AUST. COMPETITION & |

CONSUMER C ~
pﬁnaf}aMISSfON /—l L ‘C C
18 JUN 7003

..........................................

DOC iD Level 31

Deaco nS B N BankWest Tower

FILE: 108 St Georges Terrace
. - e e I A PethASOOO
Australia

GPQO Box P1225

Perth WA 6844

DX139 Perth

16 June 2003 Tel +61 (0)8 0426 3222

Fax +61 (0)8 9426 3444
WWW.deacons.com.au

Other Offices

Australian Competition & Consumer Commission Briobans
PO Box 6381 Canberra
EAST PERTH WA 6892 Melbourne

Sydney

Independent
Affiliated Firms
Hong Kong

Our Ref: 2316385 (22627) indonesia

Malaysia
People's Republic of China
Singapore

Dear Sir Taiwan

Thailand
Vietnam

AMALGAMATED FOOD & POULTRY PTY LTD - NOTIFICATION

Pursuant to section 93(1) of the Trade Practices Act 1974, we enclose a
Notification of Exclusive Dealing on behalf of Amalgamated Food & Poultry Pty
Ltd ("AFP"} in respect of proposed arrangements with Red Rooster franchisees.

We advise as follows:

1.

under the proposed franchise agreement, the franchisee will be required
to purchase all secret products (“Secret Products”) and non-secret
products (“Non-secret Products”) to be used and supplied in the Red
Rooster business from AF&P or from suppliers approved by AF&P
("Approved Suppliers™;

the Secret Products and the Non-secret Products used in the Red Rooster
network are key elements of the Red Rooster image and brand;

we are instructed that the purpose of the proposed supply arrangements
referred to in paragraph 1 is not to lessen competition in any market but to
ensure:

(a) only high quality products that are consistent with Red Rooster
standards and image are used and supplied by franchisees;

(b) the marketing positioning of the Red Rooster Network:

(c) that customers get the benefit of the unique points of difference of
the Secret Products used and supplied; and

(d) that the franchisees are able to meet the expectations of
customers.

Accordingly, the purpose of the proposed supply arrangements is to assist
maintain the value and reputation of the Red Rooster brand by ensuring
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that the products used and supplied are consistent with the Red Rooster
standards and image;

4. the matters referred to in paragraph 3 above are in our view public
benefits of the proposed structure. The above benefits will also give the
customer certainty;

5. in our view, the proposed structure will not have the effect of lessening
competition in any market and may in fact help to increase competition for
reasons including the following:

(a) the franchisees may be new entrants into the retail market for food
sales. The Red Rooster image and systems may encourage
better retail practices in the retail market and benefit consumers;

(b) the proposed structure may assist franchisees in being able to
compete in the relevant retail market against supermarkets and
larger competitors;

(c) in the wholesale market, the volumes and certainty of supply to
franchisees may result in cost savings by the supplier, increasing
efficiency and competition amongst suppliers. This may ultimately
result in cost reductions at the retail level, thereby further
enhancing interbrand competition; and

(d) also, the supplier may be in a better position to plan for future
production, which would offer greater incentives to invest in capital
improvements; and

6. we have not attempted to conclusively define the relevant markets.
However, on the information to hand, in our view the market for retail food
sales is characterised by a large number of participants. We do not
believe there is a lessening of competition in the market as a resuit of the
proposed supply arrangements given the large numbers of suppliers in
the relevant market. There is, in our view, no public detriment that results
from the conduct.

We also enclose a cheque for $100 for the lodgement fee.
Please do not hesitate to contact us if you require any additional information.

Yours faithfully

John Groppoli

Partner

Deacons

Contact: John Groppoli / Tamra Seaton

Direct line:  (08) 9426 3252 / (08) 9426 3404

Email: john.groppoli@deacons.com.au / tamra.seaton@deacons.com.au

Enc.
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COMMONWEALTH OF AUSTRALIA
Trade Practices Act 1974 — Subsection 88 (8)

FORM G EXCLUSIVE DEALING: NOTIFICATION
(regulation 9)

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Trade Practices Act 1974 of
particulars of conduct or of proposed conduct of a kind referred to in subsection 47 (2), (3), (4), (5), (6)
or (7), or paragraph 47 (8) (a), (b) or {c) or (9) (a), (b), (c) or (d}, of that Act in which the person giving
notice engages or proposes to engage.

(PLEASE READ DIRECTIONS AND NOTICE ON BACK OF FORM)

1. (a) Name of person giving notice
Amalgamated Food & Pouitry Pty Ltd (“AF&P™)
(b) Short description of business carried on by that person

AF&P is a franchisor and in the business of granting franchises to franchisees for the
operation of Red Rooster stores.

{c) Address in Australia for service of documents on that person
15 Dalmore Drive, Scoresby, Victoria 3179.

2. (a) Description of the goods or services in relation to the supply or acquisition of
which this notice relates

Supply of tetail food products.
{b) Description of the conduct or proposed conduct
AF&P proposes to supply franchise rights to franchisees under a standard franchise

agreement which includes the following terms:

“Background

A. We have reviewed Your application for acceptance as a Red Rooster Franchisee and
according to the statements made in Your application, We have decided to grant to
You the Franchise described in this Agreement.

B. You agree to operate the Franchise according to this Agreement.

C. You acknowledge that it is essential to the maintenance of the high standards which
the public has come to expect from stores operated as part of the Red Rooster
System and the preservation of the Goodwill of the Red Rooster System that all
Franchisees of the Red Rooster System adhere to certain uniform standards
procedures and policies detailed in this Agreement and any related policy Manuals to
Our satisfaction.
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6.1

6.2

6.3

71

7.2

7.3

TS/371438_1

You have nominated the Principal as the person responsible for the management
control and conduct of the Franchise in accordance with the terms and conditions of
this Agreement.

Secret Products
Suppliers of Products

(1) We or Our Approved Suppliers will supply to You such quantities of Our
Secret Products as may be necessary for the operation of the Business.

(2) You will place orders for the Secret Products according to Your requirements
from time to time.

Terms of Payment
(1) The Secret Products will be supplied at a price per kilogram determined by
Us or Our Approved Suppliers from time to time and on Our or Our Approved
Supplier's then current trading terms.
(2) You will bear ali costs of delivery and transportation of the Secret Products.
Where Payment is not made in Advance
(1) Where in Our absolute discretion We supply the Secret Products to You
without receiving payment in full in advance, You agree that You will make
payment within the period specified in the invoice for those products.
(2) Where any money is outstanding We will not be under any obligation to
supply any further Secret Products to You.
Other Products
Our Supply of Other Products
We or Our Approved Suppliers may supply to You guantities of Non-secret Products
in accordance with Your written orders specifying the varieties and quantities required

from time to time.

Terms of Payment

{1) We or Our Approved Suppliers will supply the Non-secret Products at a price
determined by Us or Our Approved Suppliers plus packaging and handling
costs.

(2) You will pay all costs of delivery of the Non-secret Products.

{3) Any Non-secret Products acquired from Us or Our Approved Suppliers will be

paid for within the period specified in the invoice for those products.
Purchase from other Suppliers
(1) If You wish at any time to acquire any Non-secret Products from a supplier

other than Us or Our Approved Suppliers, You will be at liberty to do so once
You have:
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7.4

7.5

7.8

7.7
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(2)

(3)

(a) supplied to Us the name and address of the proposed supplier;

{b) provided to Us a list of all products to be acquired and the quantities
of those products; and

{c) obtained Our approval of the purchase of such products.

If We consider it necessary, You will submit sample products to Us for testing
so that We can ensure that the products meet Qur standards.

You agree that You will pay the cost of such tests uniess We choose to obtain
supplies of the Non-secret Products from the proposed suppiier, in which case
We will bear the testing costs.

Testing of Products

(1

(2)
(3)

If We receive a submission from You pursuant to clause 7.3, We will promptly
complete all the necessary enquiries and testing and will decide if the
products and the supplier meet Our standards of quality, taste and
performance.

We will promptly notify You of the decision made.

In making this decision, We will be entitied to consider whether the proposed
supplier has the capacity and facilities to supply Your needs in the required
quantities at all times and with the reliability necessary for the efficient
conduct of the Business,

Details of Approved Suppliers

(1

(2)

(3)

We will, upon request, make available to You the names and addresses of all
manufacturers and suppliers of current approved Non-secret Products and
Our current standards and specifications relevant to such products.

If We decide not to approve a supplier as a source of supply of any non-
secret product, We will advise You in writing of the reasons for this decision.

However, if We give such an approval, We may, on reasonable grounds, later
revoke or suspend the approval by written notification to You.

We Will Endeavour to Obtain Discounts

(1)

(2)

We will endeavour to obtain discounts, rebates or pramotional allowances
from suppliers of products, which may be used or applied by Us in Our
absolute discretion so as to best enhance the Red Rooster System and the
Red Rooster Image.

As at the date of this Agreement, We will contribute any promotional
allowances to the advertising funds specified in clause 21 in Qur absolute
discretion however We may later use or apply such promotional allowances
elsewhere in Our absolute discretion.

Collection of Amounts due to Suppliers

(N

if requested You must pay to Us upon demand any amounts which are due
and payable to suppliers of the Business.
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(3)

(4)
(5)

(6)
(7)

(8)

(9)

(10)

(1)

(12)

(13)

(14)

TS/371438 _1

(2) Where We collect such amounts We will within a reasonable time remit such
amounts to the appropriate supplier.

(3) You must otherwise implement and maintain at all times a direct debit facility
with such suppliers to Your Business as We may nominate from time to time.

Glossary of terms

“Approved Supplier” means a supplier who is approved in writing by Us for the
supply to You of the Secret Products, the Non-secret Products, the Branded Products,
the non-branded products and/or any other products, goods or services as may be
specified by Us.

“Brand Name” means the name “Red Rooster”,

“Branded Products” means products packaged by suppliers specifically for Us as
"Red Rooster" products.

“Business” means the Franchise business of conducting a "Red Rooster” store.

‘Commencement Date”™ means the Commencement Date of the Term set out in the
Schedule.

*Franchise” means subject to the terms of this Agreement the non-exclusive
Franchise and right which We grant to You to conduct the Business at the Premises
using the Brand Name, the Marks and the Red Rooster System in accordance with
this Agreement and the Manuals on and from the Commencement Date for the Term.

“Franchisee” means an authorised Franchisee whom We appoint to operate a Red
Rooster store.

“Food Products” means barbecued chicken, deep fried chicken and chicken pieces,
fish and other prepared foods and drinks.

"Goodwill” means the difference between the fair market value of the Business and
the fair market value of the net tangible assets of the Business, such amount being the
amount for which the net tangible assets of the Business could be exchanged
between a knowledgeable and willing buyer and a knowledgeable and willing seller in
an arms tength transaction.

“Manuals” means the Manuals that We develop from time to time during the Term
(including but not limited to papers, books, binders, videas, CD Rom and other
methods of transfer of information such as electronic formats) and which contain
details of the confidential and compulsory specifications standards and procedures
regarding matters such as workplace health and safety, advertising, marketing and
promotion, customer relations, equipment maintenance and replacement, product and
service sales procedures, administrative, bookkeeping and accounting procedures
which We set for the operation of the Business and the maintenance of the Red
Rooster System and the Red Rooster Image as amended by Us from time to time at
QOur sole discretion including but not limited to the Confidential Operations Manual.

“Marks” means Our trade Marks, service Marks, business names and trade names set
out in the Schedule.

“Non-secret Products” means all Branded Products and other products, ingredients,
packaging and like goods used in the Business other than Secret Products.
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(15)
(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

(b)

(c)

“Premises” means subject to clause 4.1, the Premises specified in the Schedule.
“Principal” means the Principal named as such in the Schedule.

"Red Rooster Image” means Our standards and specifications from time to time for
design, layout, colour, Food Products and service and other elements of the Red
Rooster System.

“Red Rooster System” means the comprehensive food retail sales system developed
by Us including techniques for the sale of the Food Products under the Brand Name,
proprietary rights in certain valuable trade Marks, service Marks and trade names
including the name "Red Rooster”, designs, colour schemes and layouts for business
Premises, signage, equipment layouts, methods of operation, cooking technigues,
products and Manuals covering business practices and policies and the use of certain
unique recipes and formula in the preparation of the Food Products.

“Schedule” means the Schedule to this Agreement.

“Secret Products” means Qur secret spice concentrate, seasoning mixture and
breading spice concentrate.

“Term” means the Term of this Agreement set out in the Schedule including any
renewal or extension and subject to the terms and conditions applying to earlier
termination in this Agreement.

“We”, "Our” or “Us” includes any of Our related companies, any successor or
predecessor in title to Us and any of Our servants or agents.

“You" or “Your” means the Franchisee named as such in the Schedule.”

Class or classes of persons to which the conduct relates

Franchisees who are granted a franchise to conduct the business of a Red Rooster
store in accordance with the terms and conditions of the franchise agreement.

Number of those persons
{i) At present time: 23
{ii) Estimated within the next year: 35

Where number of persons stated in item 3(b)(i) is less than 50, their names and
addresses

Please refer to Annexure A

4, Name and address of person authorized by the person giving this notice to provide
additional information in relation to this notice

John Groppoli c/- Deacons, Level 31, 108 St Georges Terrace, Perth WA 6000
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Dated ...16 June 2003

TS/371438_1

Signed by/on behaif of the person giving this
otice y

~ (s natdré)

JOHN GROPPOLI
Partner
Deacons

AUST. CONMBETIION &

CONSUME@A gﬁ{l‘a‘ii’u’ilSSION

18 JUN 2083
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DIRECTIONS

1. i there is insufficient space on this form for the required information, the information is to be
shown on separate sheets, numbered consecutively and signed by or on behalf of the person
giving the notice.

2. If the notice is given by or on behalf of a corporation, the name of the corporation is to be
inserted in item 1 (&), not the name of the person signing the notice, and the notice is to be
signed by a person authorised by the corporation to do so.

3. In item 1 (b), describe that part of the business of the person giving the notice in the course of
which the conduct is engaged in.

4. If particulars of a condition or of a reason of the type referred to in subsection 47 (2), (3), (4),
(5), (B). (7). (8) or (8) of the Trade Practices Act 1974 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

5. In item 3 (a), describe the nature of the business carried on by the persons referred to in that
item.

6. In item 3 (b) (i}, state an estimate of the highest number of persons with whom the person
giving the notice is likely to deal in the course of engaging in the conduct at any time during the
next year.

NOTICE

i this notification is in respect of conduct of a kind referred to in subsection 47 (6) or (7), or paragraph
47 {8) (c) or (9) (d), of the Trade Practices Act 1974 (“the Act”), it comes into force at the end of the
period prescribed for the purposes of subsection 93 (7A) of the Act (“the prescribed period”) unless the
Commission gives a notice under subsection 93A (2) of the Act within the prescribed period, or this
notification is withdrawn.

The prescribed period is 21 days (if this notification is given on or before 30 June 1996) or 14 days (if
this notification is given after 30 June 1996), starting on the day when this notification is given.

If the Commission gives a notice under subsection 93A (2} of the Act within the prescribed period, this
notification will not come into force unless the Commission, after completing the procedures in section
93A of the Act, decides not to give a notice under subsection 93 {3A) of the Act. The notification
comes into force when that decision is made.

If this notification is in respect of conduct of a kind referred to in subsection 47 (2), (3), (4) or (5), or
paragraph 47 (8) (a) or (b) or (9) (a), (b} or (c), of the Act, it comes into force when it is given.
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Annexure A
Red Rooster Franchised Stores
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