
Schedule B 

NEV GROWER CONTRACT 

This AGREEMENT is made on the day of 

BETWEEN 

NORTH EAST VALLEYS WINE GROUP PTY LTD (ACN 092 692 334) whose registered 
office is 57 Clyde Street, Myrtleford in the State of Victoria, 3737 ("NEV") 

The person(s) andlor corporation(s) referred to in ltem l(a) of the Schedule ("the 
Grower") 

The person(s) andlor corporation(s) referred to in ltem l(b) of the Schedule ("the 
Landowner") 

RECITALS 

A: NEV carries on the business of the marketing and selling of grapes and wine and the 
provision of associated services relating to the grape growing and wine industry. 

B: The Grower is a grower of premium winegrapes. 

C: The Landowner is the registered owner of land upon which the Vineyards (or part of 
them) are situated, being the land referred to in ltem 2(b) of the Schedule. 

D: The Grower has agreed to appoint, and has undertaken to procure its Associates to 
appoint, NEV as its and their sole and exclusive agent for the sale of all grapes grown 
by any of them on the Vineyards and Bulk Wine produced from any grapes so grown 
on the Vineyards. 

E: At the date of this Agreement the Grower and its Associates have agreements or 
arrangements with wineries for the sale of grapes grown on the Vineyards, details of 
which are set out in ltem 4 of the Schedule. 

F. This agreement is made in contemplation of the parties being authorised by the 
Australian Competition & Consumer Commission ("ACCC") to make and give effect to 
it. 

'The parties agree as follows: 

1. Definitions 



1.1 Unless the contrary intention appears or the context otherwise requires or 
permits the following expressions will have the following meanings:- 

1.1.1 Agency Fee means the fee to be calculated and paid to NEV by the 
Grower under Clause 4 of this Agreement. 

1.1.2 Agency Period means the period calculated in accordance with 
Clause 3 of this Agreement. 

1.1.3 Associate means any person or Corporation with whom the Grower 
carries on business in partnership and I or any person or Corporation 
who is deemed to be an associate of the Grower under the provisions 
of division 2 of the Corporations Act or a related body corporate of the 
Grower within the meaning of Division 6 of the Corporations Act and 
whether acting in itslhis own right or as the trustee of any trust. 

1.1.4 Bulk Wine means wine produced by or on behalf of the Grower or an 
Associate of the Grower from grapes grown and harvested by the 
Grower andlor an Associate of the Grower during a Vintage Period on 
the Vineyards or any of them. 

1 . I  .5 Commencement Date means the commencement date of the Initial 
Period detailed in ltem 3 of the Schedule. 

1 . I  .6 Confidential lnformation means any documentation or information 
whether marked as confidential or not, and supplied by NEV or the 
Grower as the case may be pertaining to the business and affairs of 
NEV or the Grower as the case may be and its contractors and 
principals including all scientific, technical, manufacturing, 
performance, sales, customer details, financial, commercial, 
contractual and marketing information possessed by NEV relating to 
the business and affairs which has not been previously or otherwise 
disclosed to the general public. 

1 . I  .7 Corporations Act means the Corporations Act 2001 (Commonwealth) 
together with any amendment or re-enactment of that Act. 

1.1.8 Financial year means the period of one year ending on 30 June in 
each calendar year. 

1.1.9 Grower means person or Corporation referred to in ltem l (a)  of the 
Schedule and if the Grower is the trustee of a trust means such person 
both in hislits own right and in hislits capacity as trustee of that trust 
and also includes any Associate and any partnership or joint venture in 
which the Grower has a majority or controlling interest and any 
corporation which the Grower is a directorlshareholder both in its own 
right and in its capacity as trustee of any trust if which it is the trustee. 

1.1.10 lnformation means information of any nature and includes knowledge, 
technology, ideas, technical data, concepts, techniques, processes, 
formulae, expertise, computer programs, trade secrets, inventions, 



Unless 
permits 

discoveries, designs, methods, know-how and data whether recorded 
or not. 

lnitial Period means the period commencing on the Commencement 
Date and expiring on the Termination Date. 

Schedule means the Schedule attached to this Agreement. 

Shares means the Redeemable Shares to be issued to the Grower 
under Clause 8 of this Agreement. 

Termination Date means the termination date of the Initial Period 
detailed in ltem 3 of the Schedule. 

Vineyards means those portions of the land detailed in ltem 2 of the 
Schedule which have been planted with vines and any other vineyard 
which at the date of this Agreement is owned by or which is under the 
control of the Grower whether as a lessee, licencee or otherwise any 
vineyard which the Grower may purchase or acquire a controlling 
interest in, or which otherwise may be acquired by the Grower on the 
landowner at any time during the Agency Period. 

Vintage Period means the period between the 1 St day of January and 
3oth day of June in each year during the agency period. 

the contrary intention appears or the context otherwise requires or 
8 . -  

Words importing the singular include the plural and words importing 
one gender include all other genders and visa versa respectively; 

Headings are for convenience of reference only and shall not effect the 
construction or interpretation of the provisions of this Agreement; 

A reference to an actual person includes the heirs, executors, 
administrators and permitted assigns of that person; 

A reference to a body corporate includes the successors and permitted 
assigns of that body corporate; 

A reference to two or more persons is deemed to be a reference to 
them jointly and severally and an Agreement on the part of or in favour 
of two or more persons binds or is for the benefit of them jointly and 
severally; 

A reference to a statute shall include all amendments for the time being 
in force and any other statute enacted in substitution therefore and all 
reg~~lations proclamations ordinances and By-laws for the time being 
under that statute and any notice demand order direction requirement 
or obligation under or pursuant to that statute or those regulations 



proclamations ordinances and By-laws and the expressions "statute" 
"Act" and "Act of Parliament" shall mean any State or Federal statute 
and the regulations proclamations ordinances and By-laws for the time 
being in force there under and any notice demand order direction 
requirement or obligation issued made given or imposed under or 
pursuant to any statute regulation proclamation ordinance or By-law; 

1.2.7 In the event of any inconsistency between the provisions of this 
Agreement and the provisions of any other document executed 
pursuant to this Agreement the provisions of this Agreement shall 
prevail; 

1.2.8 Each provision of this Agreement and each part of it shall unless the 
context otherwise necessarily requires be read and construed as a 
separate and severable provision and as separate and severable parts 
of it so that if any provision or part is found to be void or otherwise 
unenforceable for any reason then such provision or part as the case 
may be must not only be severed but the remainder must be read and 
construed as if the severed provision or part was omitted; 

1.2.9 Where the consent or approval of a party to this Agreement is required 
to any act matter or thing such requirement shall in the absence of any 
express stipulation to the contrary mean the prior consent or approval 
(as the case may be) in writing; 

1.2.10 Reference to any sum of money shall in the absence of contrary 
indication be deemed to be a reference to the currency of the 
Commonwealth of Australia; 

1.2.11 An obligation imposed on the Grower under this Agreement shall, if 
there is an Associate of the Grower to which this Agreement relates, 
include an obligation on the part of the Grower to procure that the 
Associate perform the obligation so imposed on the Grower. 

1A. Condition precedent 

l A . l  It is a condition precedent to this Agreement that this Agreement will not come 
into force unless and until the parties are granted any necessary authorisation 
under Part VII of the Trade Practices Act 1974 (Cth) to give effect to this 
Agreement. 

1A.2 'This Agreement shall commence 1 day after authorisation to give effect to this 
Agreement is granted by the Australian Competition and Consumer 
Commission ("ACCC). 

1A.3 Neither party will do any thing to give effect to this Agreement until after the 
date identified in Clause 1A.2. 

1A.4 If this Agreement commences it shall be a condition of its continuing effect that 
the parties shall continue to hold any authorisation from the ACCC which either 



of them considers necessary or desirable to the ongoing performance of this 
Agreement. If any such authorisation is not held this Agreement shall 
terminate and cease to be given any effect upon the giving of notice by either 
party to the other, provided that any such termination shall not affect any rights 
to remuneration including future remuneration which accrued during the period 
of this Agreement. 

1A.5 If this Agreement commences then not less than 6 months prior to the expiry of 
any applicable authorisation from the ACCC the parties shall make all 
reasonable efforts to obtain a renewal of such authorisation. 

Enrranement of NEV 

2.1 Subject to Clause 2.2 and subject to any prior agreement referred to in Item 
4 of the Schedule the Grower appoints NEV as sole and exclusive agent:- 

(a) to locate buyers for grapes grown on the Vineyards and any Bulk 
Wine made by the Grower from the grapes and to negotiate the 
terms of contracts for the sale of such grapes or Bulk Wine to 
buyers, such contracts to be made by or in the name of the Grower 
("sales agency"); 

(b) to advise the Grower in relation to:- 
(i) its growing operations; 
(ii) the setting of prices for the sale of grapes and Bulk Wine; 

and 
(iii) the preparation of contracts with buyers. 

The sales agency conferred on NEV by the Grower does not include or 
relate to any grapes grown on the Vineyards which may be used by the 
Grower for the production of wine by the Grower. In this regard the Grower 
agrees to advise NEV and keep it advised from time to time of details of all 
grapes grown on the Vineyards which are being used for that purpose. 

The Grower undertakes to provide details in writing of any vineyard to 
which the agency granted under Clause 2 relates, which details must 
include the area and title references to all relevant land, the area planted to 
grapes on that land and the various varieties planted on that land, Block 
Numbers and Row Numbers in relation to each variety. 

On or before 7 December in each year during the Agency Period, the 
Grower must notify NEV of the estimated production of grapes from the 
Vineyards during the immediately following Vintage Period which 
notification must include the variety of grapes being grown and the 
estimated tonnage of each variety expected to be harvested. 

In addition to the obligation of the Grower under Clause 2.4 the Grower 
must also provide to NEV at any time during the Agency Period the 
estimated production of grapes by the Grower from the Vineyards, 
including such information relating to varieties and estimated tonnages as 



NEV may reasonably require. 

Subject to the receipt of notifications from the Grower under Clauses 2.4 
and 2.5 NEV will in consultation with the Grower use its best endeavours to 
sell the grapes and/or wine produced from such grapes which is the subject 
of such notifications for a price not less than a minimum price agreed by 
NEV and the Grower and otherwise upon any reasonable directions or 
conditions given to NEV by the Grower. 

3. Anencv Period 

The term of this Agreement is for the Initial Period. 

4.1 The Grower agrees to pay to NEV a fee ("the Agency Fee") which will be 
calculated and paid as follows:- 

(a) By not later than 31 May in each year, NEV will prepare a budget of 
projected expenditure in relation to the operations of NEV for the 
financial year commencing on the following 1 July ("the budget") and 
following the preparation of the budget will calculate the Agency Fee to 
be paid to NEV by the Grower in respect of that financial year. The 
Agency Fee payable by the Grower will be calculated in accordance 
with the following formula:- 

Where:- 
AF = The Agency Fee for the financial year in question. 
PBE = The projected budget expenditure calculated by NEV in respect 
of the financial year in question. 
TH = The total number of hectares of the vineyard in respect of 
which NEV has been appointed agent for sale of grapes grown on 
them or from which wine grapes grown are made into wine by the 
Grower and all other Growers who have appointed NEV as such agent 
on the same or substantially the same terms and conditions as are 
contained in this Agreement. 
GH = The number of hectares of grapes grown by the Grower on the 
Vineyards. 

and must be notified in writing to the Grower by NEV by not later than 
15 June in each year. 

(b) The Grower will pay the Agency Fee to NEV by four equal instalments 
quarterly in advance on the 1'' days of July, October, January and 
April in each financial year following an invoice for such amount which 
must be given by NEV to the Grower not less than 7 days prior to each 
of those dates. 



(c) In the event that the Grower does not pay any instalment of the 
Agency Fee by the due date, NEV may at its discretion charge 
interest on any amount outstanding at the rate charged by NEV's 
Bankers at that time on overdraft accounts of greater than 
$100,000.00 calculated from the date upon which instalment became 
due until the date when it is paid. Any interest which becomes 
payable under this Clause must be paid on demand in writing made 
by NEV. 

4.2 If because of unforseen circumstances or for any other reason the budget of 
expenditure in any financial year calculated in accordance with Clause 4.l(a) 
becomes insufficient for the orderly operation of the business of NEV, then in 
those circumstances NEV may prepare a supplementary budget for the 
balance of the financial year in question and make a call upon the Grower for 
a supplementary Agency Fee calculated in the manner described in Clause 
4.l(a) above which will be payable by the Grower to NEV at such time or 
times as NEV may require by written notice. 

5. Authority to pav sale proceeds to NEV 

5.1 The Grower undertakes and agrees with NEV that it will if so requested by 
NEV instructs any purchaser of grapes and/or Bulk Wine the subject of this 
Agreement to make payment for any grapes or Bulk Wine so sold directly to 
NEV or its sub-agent. 

5.2 Upon receipt of any payment by NEV from any purchaser of grapes or Bulk 
Wine, NEV must within 7 days of receipt of such payment pay to the Grower 
the proceeds of sale of the grapes or Bulk Wine sold by NEV on behalf of the 
Grower after deduction of any amounts which may then be due and payable 
by the Grower to NEV. 

5.3 The Grower and NEV acknowledge and agree that all moneys received by 
NEV on behalf of the Grower under this Clause 5 are the property of the 
Grower and that upon receipt of such moneys NEV will hold such moneys 
upon trust for the Grower and will pay and deal with them as the Grower may 
direct subject only to the right of NEV to deduct from them any amount or 
amounts referred to in Clause 5.2. 

6. Termination of Separate Sale Agreements 

The Grower undertakes and agrees with NEV that upon the expiration or earlier 
termination of any agreement or arrangement with a winery or wineries for the sale of 
grapes and/or wine produced by it and referred to in Item D of the Schedule that NEV 
will be the sole and exclusive agent for the sale of any grapes and/or wine produced 
from those grapes which were previously the subject of such agreement or 
arrangement and pending such expiration or termination NEV will, if required by the 
Grower, provide all reasonable assistance to the Grower to manage such agreement 
on behalf of the Grower so as to ensure that the Grower observes and complies with its 



obligations under such agreement. 

7. Grower Nenotiations with Wineries 

Nothing contained in Clauses 2.1 or 2.6 will prevent the Grower from conducting 
negotiations for the sale of grapes and/or Bulk Wine produced from grapes grown by 
the Grower provided that in so doing the Grower:- 

7.1 Must first have given written notice to NEV of any grapes to be sold by the 
Grower which notice must include full details of the variety and Block and Row 
Numbers in the Vineyards from which grapes will be sold. 

Must keep NEV informed at all times of the progress and details of such 
negotiations including the party or parties with whom such negotiations are 
taking place, the variety or varieties of grapes / Bulk Wine which are the 
subject of such negotiations and the sale price or prices being discussed. If the 
Grower concludes a sale of such grapes or Bulk Wine the Grower will 
immediately provide full details of such sale to NEV including without limitation 
details of the variety and quantity and the price payable in respect of the 
grapesIBulk Wine agreed to be sold. 

7.3 The provisions of this Clause 7 are not applicable in relation to negotiations by 
the Grower with a winery referred to in an agreement (if any) referred to in Item 
4 of the Schedule. 

8. Shares 

8.1 Upon the signing of this Agreement the Grower will have allotted to it 
Redeemable Shares ("shares") in NEV the number of which will be calculated 
by multiplying the number of hectares (to the second decimal point) of the 
Vineyards by one hundred. The amount payable on application for those 
shares will be the sum of one cent ($0.01) per share and such shares upon 
payment of that amount will be fully paid. 

9. Conditions attaching to Shares 

9.1 The shares will be issued by NEV subject to the conditions in this Clause 9:- 

9.2 Notice of Redemption of Shares may be given by NEV to the Grower 
immediately: 

(a) Upon the termination of this Agreement by the effluxion of time; 

(b) If the Grower is in breach of any obligation imposed on it under this 
Agreement and has failed to remedy such breach within 21 days of 
being given written notice by NEV to do so, and NEV has given notice 
of termination of this Agreement to the Grower; 



(c) If the Grower is in breach of Clauses 11.2, 11.4 or 13 of this 
Agreement. 

9.3 Notice of Redemption of Shares may be given by the Grower to NEV 
immediately:- 

(a) Upon the termination of this Agreement by the effluxion of time; 

(b) If NEV is in breach of any obligation imposed on it under this 
Agreement and has failed to remedy such breach within 21 days of 
being given written notice by the Grower to do so, and the Grower has 
given notice of termination of this Agreement to NEV. 

9.4 NEV will not be required to redeem the Shares until 21 days after it has given 
written notice to the Grower of its intention to redeem the shares or until 21 
days after the Grower has given written notice to NEV that it requires the 
Shares to be redeemed; 

9.5 The amount payable by NEV upon the redemption of Shares will be:- 

(a) In the case of Shares redeemed under Clauses 9.2(a) and (b) - the 
total sum of one cent ($0.01) for all Shares redeemed under the 
provisions of those Clauses; 

(b) In all other cases such amount as shall be agreed between the Grower 
and NEV and failing Agreement such amount as shall be determined 
by a Certified Practising Accountant or Chartered Accountant carrying 
on business in the State of Victoria agreed by NEV and the Grower or 
failing such Agreement as shall be nominated by the President for the 
time being of the Institute of Chartered Accountants ( Vic Branch) or its 
successor; 

(c) NEV and the Grower agree that any person appointed to determine 
the amount payable for Shares under this Clause will be acting as an 
independent expert and not as an arbitrator and they each agree to be 
bound by his determination and to pay his fees equally. 

9.6 Any amount payable by NEV to the Grower upon the redemption of Shares 
must be paid within 14 days of the date upon which either the amount 
payable upon redemption is agreed or determined under Clause 9.5(b) as the 
case may be. 

9.7 The holders of Shares will be entitled to attend and vote at meetings of 
Members of NEV, and will have the right to receive dividends to participate in 
the distribution of surplus assets on the winding up of NEV. 

9.8 All Shares issued to the Grower will rank pari passu with all other Shares 
issued in NEV. 



10. Assinnment of Interest in this Agreement 

10.1 The Grower cannot assign its interest in this Agreement without the consent 
in writing of NEV which consent may be withheld for any reason or given on 
such terms and conditions as NEV may agree . It shall not be unreasonable 
for NEV to withhold its consent to an assignment by the Grower of its interest 
under this Agreement:- 

(a) Unless the Grower at the same time also transfers to the assignee any 
Shares which the Grower may at that time hold in NEV; or 

(b) If the proposed assignee carries on, as one of its business activities, 
the business of a winery or winegrape processor. 

10.2 In the event that the Grower, with the consent of NEV, assigns its interest in 
this Agreement, the Grower may with the consent and approval of NEV, 
which consent may be given or withheld by NEV in its absolute discretion, 
transfer any Shares held by it in NEV to the assignee of the Grower's interest 
in this Agreement. In the event that such approval to transfer Shares is given, 
all rights of the Grower to require redemption of those Shares will immediately 
cease. If for any reason NEV does not give its approval to any transfer of 
Shares by the Grower, the Grower will be entitled to require NEV to redeem 
those Shares upon the same terms and conditions as are contained in 
Clauses 9.4 and 9.5. 

11. Transfer and Assignment of Vineyard 

11.1 The Grower, or the Landowner as appropriate, undertakes and agrees that it 
will not sell transfer assign or otherwise part with possession of the Vineyards 
or any part of them to any Associate unless the Associate accepts a novation 
of the Agreement. 

11.2 The Grower, or the Landowner as appropriate, undertakes and agrees that it 
will not sell transfer assign, or otherwise part with possession of the 
Vineyards or any part of them to any 'third party without the prior written 
consent of NEV which consent may, subject to Clause 11.3, be withheld by 
NEV or granted on such terms and conditions as NEV in its discretion may 
determine. 

11.3 NEV will not withhold its consent to such sale transfer assignment or parting 
of possession of the Vineyards ("the sale") if:- 

(a) The Grower has:- 

(i) given reasonable notice in writing to NEV of its intention to do 
so; and has either; 

(ii) If requested by NEV, procured that the transferee or assignee 
of the Vineyard:- 



(x) Will accept an assignment of the Growers interest in this 
Agreement and undertake all of the Growers obligations 
under this Agreement in such form as NEV may 
reasonably require; andlor 

(y) Will accept a transfer and assignment of the Shares 
held by the Grower in NEV at no cost to NEV; or 

(iii) If no request is made by NEV under Clause 11.3(a)(ii), paid to 
NEV an amount equal to the Agency Fee which it would have 
paid in respect of the period commencing on the date of the 
Sale Notice ending on 30 June after the end of the Vintage 
Period following the date of the Sale Notice. 

(b) If NEV has given its consent to the Sale because of the operation of 
Clause 1 I .3(a)(iii), the Grower will be entitled to require NEV to 
redeem any Redeemable Shares held by the Grower upon the same 
terms and conditions as are contained in Clause 9.5. 

(c) For the purpose of Clause 11.3(a)(i) "reasonable notice" is a period of 
notice expiring not earlier than the end of the Vintage Period after the 
date upon which that notice is given. 

(d) For the avoidance of doubt notice cannot be given under Clause 
11.3(a) during a Vintage Period in one calendar year which expires 
before 30 June in the following calendar year. 

If the Grower sells the Vineyards or any part of them without giving 
reasonable notice to NEV of its intention to do so or this Agreement is 
terminated otherwise than by the effluxion of time and as a consequence of 
which NEV suffers any loss or damage, the Grower agrees to pay to NEV all 
losses, costs, damage, demands, claims, actions and proceedings of any 
nature whatsoever arising out of the failure of the Grower to give reasonable 
notice of its intention to sell the vineyards or as a result of such other 
terminations. 

11.5 It is acknowledged and agreed that the amount payable by the Grower under 
Clause 11.4 will be not less than the amount which would have been payable 
by the Grower to NEV if the Grower had given sale notice to NEV under 
Clause 11.3. 

11.6 If the Landowner takes possession or control of the Vineyards or any part or 
parts of them ("the Landowner's Blocks") as if were the Grower, the 
Landowner will be bound by the terms and conditions of this agreement in so 
far as it relates to the Vineyards or such part of them even which is has taken 
possession or control. 

Warranties and Undertakings of the Grower and NEV 

12.1 The Grower warrants, undertakes and agrees with NEV as follows:- 



(a) That it is either:- 

(i) The registered owner, lessee or licensee of the land 
comprising the Vineyards; or 

(ii) Has otherwise been authorised to enter into this Agreement by 
the registered owner, lessee or licensee of the land on which 
the grapes, the subject of this Agreement, are grown. 

(b) That it has full power and authority to grant the agency to sell grapes 
and/or Bulk Wines referred to in Clause 2. If at the commencement of 
this Agreement or any time thereafter such grapes and/or Bulk Wine 
islare or become(s) subject to any encumbrance or other interest, the 
Grower undertakes to immediately give to NEV full details in writing of 
such encumbrance or other interest. 

12.2 NEV undertakes and agrees with the Grower that it:- 

(a) Will consult with and keep the Grower informed in a timely manner of 
details relating to the negotiation of the sale of any grapes and/or Bulk 
Wine under this Contract. 

(b) Will observe all reasonable directions given by the Grower relating to 
the sale of such grapes and/or Bulk Wine on behalf of the Grower. 

(c) Furnish to the Grower at intervals of not more than 3 months a report 
concerning the conduct of the business of NEV during the quarterly 
period ending on the last day of the month prior to the date of such 
report. 

12.3 Except as provided in Clause 7 and subject to the obligations of the Grower 
under any contract referred to in Item 4 of the Schedule the Grower will not 
sell or negotiate the sale of any grapes grown by the Grower on the 
Vineyards or any Bulk Wine made from those grapes otherwise than through 
the agency conferred on NEV under Clause 2.1 of the Agreement. 

13. Confidentiality 

13.1 Subject to Clause 13.2 each of NEV and the Grower acknowledge to each 
other that the Confidential lnformation of the other is confidential and agrees 
with and in favour of each other that all Confidential lnformation provided to 
or obtained by NEV or the Grower or of which NEV or the Grower becomes 
aware as a result of being a party to this Agreement or by virtue of the 
Grower being a shareholder in NEV or having been provided with any 
lnformation of any description by NEV or the Grower or by any person who 
has been given that lnformation by NEV or the Grower:- 

(a) Will be kept strictly confidential; 



(b) Will not without the prior consent of each other obtained in each 
instance be disclosed or divulged to any third party in any manner; 

(c) Will not without the prior consent of each other be photocopied or 
reproduced in any way; 

(d) Will be used exclusively and only to the extent necessary for the 
purposes of this Agreement andlor the business of NEV or the Grower 
and not for any other purpose; 

(e) Will be safely and securely stored when not in use; 

(f) Will remain the exclusive property of NEV or the Grower as the case 
may be; 

13.2 For the avoidance of doubt NEV must not, and must procure and ensure that 
each Director, officer, servant or agent of NEV does not, disclose any 
information concerning:- 

(a) any negotiations conducted by NEV on behalf of the Grower; 

(b) the terms of any offer made by or for or to the Grower; 

(c) the terms of any agreement made or understanding reached on behalf 
of the Grower; 

to any person or corporation, including without limitation any person or 
corporation or any Director, officer, servant or agent of that corporation, who 
or which has entered into an agreement with NEV on the same or 
substantially the same terms as are contained in this Agreement. 

13.3 Subject to Clause 13.2 NEV will at the request of the Grower consult with 
and advise growers and make recommendations, in relation to:- 

(a) the setting of prices for grapes; and 

(b) other terms and conditions to be included in the agreements with 
buyers. 

13.4 The duty of confidence imposed on NEV and the Grower referred to in 
Clause 13.1 will not extend to such of the Confidential Information of the 
other of them as:- 

(a) Was known to either NEV or the Grower at the date of this 
Agreement otherwise than as a result of disclosure by each to the 
other; 

(b) Was in the public domain but not known to the recipient prior to the 
date of this Agreement; 



(c) Comes into the public domain subsequent to the date of this 
Agreement otherwise than as a result of a breach by NEV or the 
Grower of its obligations under this Agreement; 

(d) Is disclosed to NEV or the Grower by any third party having the right 
to do so or is required by law to be disclosed in which event each 
must notify the other as soon as the knowledge of such fact 
becomes known; 

13.5 The party who is alleged to have breached this Clause 13 has the onus of 
proof of the matter set out in Clauses 13.4(a) - (d) inclusive. 

13.6 Subject to Clause 13.2, the Grower will limit access to the Confidential 
lnformation of the other to those of the Grower's consultants, agents, 
officers, directors, relatives and employees:- 

(a) Who reasonably require the Confidential lnformation for the 
purposes of this Agreement or any other purpose relating to the 
business of NEV or the Grower as the case may be; and 

(b) Who are obliged to NEV or the Grower as the case may be in the 
same manner and to the same extent as the recipient is obliged 
under this Agreement; 

13.7 This Agreement does not grant to NEV or the Grower any express or implied 
rights with respect to the Confidential lnformation of the other or any 
intellectual property in the lnformation to which the Confidential lnformation 
relates. 

13.9 Each of NEV and the Grower holds the Confidential lnformation of the other 
and any rights arising from that Confidential lnformation on trust for the 
other. 

14. Remedies 

14.1 Each of NEV and the Grower acknowledge that damages are not a sufficient 
remedy for NEV for any breach of the provisions of this Agreement. 

14.2 NEV and the Grower acknowledge to each other that the other is entitled to 
specific performance or injunctive relief (as appropriate) for any breach or 
threatened breach by NEV or the Grower as the case may be in addition to 
any other remedies available at Law or in Equity. 

15. Default and Termination 

15.1 For the purposes of this Agreement the following shall constitute Events of 
Default:- 



(a) The failure of a Party to do execute or perform any deed matter act 
or thing which such Party is obliged to do execute or perform under 
this Agreement. 

(b) The failure of a Party to carry out and observe any reasonable 
direction of the other where that Party has an obligation to observe 
such direction under the terms of this Agreement; 

(c) Any representation warranty or statement given or made by a Party 
to this Agreement proves to be untrue when made or repeated; 

(d) A liquidator official manager trustee receiver or receiver and 
manager or similar officer is appointed in respect of any of the 
assets of a Party; 

(e) A distress attachment or other execution is levied or enforced upon 
or against any assets of a Party; 

(f) An application (other than a frivolous or vexatious application) or an 
order is made for the dissolution or winding up of a Party or an 
effective resolution is passed for the winding up of a Party other 
than for the purposes of a solvent reconstruction or amalgamation 
on terms approved by the other parties; 

(9) An inspector is appointed under the Corporations Act to investigate 
all or any of the affairs of a Party in relation to a possible 
contravention by such Party of that law and such Party is no able to 
establish to the reasonable satisfaction of the other Party that no 
such contravention has occurred; 

(h) If a party suspends payment of its debts or is unable to pay its 
debts when they fall due or is deemed unable to pay its debts under 
any applicable legislation (other than as a result of a failure to pay a 
debt or claim which is the subject of a bona fide dispute); 

(0 The occurrence of any of the events specified in Clauses 15.1 (c) - 
(h) in respect of a Related Corporation; 

(j > On the event that there is a change in effective control of a Party 
which constitutes an assignment without the approval of the other 
Party and without compliance with the relevant provisions of this 
Agreement. 

15.2 Upon an Event of Default being committed by or occurring in respect of a 
party ("Defaulting Party") the other Party ("Aggrieved Party") shall be at 
liberty to serve upon the Defaulting Party a notice requiring the Defaulting 
Party to remedy such Event of Default within a period of twenty one (21) 
days following service of the notice (herein called "Notice of Default"). 

15.3 If the Defaulting Party fails to comply with the Notice of Default under Clause 
15.2 then the Aggrieved Party may terminate the Agreement by further 



notice in writing ("Termination") on the Defaulting Party upon service of 
which this Agreement will terminate. 

16. General 

16.1 Relationship 

The Parties mutually acknowledge and agree that this Agreement must not 
be construed as constituting an association corporation or partnership and 
nothing in this Agreement will be deemed to constitute a Party a partner 
agent or legal representative of any other Party for any purpose whatsoever 
except as may specifically be provided in this Agreement. 

16.2 Force Majeure 

If a Party is rendered unable wholly or in part by Force Majeure to carry out 
any obligation under this Agreement it shall give the other Party prompt 
notice of such Force Majeure with full particulars thereof insofar as they are 
known the probable extent to which it will be unable to perform or be delayed 
in performing such obligation. Upon the giving of such notice the Party 
claiming Force Majeure will be suspended for as long as it is affected by 
such Force Majeure and that Party will use all reasonable diligence to 
remove the Force Majeure as quickly as possible provided that the 
requirement that any Force Majeure be remedied with all reasonable 
diligence will not require the settlement of strikes, lockouts or other labour 
difficulty by a party on terms contrary to its wishes. 

16.3 Governing Law 

This Agreement will be governed and construed in all respects in 
accordance with the law of the State of Victoria and the Parties hereby 
submit to the jurisdiction of the Courts of that place in respect of all matters 
arising under or relating to this Agreement. If any proceedings are instituted 
in a Federal Court having jurisdiction in the State of Victoria then such 
proceedings will be instituted in a registry of that Court situated in that State. 
Each Party waives any claim or objection based on absence of jurisdiction or 
inconvenient forum. 

16.4 Notices 

Any notice to be given hereunder shall be in writing and may be signed by or 
on behalf of a party by any director secretary attorney solicitor or other 
person duly authorised in that behalf. 

16.5 A notice may be served by:- 

(a) Leaving the same at the Address for Service of the relevant party; or 

(b) Sealing the same in an envelope and posting it by security mail to 
the relevant party at the Address for Service of the relevant party; or 



(c) Transmitting the same by facsimile to the Service Fax Number of the 
relevant party; 

(d) Transrr~itting the same by e-mail to the e-mail address of the relevant 

party. 

AND any notice left posted or transmitted as aforesaid shall be deemed to 
have been duly served at the time hereinafter provided. 

16.6 For the purposes of this Clause the Address for Service, Services and 
Service Fax Number and the e-mail address of the Parties shall be as 
follows or any other particulars notified by that Party from time to time; 

NEV 

Address for Service: TBA 

Service Fax Number: TBA 

e-mail Address: TBA 

'THE GROWER 

Address for Service: as shown in ltem 1 (a) of the Schedule 

Service Fax Number: as shown in ltem 1 (a) of the Schedule 

E-mail Address: as shown in ltem 1 (a) of the Schedule 

16.7 Any notice served:- 

(a) Pursuant to Clause 16.5(a) will be deemed to have been served on 
the date that the same is left at the Address for Service of the 
relevant party; and 

(b) Pursuant to Clause 16.5(b) will be deemed to have been served on 
the third clear business day following the date of posting; 

(c) Pursuant to Clause 16.5(c) will be deemed to have been served on 
the date of transmission by the sender provided that the sender has 
received the answerback code of the recipient on completion of 
transmission. 

(d) Pursuant to Clause 16.5(d) will be deemed to have been served on 
its transmission by the sender provided that the sender has received 
confirmation that the e-mail has been sent. 

16.8 Where a Party to this Agreement is comprised of more than one person, 
notice given to one of those persons will be notice to all persons comprising 



that Party. 



Executed as an Agreement 

SIGNED for and on behalf of 
NORTH EAST VALLEYS WlNE GROUP PTY LTD (ACN 092692334) 
in accordance with Section 127(1) 
of the Corporations Act by authority 
of its Directors in the presence of: 

.......................................................................................... 
*Directorl*Sole Director and Sole Secretary 

.......................................................................................... 
Print Full Name (Block letters) 

(*please delete the inapplicable title) 

(Note: please affix common seal if required by the Company's Constitution) 

If the Grower is I are an Individual Person(s) 

........................................................ 
SIGNED by the Grower Print Name: 
In the presence of 

....................................................... 
Print Name: 

If the Landlord is I are an Individual Person(s) 

........................................................ 
SIGNED by the Landlord 1 Print Name: 
In the presence of 1 

....................................................... 
Print Name: 



If the Grower is a Company 

SIGNED for and on behalf of 
the GROWER 
in accordance with Section 127(1) 
of the Corporations Act by authority 
of its Directors in the presence of: 

......................................................................................... 
DirectorISecretary 

.......................................................................................... 
*Director/*Sole Director and Sole Secretary 

.......................................................................................... 
Print Full Name (Block letters) 

(*please delete the inapplicable title) 

(Note: please affix common seal if required by the Company's Constitution) 

If the Landlord is a Company 

SIGNED for and on behalf of 
.the LANDLORD 
in accordance with Section 127(1) 
of the Corporations Act by authority 
of its Directors in the presence of: 

......................................................................................... 
DirectorISecretary 

.......................................................................................... 
*Director/*Sole Director and Sole Secretary 

.......................................................................................... 
Print Full Name (Block letters) 

(*please delete the inapplicable title) 
(Note: please affix common seal if required by the Company's Constitution) 



ITEM 1 (a) 

NAME: # 

ADDRESS: # 

TELEPHONE NO: # 

FAX NO: # 

E-MAIL ADDRESS: # 

ITEM l (b)  

2 1 

THE SCHEDULE 

THE GROWER 

THE LANDOWNER 

NAME: # 

ADDRESS: # 

TELEPHONE NO: # 

FAX NO: # 

E-MAIL ADDRESS: # 

ITEM 2 THE VINEYARDS 

ITEM 2(a) VINEYARDS OWNED BY 'THE GROWER 

Being portion of the land described in Certificate of Title Register Book Volume # Folio # 

VINEYARDS OWNED BY THE LANDOWNER 

HECTARES SOURC 
EAREA 

TOTAL 

VARIETY VLNEYARD 
NAMES 

ACRE 
S 

WATER 
SOURCE 

BLOCK 
NAME 

ROW 
NO. 



Being portion of the land described in Certificate of Title Register Book Volume # Folio # 

ITEM 3 AGENCY PERIOD 
(Initial Period) 

Commencement Date: The date of this Agreement 

Termination Date: 3oth June 2012 

At the expiration of the Initial Period this Agreement will (subject to compliance with all 
applicable legislation including without limitation any requirements for ACCC authorisation) 
continue from year to year in annual periods commencing on 1 July 2012 and on each 
anniversary of that date unless either party has given to the other notice in writing of its 
intention to terminate this Agreement. Until so terminated, this Agreement will continue from 
year to year on the terms and conditions contained in it. A notice of termination cannot be 
given:- 

(a) so that this Agreement terminates on a date which is before 30 June in the third year 
after it is given; or 

(b) in any event so that this Agreement terminates before 30 June 201 2. 

ITEM 4 DETAILS OF OTHER CONTRACTS - Recital D 

Please blank 


