is determined to be illegal or unenforceable then, except where the basic
nature of this Agreement is altered, or, as altered, is contrary to public policy, the remainder of this
Agreement continues to have full force and effect.

PVR KIWIFRUIT

In this clause, unless the context otherwise requires: “Licence Agreement” means an agreement between
a contracted party and ZGL under which the contracted party is granted the right to grow (as applicable)
GA or HE plant material and to sell the PVR Kiwifruit resulting from it to ZGL.

Where any PVR Kiwifruit comes within the control or possession of the Contractor (including where the
Contractor is a contracted party under a Licence Agreement):

(a) Except as provided in Schedule 9, the Contractor will not sell, transfer, export or otherwise
provide any of that PVR Kiwifruit to any person other than ZGL or a person nominated in writing
by ZGL;

(b) the Contractor will not dispose of or destroy any of that PVR Kiwifruit in any manner other than

as agreed by ZGL;

(c) the Contractor will account annually to ZGL on its compliance with this clause, providing such
information as requested by ZGL.

The Contractor will ensure that any contracted party under a Licence Agreement, Kiwifruit Titleholders and
third party service providers involved in the handling of Kiwifruit subject to this Agreement (including any
PVR Kiwifruit) agree to meet the obligations of the Contractor under clause A16.2 in relation to PVR
Kiwifruit.

For the avoidance of doubt, this clause A16 applies to all PVR Kiwifruit that comes within the control or
possession of the Contractor or any person referred to in clause A16.3.

Al17 NON-APPROVED AGRICHEMICAL USE

Al7.1

For the avoidance of doubt, and notwithstanding any other provision of this Agreement “Non-Compliant
Fruit” means any Kiwifruit or vine on which Kiwifruit has been produced on a KPIN that has had applied to
it:
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(&  An agrichemical or compound that is not permitted for use on Kiwifruit under the ZGL Crop

Protection Programmes or by law; or

(b) A permitted agrichemical or compound applied otherwise than in accordance with the
conditions listed in the Zespri Crop Protection Programme or under any regulatory approval
provided by law.

Al17.2  Where fruit is found to be Non-Compliant then the following provisions shall apply to all Kiwifruit produced
on that KPIN:

(@)  ZGL is under no obligation to accept into inventory or purchase, and if already submitted may
subsequently reject from inventory, all Non-Compliant Fruit;

(b) Where Non-Compliant Fruit is in a Contractor’s possession or control, the Contractor shall, at
its own cost, comply with all directions from ZGL and from the Ministry of Primary Industry
regarding the identification, segregation, destruction, or other means of managing such Non-
Compliant Fruit; or

(©) Where Non-Compliant Fruit is in ZGL’s possession or control, and at any time after ZGL has
taken ownership of Non-Compliant Fruit, ZGL may trace, recall and/or have such Non-
Compliant Fruit destroyed.

Al17.3  Where fruit is found to be Non-Compliant such that it is recalled or unable to be exported, the Grower is
responsible for the costs associated with such Non-Compliant Fruit. In the first instance, ZGL shall meet
with the Contractor and the relevant Grower with a view to working out, in good faith, a payment plan for
the recovery of such costs. If this is not possible:

(@) any payment made by way of standard advance, fruit incentive or progress payment to that
KPIN will be deducted in accordance with clauses C2.4(e), C3.3 and C4.3(e) of the Pricing
and Payment Manual (“Fruit Reversal’); and

(b) Direct Costs attributable to the Non-Compliant Fruit will be charged to the Contractor. For the
avoidance of doubt, ZGL does not have the right to offset Direct Costs from earnings.

(© For the purposes of this clause:
(i) “Direct Costs” include freight, duty, disposal and Recall Costs.

(i) “Recall Costs”

i) include offshore coolstorage, transport in market, return transport in-market, dumping
costs and labour costs; and

ii) exclude costs of residue testing or retesting for a failed sample, costs charged back
from customers (to remove product from stores / administration), penalty fees for
shortage of stock, loss of sales value (other than Fruit Reversal) or brand/reputation

damage.
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Al7.4

Al7.5

Al7.6

Al17.7

(e)  ZGL will also charge to the Contractor the Direct Costs of recalling Kiwifruit which has been
batched with Non-Compliant Fruit and potentially compromised as a result, provided that the
maximum volume, per incident, will be 20 pallets.

Contractors must have legal arrangements with their supplying Growers to support recourse to the original
grower.

ZGL may, at its sole discretion, agree to purchase Kiwifruit produced on a KPIN which would otherwise be
Non-Compliant Fruit, where it can be demonstrated to ZGL'’s satisfaction that:

(@)  such Kiwifruit contains no residue of an agrichemical that is not permitted under the Zespri
Crop Protection Programme;

(b)  such Kiwifruit has not been exposed to an agrichemical that is not permitted under the Zespri
Crop Protection Programme or by law; and

(c) neither the Kiwifruit nor the vine on which such Kiwifruit has been grown have had a permitted
agrichemical applied otherwise than in accordance with the conditions listed in the Zespri Crop
Protection Programme or under any regulatory approval provided by law.

Any Kiwifruit purchased under this clause A17.6 will be purchased as Non-Standard Supply under an
SLA pursuant to Schedule 6. The SLA will stipulate that the Grower will bear the costs of:

(@)  Any additional residue tests required;

(b) Any pack transfers or additional conditions of export;
(© At Zespri's discretion, a penalty of $0.20/TE; and

(d)  Any other additional costs that may be incurred.

For the avoidance of doubt, it shall be reasonable for ZGL to refuse to purchase any Kiwifruit from a KPIN
on which Non-Compliant Fruit has been identified where the circumstances under which such Kiwifruit
became Non-Compliant Fruit were not voluntarily disclosed to ZGL prior to ZGL collecting residue testing
samples from the KPIN.

Where a Grower has multiple KPIN’s and varieties registered under the same Contractor, ZGL may make
Fruit Reversals against those multiple KPIN’s and varieties only. For the avoidance of doubt no Fruit
Reversal may be made against Kiwifruit supplied from a KPIN which is held by the same Grower but
supplied to ZGL by a different contractor.
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A17.8 Direct Costs to be charged to the Contractor pursuant to clause A17.3 will be invoiced to the Contractor
and such invoice shall be payable by the 20" of the following month.

A17.9 The Contractor shall make all reasonable efforts to recover from the relevant Grower(s) the amount of any
Fruit Reversals and Direct Costs attributable to that/those Grower(s) Non-Compliant Fruit (“Bad Debt”).
The Contractor will provide evidence of this to ZGL in the form of a monthly written report.

A17.10 ZGL will co-operate with the Contractor in all matters relating to the recovery of a Bad Debt. This may
include, but is not limited to, attending hearings and trials, securing and giving evidence, obtaining the
attendance of witnesses, assisting in effecting settlements and in conducting litigation, arbitration and
other proceedings.

A17.11 Any Direct Costs recovered by the Contractor will be applied:
(@) firstly in payment of any unpaid invoice issued pursuant to clause 17.8 and
(b) secondly to the account of the Contractor.

Al17.12 Subject to clause 17.13, any Bad Debt that is not recovered will be shared equally between the
Contractor and the relevant ZGL Pool (as specified in clause A2 of the Pricing and Payment Manual)
and ZGL will issue a credit for its share of the outstanding Bad Debt to the Contractor.

Al17.14 Any dispute regarding clause A17 must be notified to the other party in writing. The dispute shall then be
referred to an independent review committee in accordance with this clause A17.14. Such review
committee shall comprise of three members, with each of ZGL and the Contractor to appoint one member
and the third member shall be appointed by agreement between the ZGL appointed member and the
Contractor appointed member. All members must be appointed within [14 days] of the dispute being
notified in accordance with this clause.

Al17.15 The review committee will be administered by ZGL and funded by the relevant ZGL Pool.

Al17.16 The review committee will review the issue in dispute and provide a written report to both ZGL and the
Contractor with its recommendation for any remedial action to be taken. Each of ZGL and the Contractor
will provide all reasonable assistance to the review committee as required and shall procure the review
committee to complete its report within 21 days (or such later time frame as agreed between the parties).

A17.17 Upon the review committee report being available, ZGL and the Contractor shall meet and in good faith
endeavour to resolve the dispute. The report of the review committee shall not be binding but each of ZGL
and the Contractor agree to give the report due consideration. If the dispute remains unresolved after the
report of the review committee is provided to ZGL and the Contractor, either party may refer the dispute
for resolution pursuant to clause A9. For the avoidance of doubt, no dispute concerning clause A17 may
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be referred for resolution pursuant to clause A9 of this Section until the parties have complied with this
clause 17.17 unless the report under clause A17.16 is not provided within 21 days (or such later time
period as agreed) in which case either party is free to seek resolution of the dispute pursuant to clause
A9 any time after the deadline for provision of the report has expired.

A17.18 The report of the review committee shall be confidential to ZGL and the Contractor unless disclosure of all
or part of the report is agreed to by both ZGL and the Contractor.

A17.19 In the event of a product recall relating to Kiwifruit supplied by an Option B Grower:

(@) the service costs (pack differential, time, kiwistart contracted weeks) will be reversed from the
Contractor;

(b)  the fruit and incentive payments will be reversed from the Option B Grower or Supply Entity if
there is an assignment in place; and

(©) the recall costs are to the account of the Option B Grower.

Al18 USE OF INFORMATION

A18.1 Each Contractor agrees that in the context of performing its obligations under this Agreement, ZGL will
obtain information regarding the Contractor and its Growers. Each Contractor agrees that information
held by ZGL relating to Kiwifruit and/or Services provided by the Contractor may be shared with

(@)  ZGL distributors and customers as necessary to satisfy traceability, origin and/or classification
requirements relating to ZGL kiwifruit and services;

(b)  Any government organisation (whether in New Zealand or elsewhere) as necessary to satisfy
legal requirements relating to phytosanitary, pest or other market access requirements; and

(©) Third party entities which have been subcontracted by the Contractor for the purposes of
providing Services under Part C of this Agreement.

A18.2 In addition to the express permission noted above, each Contractor acknowledges that information and
communications to/from ZGL as part of the Contractor’'s commercial relationship with ZGL may be
transferred to third parties or retained by third party services providers (including service providers outside
New Zealand) for information assurance, storage and record-keeping purposes, on generally accepted
commercial terms. Any third party will be required to comply with confidentiality obligations in respect of
information and communications supplied which are the same as or greater than those set out in this
Agreement.
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A19 HEALTH AND SAFETY

Al19.1

A19.2

A19.3

A19.4

A19.5

Each party warrants that it is familiar with and shall comply with all relevant health and safety (H&S)
legislation, codes of practice and standards while the Services are being carried out in its workplace or the
other party’s workplace.

Each party shall obtain a warranty from any contractor involved in the provision of the Services that the
contractor shall comply with all relevant health and safety (H&S) legislation, codes of practice and
standards when the contractor is providing services to that party in that party’s workplace.

Each party will co-operate with the other to enable each party to comply with its obligations under all H&S
legislation, codes of practice and standards applicable to the Services

Neither party shall have any liability for failure to comply with a provision of this agreement where the
failure arises directly from that party taking steps to protect its employees, contractors or subcontractors
from imminent risk of serious injury, provided that the causes of such risk is outside the control of the party.

Where the Contractor provides any orchard health and safety-related information to Eurofins Bay of Plenty
Limited. the Contractor gives no warranty about the accuracy or completeness of that information. The
Contractor shall remind the Grower, in writing, of the Grower’s commitments in relation to providing health
and safety related information as per Schedule 5 of the Supply Agreement.

A20 LABOUR COMPLIANCE

A20.1 The Parties shall promptly notify each other in the event that either of them becomes aware that either of

them or a contractor of theirs that is directly involved in the supply of Services becomes subject to formal

legal process or proceedings in relation to a breach of labour standards occurring in that party’s workplace.

A21 GLOBAL SUPPLY CODE OF CONDUCT AND ZESPRI POLICIES

A21.1 The Contractor acknowledges that it has read and understands Zespri’s Global Supplier Code of Conduct

and policies set out at http//www.zespri.com/company/information/policies.
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PART B SUPPLY OF KIWIFRUIT

Bl

Bl.1

B1.2

B1.3

B1.4

B1.5

B2

B2.1

B2.2

B2.3

APPLICATION OF PART B

PART B applies to the supply of Kiwifruit to ZGL.:

€) by the Contractor on behalf of Option A Growers;
(b) by Option B Growers; or
(c) as provided in clause B1.4.

ZGL’s obligations under PART A and PART B in respect of Kiwifruit supplied by an Option B Grower a