
Winegrapes Australia Pty Ltd 

Grower Consultancy Aareement 

Between: 

The Grower identified in Schedule A ("Grower") 

and 

Winegrapes Australia Pty Ltd ACN 053 944 728 ("WGA") 

BACKGROUND: 

A. WGA carries on a business of providing marketing and other services for growers 

of winegrapes. 

B. The Grower is a grower of winegrapes. 

C. The parties wish WGA to provide services to the Grower upon the terms set out 

below. 

D. The parties acknowledge that North East Valleys Wine Group Pty Ltd ("NEV") is 

seeking authorisation ("authorisation") from the Australian Consumer & 

Competition Commission ("ACCC) for a proposed arrangement ("the proposed 

arrangement") under which NEV will provide services to the Grower upon the 

terms of a contract contained in Schedule B ("Grower Contract"). 

OPERATIVE TERMS OF AGREEMENT 

1. WGA consultancy services 



1.1 WGA will provide to the Grower the following services:- 

(a) access and contacts to winegrape purchasers ("Buyers") across Australia; 

(b) where the Grower has agreed a price for the sale of grapes to a Buyer, 

advice as to the preparation of formal contracts for the sale but such advice 

shall not include advice as to price; 

(c) advice on existing winegrape contracts, not including advice as to pricing; 

(d) advice to the Grower in relation to grape marketing activities, but not 

including advice as to pricing; 

(e) administrative support including data collection and storage, financial 

tracking, money collection and payments and contract administration; 

(f) at the request of the Grower and with the consent of any Buyer, liaison and 

administration of grape transportation and processing activities. 

1.2 For the avoidance of doubt: 

(a) the Grower will not request or accept, and WGA shall not offer or provide, 

any information, advice, recommendation or other communication in relation 

to the price sought or offered to the Grower for the Grower's winegrapes, and 

in particular WGA shall not negotiate or in any way be involved in the 

negotiation of the sale of the Grower's winegrapes to prospective buyers; 

and 

(b) the Grower may invite a Buyer to agree to deal with or use services offered 

by WGA pursuant to this agreement but a Buyer shall have absolute 

discretion whether to deal with or use WGA and the Grower will not in any 

way require a Buyer to deal with or use WGA. 

2. Grower's Warranty 

2.1 The Grower warrants to WGA that: 

(a) Item 6 in Schedule A accurately identifies the locations and areas of, and 

grape varieties on, all vineyards on which winegrapes are grown to be sold 

by the Grower ("Vineyards"); and 

(b) the Grower will promptly notify WGA in writing of any change in the use of, or 

rights to use, the Vineyards during the period of this agreement. 



3. Information 

3.1 WGA will not, by itself, its directors, officers, servants or agents, disclose (either 

explicitly or by implication) to the Grower any information concerning: 

(a) the content of any negotiations conducted by WGA on behalf of any other 

winegrower; or 

(b) the terms of any offer made by a Buyer to any other winegrower; or 

(c) the terms of any contract or agreement made or understanding reached 

between a Buyer and any other winegrower. 

3.2 WGA will not, by itself, its directors, officers, servants or agents, communicate to 

the Grower any advice, recommendation, suggestion or other information 

concerning the price or other terms or conditions which the Grower should offer to 

or accept from a Buyer. 

3.3 Each party shall treat any information obtained in the course of this agreement as 

strictly confidential and shall not disclose such information to any other person 

save as required for the purposes of performing this agreement or for the purpose 

of obtaining legal or financial advice or services. 

4. Agent's remuneration 

4.1. WGA shall be paid an Agency Fee ("Agency Fee") calculated as follows:- 

(a) The Grower must pay to WGA an amount calculated by multiplying the 

total number of acres of the Vineyards referred to in Item 6 of Schedule A 

by $200.00, payable within 14 days of an invoice from WGA as follows:- 

(i) as to 50 %, forthwith; 

(ii) as to 25%, not before 1st February 2008; and 

(iii) as to 25%, not before 1 st April 2008. 

(b) The amount calculated under Clause 4.l(a) must be paid by the Grower 

into a separate Bank Account established by WGA for the purpose of 

receiving amounts on account of the Agency Fee from the Grower and 



other Growers who sign a Grower Consultancy Agreement in the form of 

this agreement with WGA. 

(c) The amount to be paid to WGA by way of Agency Fee (to a maximum of 

the amount calculated in Clause 4.l(a)) will be calculated as follows:- 

(c).l A Management Fee equal to 10% of the amount calculated and 

payable to WGA by the Grower under Clause 4.1 (a); 

(c).2 The Grower's Percentage of the following charges made by WGA 

to all Growers who signed a Grower Consultancy Agreement in 

the form of this agreement, namely:- 

(c).2.1 The salary payable to the person employed by WGA as its 

Victorian Manager at the rate of $1,250.00 per week nett 

plus the cost of providing a motor vehicle and telephone 

for that person and all reasonable travel and 

accommodation expenses incurred by him; 

(c).2.2 Charges made by WGA in respect of other employees who 

carry out work for the Grower and other Growers who sign 

a Grower Consultancy Agreement in the form of this 

agreement at the following rates:- 

* AdminIBookkeeper - $27.50 per hour 

Office Manager - $35.00 per hour 

Business Development Manager - annual salary 

plus on-costs plus 10% calculated 

on an hourly basis at 38 hours per 

week 

WGA CEO - annual salary plus on-costs plus 10% 

calculated on an hourly basis at 38 

hours per week 

All reasonable travel and accommodation expenses 



incurred by any of the above named in carrying out 

any work for the Grower under this agreement and 

other Growers who sign a Grower Consultancy 

Agreement (including 50% of time spent travelling 

at hourly rates) 

(d) For the purposes of this Clause the term "Grower's Percentage" 

means a percentage calculated according to the following 

formula:- 

GP = Grower's Percentage 

GA = The number of acres of controlled vineyards held by the 

Grower referred to in Item 6 of Schedule A 

TA = Total number of controlled vineyards owned by all 

Growers who sign a Grower Consultancy Agreement in 

the form of this Agreement 

(e) If this Contract is terminated because the ACCC has not given its 

Authorization by 30th June 2008 thena further amount equal to 

15% of the amount calculated under Clause 4.1 (a) will be paid by 

the Grower to WGA as a termination fee. 

(f) On the termination of this agreement whether by a effluxion of 

time or any other reason save in accordance with Clause 5.3, any 

monies remaining in the Bank Account referred to in Clause 4.l(a) 

after payment of all sums under this Clause 4 to WGA shall be 



paid to NEV (less WGA's legal costs to a maximum of $10,000 for 

all Growers who signed a Grower Consultancy Agreement). 

4.2 WGA may upon 7 days' notice to the Grower require the Grower to permit an 

independent accountant to examine the books and accounts of the Grower to 

confirm the amount of remuneration to which WGA is entitled under this 

agreement. 

5. Other matters 

5.1 This agreement commences on the Contract Date identified in item 1 of Schedule 

A and subject to Clause 5.2 will continue until 30 June 2008. 

5.2 Upon the ACCC granting authorisation for the proposed arrangement:- 

(a) this agreement will be varied by the deletion of:- 

(i) the words "but such advice shall not include advice as to price" in 

paragraph 1 .l (b); 

(ii) the words "not including advice as to pricing" in paragraph 1 .l(c); 

(iii) the words "but not including advice as to pricing" in paragraph 

1 .l (d); 

(iv) the whole of paragraph 1.2; and 

(v) the whole of paragraph 3.2; and 

(b) this agreement as varied shall continue in force until the execution of a 

sub-agency agreement between NEV and WGA or 30 June 2008, 

whichever is earlier. 

5.3 Notwithstanding any other provisions of this agreement, WGA irrevocably agrees 

that if: 

(a) the Grower appoints NEV as its agent to do any thing which WGA is 

authorized by this agreement to do ("NEV agency"); and 



(b) NEV engages WGA as its subagent for any purposes of the NEV agency 

("NEV subagency"); 

WGA will forthwith do all things necessary to assign to NEV any rights to receive 

remuneration arising under this agreement, and thereafter terminate this 

agreement. 

5.4 Neither party may assign its obligations under this agreement to any other person 

without the prior consent of the other party. 

SIGNED by the Grower 

in the presence of: 

SIGNED on behalf of Winegrapes Australia 

Pty Ltd 

in the presence of: 



1. Contract date: 
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3. Contact person: 

4. Address: 

5. Telephonelemail Tel: 

WGA Consultancy Agreement 
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block 
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