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THIS AGREEMENT 

made this day of 

PARTIES: 

WINEGRAPES AUSTRALIA PTY LTD (ABN 30 053 944) 728 of Seaview Road (PO Box 
748) ("WGA") 

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") 

WHEREAS 

A. WGA has for some years carried on a business of an agent for the sale of grapes and 

wine and supplier of services to the wine industry and in the course of operating that 

business has developed a valuable and substantial goodwill and reputation in relation 

to that business, in its name and in marks, colours and logos used in connection with 

that business. 

B. WGA has arranged special trading terms with the suppliers to it and its members and 

WGA has agreed to attempt to convince those suppliers to supply services to NEV and 

its members on terms more favourable to NEV and its members than NEV and its 

members would otherwise be able to obtain from those suppliers. 

C. NEV has been or will be appointed as agent by various parties, being its shareholders, 

upon the terms (or substantially the terms) of the contract set out in Annexure A (" 

Grower Contract"). 

D. NEV has requested WGA, and WGA has agreed under the terms and conditions of 

this Agreement, to act as sub-agent and fulfil some or all of NEV's functions under the 

Grower Contracts. 

E. NEV has further requested WGA to grant to NEV the right to carry on business in 

Victoria based on WGA's systems using WGA's name, marks, colours, logos, 



methods, techniques, procedures, know how, products, quality control standards and 

procedures and trading arrangements. 

IT IS AGREED: 

I. DEFINI'TIONS & IN'TERPRETATION 

1.1. Definitions 

1.1 .I. "Business" means the business of an agent for sale of grapes and 

wine and the supplier of services to the wine industry conducted under 

the name and style of WGA. 

1.1.2. "Confidential Information" means all material confidential to WGA 

including any Manuals and all other materials and information 

concerning the business and affairs of WGA and its Related Bodies 

Corporate and their methods, specifications, systems, knowledge and 

experience in relation to the sale of grapes and wine and its supply of 

services to the wine industry, but does not include:- 

1.1.2.1. information which is or becomes generally known by 

operators of businesses located in Australia that are 

competitive with WGA other than through disclosure 

(whether deliberate or inadvertent) by NEV; and 

1.1.2.2. information which NEV is compelled to disclose in judicial, 

arbitral or administrative proceedings, provided NEV has 

used its best efforts, and has afforded WGA the opportunity 

to obtain protective orders or other assurances satisfactory 

to WGA of confidential treatment for the information 

required to be disclosed. 

1.1.3 "Grower" means any person who is party to a Grower Contract with 

NEV. 

1.1.4 "lndustrial Property" includes copyright, trade marks, trade, 

business or company names, domain names, trade secrets, know 

how, confidential or other proprietary rights, trade dress, get-up, or 

any rights to register such rights, whether created before or after the 

date of this Agreement, whether registered or unregistered, and 

whether existing in Australia, or otherwise owned by or available to 



WGA and whether adopted or designated now or at any time 

hereafter by WGA for use in connection with the System. 

1.1.5 "Insolvency Event" means the occurrence of any of the following 

events: 

1.1.5.1 Either party becoming insolvent within the meaning of 

Section 95A of the Corporations Law. 

1 . I  .5.2 Either party entering into an insolvent transaction within the 

meaning of Section 588 FC of the Corporations Law. 

1 .I .5.3 An administrator is appointed to either party. 

1.1.5.4 Either party enters into a compromise or arrangement with 

any of its creditors or a class of them. 

1.1.5.5 Without the prior consent of WGA , NEV reduces or 

attempts in any way to reduce its capital. 

1.1.5.6 An investigation into any part of the affairs of either party 

commences under Companies legislation concerning 

circumstances material to its financial condition. 

1 . I  .5.7 Anything analogous to anything referred to in paragraphs 

1 . I  .5.1 to 1.1.5.6 inclusive, or having substantially similar 

effect, occurs with respect to either party. 

1.1.6 "Item" means an item in the Schedule. 

1.1.7 "Manuals" means any manuals, audio visual presentations and other 

relevant material which may be issued by WGA relating to its business 

and the conduct of the Business from time to time including any 

amendments made to them from time to time. 

1.1.8 "Related Body Corporate" has the meaning as set out in the 

Corporations Law. 

1.1.9 "Service Fee" means the amount payable each month to WGA by 

NEV calculated in accordance with the formulae set out in clause 5. 

1 . l .  10 "Security Interest" includes any mortgage, pledge, lien or charge or 

any security or preferential interest or arrangement of any kind or any 

other right of, or arrangement with, any creditor to have its claims 

satisfied in priority to other creditors with, or from the proceeds of, any 

asset. 



1 .I .I 1 "System" means the business format and methods developed and 

implemented by WGA in connection with the operation of the 

Businesse utilising and comprising part of the Industrial Property and 

certain standard operational procedures, directions, specifications, and 

methods, part of which are contained in the Manuals. 

1 . I  . I 2  "Term" means the term commencing from the date of this Agreement 

for the period set out in Item 2 of the Schedule or until the earlier 

determination of this Agreement for any reason whatsoever. 

l nterpretation 

1.2.1. Words importing any one gender shall be deemed and taken to include 

all genders and the singular to include the plural and the plural the 

singular unless the contrary as to gender or number is expressly 

provided. 

1.2.2. A reference to a statutory enactment shall be a reference to such 

enactment as amended or substituted from time to time. 

1.2.3. The headings or marginal notes are included for convenience only and 

shall not affect the construction of this Agreement. 

CONDITION PRECEDENT 

2.1 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 and the NEV Grower Contracts. 

2.2 This Agreement shall commence 1 day after authorisation, whether interim or 

not, to give effect to this Agreement is granted by the Australian Competition 

and Consumer Commission ("ACCC") or the ACCC advises that authorisation 

is not required. 

2.3 Neither party will do anything to give effect to this Agreement until after the 

date identified in clause 2.2 

2.4 If authorisation is granted by the ACCC the terms of such authorisation shall be 

incorporated into and form part of this Agreement and shall prevail over any 

inconsistent term of this Agreement. 



3. SALES SUB-AGENCY 

NEV hereby appoints WGA to be its sub-agent to fulfil NEV's obligations under the 

Grower Contracts, and WGA accepts the appointment and agrees that in addition to 

the obligations and services to be provided by WGA under clause 6 of this Agreement 

it will in addition fulfil, as sub-agent, NEV's obligations under the Grower Contracts. 

4. PURCHASING SUB-AGENT 

WGA hereby grants to NEV the right to take advantage of any of the arrangements 

which WGA may arrange with suppliers of service for preferential supply terms for the 

Term strictly in accordance with the system, the Manuals (if any) and the terms and 

conditions of this Agreement. 

5. FEES 

5.1 In consideration of WGA providing the services set out in this Agreement NEV 

shall pay WGA the Service Fee calculated in the manner set out in Item 1 of 

the Schedule. 

5.2 Where no date is stated in this Agreement for the payment of money NEV must 

pay the amount due within 30 days of receipt of an invoice from WGA and in 

the manner stipulated from time to time by WGA. 

5.3 If NEV does not pay any money to WGA by the due date for payment WGA 

may suspend its performance of services under this Agreement, and WGA 

may charge interest on the unpaid account from day to day at an annual rate of 

2 per cent above the rate paid at that time by WGA or a Related Body 

Corporate to its bank. 

6. WGA'S OBLIGATIONS AND SERVICES TO BE PROVIDED 

6.1 WGA must: 

6.1.1 carry on the Business, and all matters incidental thereto, in 

accordance with industry standards, the contracts under which the 

work is to be performed, and all applicable legislation and regulations; 



pay, when due, all debts incurred in relation its business whether to 

NEV, its shareholders or any third party and whether under any hire 

purchase, lease, rental or other financing agreement or arrangement 

and pay local, state and federal rates and taxes; 

diligently promote and make every effort steadily to increase the 

turnover of the Business; 

obtain and maintain at NEV's expense all such consents, licences, 

concessions and permits as may be necessary for the operation of the 

Business insofar as it concerns the Grower Contracts: 

notify NEV as far in advance as possible of any event or circumstances 

which may significantly affect the ability of WGA to perform its 

obligations under this Agreement or the success of the Business; 

install and operate the business equipment which WGA has stipulated 

that NEV must have, including a computer system; 

two months before the start of each financial year develop in 

conjunction with NEV a business plan for that financial year which will 

include a marketing plan, detailing sales targets, strategies for 

advertising, promotions and public relations; 

give to NEV operating advice and assistance in connection with the 

conduct of the Business including visits, advice and guidance with 

respect to: 

(i) sales techniques and relations with customers and suppliers; 

and 

(ii) operational advice in relation to the business; 

use reasonable endeavours to ensure that suppliers who supply 

services to WGA offer to supply services to NEV and its members 

during the Term on terms which are more favourable than NEV or its 

members are able to obtain from those suppliers without the 

assistance of WGA; 

provide to growers access to and contacts with to winegrape 

purchasers across Australia; 

provide negotiating capability for the sale of winegrapes to potential 

buyers; 



6.1.12 provide introductions between grape buyers and Growers for the 

purposes of matching fruit to end product; 

6.1 . I 3  provide introductions between grape buyers and Growers for the 

purposes of forming long term partnerships; 

6.1.14 provide advice to Growers on new purchasing contracts; 

6.1 . I 5  provide expert advice to Growers on existing winegrape contracts; 

6.1 . I 6  provide expert advice to Growers relating to fruit grades, target price, 

risk profiles of individual vineyards, seasonal fluctuation and market 

predictions; 

6.1.17 provide administrative expertise to Growers for data collection and 

storage, financial tracking, money collection and payments and 

contract administration; 

6.1 .I 8 provide professional administration of Growers' trust accounts; 

6.1 . I 9  provide information to Growers on existing services contracts to assist 

in lowering production costs; 

6.1.20 provide professional liaison between Growers and processors; and 

6.1.21 provide professional monitoring for Growers at critical stages of the 

supply chain, including processing and transport logistics. 

6.2 WGA agrees that all monies received by WGA on behalf of a Grower are the 

property of the Grower and that upon receipt of any such monies WGA will 

hold such monies upon trust for the Grower and will pay and deal with such 

monies as the Grower may direct subject only to the right of WGA to deduct 

from such monies any amount or amounts then owing to WGA by that Grower 

or by NEV in relation to that Grower. 

7. NEV'S OBLIGATIONS 

7.1 NEV must: 

7.1 carry on the Business insofar as it relates to the Grower Contracts, 

and all matters incidental thereto, in accordance with industry 

standards, the contracts under which the work is to be performed, and 

all applicable legislation and regulations; 



pay, when due, all debts incurred in relation to the Business whether to 

WGA or any third party and whether under any hire purchase, lease, 

rental or other financing agreement or arrangement and pay local, 

state and federal rates and taxes; 

diligently promote and make every effort steadily to increase the 

turnover of the Business by advertisements and suitable signs and 

entries in telephone, trade and other directories; 

if WGA so requires, conduct a quality assurance program at least to 

the standard required as stipulated by WGA from time to time; 

treat customers of the Business with courtesy at all times; 

only employ personnel and engage contractors who are appropriately 

trained and have all appropriate qualifications and licenses; 

obtain and maintain at NEV's expense all such consents, licences, 

concessions and permits as may be necessary for the operation of the 

Business insofar as they relate to the Grower Contracts; 

notify WGA as far in advance as possible of any event or 

circumstances which may significantly affect the ability of NEV to 

perform its obligations under this Agreement or the success of the 

Business; 

install and operate the business equipment which WGA has stipulated 

in the Manuals that NEV must have, including a computer system with 

the functions and capacity as set out in the Manuals; 

two months before the start of each financial year develop in 

conjunction with WGA a business plan for that financial year which will 

include a marketing plan, detailing sales targets, strategies for 

advertising, promotions and public relations. 

8. RESTRICTIONS ON NEV 

NEV must not during the Term: 

8.1 make any representations, statements or warranties about the Business or 

WGA other than those which are expressly permitted by this Agreement or 

which WGA may first authorise in writing; 



8.2 do anything or cause anything to be done which may prejudicially affect any 

part of the Industrial Property or any other industrial property owned or used by 

WGA or allow any part of the Industrial Property to be contested either during 

or after the Term; 

8.3 do or omit to do any act or thing which may bring WGA into disrepute; 

8.4 sell any product or render any service which does not conform to or which 

conflicts with the standards set by WGA or any other regulatory or statutory 

authority; 

8.5 do any act which might reasonably create the impression that it is authorised to 

bind WGA in any way; 

8.6 use the letters "WGA" on any advertising signs, stationery, site signs, or in any 

advertising or promotions and must not use the letters "WGA" in any corporate 

or business name without the prior consent of WGA, or 

8.7 use the System or conduct the Business or procure or engage any grower 

contracts outside the State of Victoria. 

9. INSURANCES 

9.1 NEV shall effect and keep current in its name a public liability policy (arranged 

by NEV, WGA or otherwise) with a reputable insurer licensed to do business in 

Australia and operating in Australia in relation to personal injury or property 

damage in an amount of no less than $10,000,000.00 for any one claim. All 

insurance policies shall if required by WGA name WGA as an additional 

named insured specifying its interest. 

9.2 NEV must: 

(a) at all times observe the conditions of the insurance policies; 

(b) produce to WGA whenever required copies of the insurance policies 

and certificates of currency; and 

(c) not allow or permit to be done any act or thing which may constitute a 

breach of any insurance policy or which may render the terms of any 

insurance policy taken out in pursuance of this Agreement void or 

liable to be set aside. 

9.3 WGA shall effect and keep current in its name a public liability policy (arranged 

by NEV, WGA or otherwise) with a reputable insurer licensed to do business in 



Australia and operating in Australia in relation to personal injury or property 

damage in an amount of no less than $10,000,000.00 for any one claim. All 

insurance policies shall if required by NEV name NEV as an additional named 

insured specifying its interest. 

9.4 WGA must: 

(a) at all times observe the conditions of the insurance policies; 

(b) produce to NEV whenever required copies of the insurance policies 

and certificates of currency; and 

(c) not allow or permit to be done any act or thing which may constitute a 

breach of any insurance policy or which may render the terms of any 

insurance policy taken out in pursuance of this Agreement void or 

liable to be set aside. 

10. TRANSFER 

Neither party must sub-licence, sell, transfer, assign or otherwise dispose of or part 

with possession of any part of the rights granted under this Agreement without the 

consent of the other party, which consent may be withheld by either party for any 

reason. 

1 1  BUSINESS NAME 

11 . I  NEV may take all necessary steps to register the business name in Victoria 

"Winegrapes Australia Victoria" or "WGAV' ("the Business Names") and may 

trade under those The Business Names. 

11.2 Upon termination of this Agreement for any reason, NEV will forthwith transfer 

to WGA the Business Names, and for that purpose WGA shall during the term 

of this Agreement hold in escrow a transfer of business name form in 

registrable format signed by or on behalf of NEV authorising such a change of 

name. 

12. INDUSTRIAL PROPERTY 

NEV acknowledges that all rights in and to the Industrial Property shall remain with 

WGA and NEV shall not acquire any right, title or interest therein except as provided in 



this Agreement. 

13. MANUALS 

13.1 Any Manual published by WGA from time to time remains at all times the 

property of WGA and NEV must return it to WGA immediately upon request or 

upon termination of this Agreement for whatever reason. 

13.2 If WGA lends any Manual to NEV, NEV shall comply with all requirements and 

standards set out in the Manual as if it was set out in full herein, provided that 

to the extent of any inconsistency this Agreement shall prevail. 

13.3 WGA may modify in any way whatsoever the Manuals from time to time with 

due notice by addition, deletion or variation as WGA deems appropriate if 

WGA believes the addition, deletion or variations: 

(a are needed to comply with any statutes or judicial or administrative 

decisions; 

(b) may assist in maintaining or improving administrative efficiency and 

profitability of WGA or NEV; and 

(c) may improve the quality of the System. 

The System so changed or amended from time to time shall for all purposes be 

deemed to be the System mentioned in this Agreement. 

14. SECRECY AND CONFIDENTIAL INFORMATION 

14.1 NEV must not, during and after termination of this Agreement except in the 

proper course of its duties disclose any Confidential lnformation to any person, 

corporation or other entity whatsoever unless such disclosure is required by 

law and NEV shall have informed WGA of the requirement to disclose. NEV 

must take all steps necessary to ensure that its nominees, employees or 

agents also observe these requirements of confidentiality and must if required 

by WGA cause those people to enter into a secrecy agreement in a form 

approved by WGA. 

14.2 NEV must not after the termination of this Agreement use any Confidential 

lnformation without the prior written consent of WGA. 

14.3 WGA must not, and must procure and ensure that each director, officer, 

servant or agent of WGA does not, disclose:- 



(a) any information concerning any negotiations conducted by WGA as 

sub-agent on behalf of Growers; or 

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

(c) or the term of any agreement made or understanding reached on 

behalf of Growers; 

to any person or corporation, including without limitation any other Grower or 

any director, officer, servant or agent of that Grower. 

14.4 Subject to Clause 14.3, WGA may at the request of a Grower consult with and 

advise the Grower and make recommendations in relation to:- 

(a) the selling prices for grapes; and 

(b) other terms and conditions to be included in any contracts between 

the Grower and buyers. 

15. ACCOLINTS AND RECORDS 

NEV and WGA must: 

(a) maintain accurate accounts and records of all payments received by them 

and all expenses incurred by them, maintain full and accurate books of 

account and keep detailed management and accounting records including all 

supporting vouchers, invoices and delivery notes relating to their performance 

of this Agreement; 

(b) Subject to clause 14.3, prepare and give all accounting and management 

information relating to the Business and any other information as the other 

may from time to time reasonably require. 

16. TERMINATION 

16.1 Unless terminated earlier in accordance with this clause this Agreement will 

terminate on the date set out in Item 2 of the Schedule. 

16.2 Either party may by notice in writing to the other, terminate this Agreement 

without prejudice to any other remedy it may have against the other if the 

other:: 

commits an insolvency event [TO BE DISCUSSED] 



17. ACTION UPON TERMINATION 

17.1 Upon the termination or expiration of this Agreement for any reason, NEV must 

immediately: 

17.1.1 pay to WGA all money then or thereafter due together with any 

interest thereon at the rate incurred by WGA or a Related Body 

Corporate on its overdraft up until the day of payment; 

17.1.2 cease to operate the Business and not hold itself out in any way as 

being connected with WGA in any way or with WGA and must refrain 

from any action that would or may indicate any relationship between it 

and WGA; 

17.1.3 return to WGA all copies of the Manuals (if any) 

17.1.4 pay all trade creditors, including suppliers of Products. 

17.2 The expiration or termination of this Agreement will be without prejudice to the 

accrued rights of the parties and any provision hereof which relates to or 

governs the acts of the parties subsequent to the expiry or termination will 

remain in full force and effect and shall be enforceable notwithstanding the 

expiry or termination. 

18. DISPUTE RESOLUTION 

18.1 This clause does not affect the right of a party to take legal proceedings under 

this Agreement. 

18.2 A party claiming that a dispute has risen under this Agreement between any of 

the parties must give written notice to the other party of: 

18.2.1 the nature of the dispute; 

18.2.2 what outcome the complainant wants; 

18.2.3 what action the complainant thinks will settle the dispute. 

The parties then must try to agree on how to resolve the dispute. 

18.3 If the parties are unable to agree on how to resolve the dispute within 21 days 

of the complaining party forwarding a notice to the other party, either party may 

refer the dispute to a mediator acceptable to the other party. If the parties 

cannot agree about who should be the mediator, either party may ask the 



President for the timebeing of the [Law Society] of the State of South Australia 

to appoint a mediator. 

18.4 If the Mediation Advisor appoints a mediator, the mediator may decide the time 

and place for meditation and the parties must attend the mediation and 

generally try to resolve the dispute. 

18.5 The parties are equally liable for the cost of mediation unless they otherwise 

agree. Each party must pay their own costs of attending the mediation and 

paying their own advisors. 

19. NO PARTNERSHIP ETC. 

Nothing in this Agreement shall operate so as to constitute either party as a partner, 

employee or joint venturer of the other. 

20. FORCE MAJEURE 

Neither party shall be liable to the other for any loss suffered by the other caused by 

failure of the first party to observe the terms and conditions of this Agreement where 

that failure is due to any circumstance beyond the first party's reasonable control which 

without limiting the generality of the foregoing, shall include war, fires, floods, strikes, 

lock-outs, delays in manufacturing or transport, breakdowns in machinery, restrictions 

or prohibitions by any Government or semi-Government authorities or embargos. 

21. SPECIAL CONDITIONS 

This Agreement must be read subject to the special conditions (if any) set out in Item 3 

of the Schedule. 

22. FURTHER ASSURANCE 

Each party shall do such acts and execute all such documents as may reasonably be 

required by another party to carry out and give effect to this Agreement. 

23. STAMP DUTY AND TAXES 

NEV must pay all stamp duty on or pursuant to this Agreement. 



24. GST 

24.1 Notwithstanding any other provision in this Agreement, if any party to this 

Agreement ("Supplier") is or becomes liable to pay GST in connection with any 

supplies made under or in connection with this Agreement, ("the affected 

supplies"): 

24.1 . I  Supplier may add to the price of all affected supplies the amount of 

GST for which the Supplier is or becomes liable in respect of those 

affected supplies; 

24.1.2 The party providing consideration for the affected supplies 

("Recipient") will pay the amounts or provide any other consideration 

required to be provided under other provisions of this Agreement for 

the affected supplies ("Agreement price") plus the calculated amount 

in respect of GST; 

24.1.3 The additional amount or amounts will be payable at the same time or 

times as the Agreement price is required to be provided to Supplier 

under the other provisions of this Agreement; and 

24.1.4 Supplier will issue a tax invoice which enables Recipient, if permitted 

by the GST law, to claim a credit or refund of GST on or before the 

date on which the Recipient is required to pay the additional amounts. 

24.2 If, for any reason, Supplier's GST liability in respect of a particular taxable 

supply is varied from the additional amount paid by the Recipient under Clause 

29.1, Supplier shall repay to Recipient the amount of any excess paid by 

Recipient above Supplier's GST liability or Recipient shall pay the deficiency in 

the amount previously paid by Recipient to Supplier for that taxable supply as 

appropriate. Supplier will issue an adjustment note to the Recipient in 

accordance with the GST law. 

24.3 If, as a result of the abolition of or reduction in the rate of any tax, duty, excise 

or other Government impost where such abolition or reduction is associated 

with the introduction of the GST (other than income tax), Supplier realises a 

reduction in the cost of Supplier performing its obligations under this 

Agreement, Supplier will reduce the amounts payable by Recipient under this 

Agreement in order to pass on the benefits of those cost reductions to 

Recipient. 



24.4 Unless indicated to the contrary, "GST", "GST law" and other terms used in this 

Clause 31 have the meanings used in the A New Tax Sysfem (Goods and 

Services Tax) Acf 1999, except that "GST law" includes any applicable rulings 

issued by the Commissioner of Taxation. A reference in this clause to a party 

being liable for GST includes a reference to the representative member of any 

GST group to which the party may belong. 

25. AMENDMENT AND WAIVER 

25.1 Any amendment, variation or modification of any provision of this Agreement 

shall be in writing signed by all parties, and any election or waiver must be in 

writing signed by the party entitled to make or give it. 

25.2 Without limiting the preceding clause, a failure by a party to exercise or a delay 

in exercising any right under this Agreement does not operate as a waiver, nor 

does any single or partial exercise of any right preclude any other or further 

exercise of that or any other right. 

26.1 Any provision of this Agreement held to be invalid, void or unenforceable shall 

not in any way affect or render invalid, void or ~~nenforceable any other 

provision of this Agreement. 

26.2 Subject to the next sub-clause, any provision of this Agreement which is 

prohibited or unenforceable in any jurisdiction is, as to such jurisdiction, 

ineffective to the extent of such prohibi,tion or unenforceability without 

invalidating the remaining provisions of this Agreement or affecting the validity 

or enforceability of any such provision in any other jurisdiction. 

26.3 If any provision of this Agreement shall be held to be invalid or unenforceable 

by a court of law or other competent authority in a way which adversely 

affects the rights of WGA to receive payment of fees or other remuneration or 

the terms on which WGA supplies goods or services to NEV or any territorial 

exclusivity conferred hereunder or adversely affects the System or any part 

thereof, then and in any such case WGA may without liability terminate this 

Agreement by notice in writing to NEV with immediate effect. 



27. ENTIRE AGREEMENT 

This Agreement constitutes the entire agreement between the parties in relation to the 

Business and no warranties, representations, guarantees or other terms or conditions 

of whatever nature not set out in this Agreement shall be of any force or effect. 

28. GOVERNING LAW 

This Agreement shall be governed shall be governed by the laws of the State of South 

Australia and the parties agree to submit to the jurisdiction of the Courts of that State 

or Territory and the Courts of the Commonwealth of Australia. 



EXECUTED BY THE PARTIES 

THE COMMON SEAL of 
WGA (AUST) PTY 
LTD was affixed in the presence 
of a person who is authorised 
under its Constitution 

. . 
Director 

THE COMMON SEAL of 
NORTH EAST VALLEYS WINE 

) 

GROUP (VIC) PTY LTD 
was affixed in the presence 
of a person who is authorised 
under its Constitution 

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

Director 



SCHEDULE 

ITEM 1 

ITEM 2 

ITEM 3 

NEV FEE - TBA 

TERM (Clause 1 1 ) 

Commencing on the date of this Agreement and expiring on the 30th 

June 2012. 

SPECIAL CONDITIONS (Clause 21) 

NIA 


