Purchase Order Conditions of Supply

Definitions:
DDP has the meaning given in Incoterms 2020.

Intellectual Property Rights includes all present and future rights in relation to
copyright, trade marks, designs, patents or other proprietary rights, or any rights
to registration of such rights whether created before or after the date of the
Purchase Order, and whether existing in Australia or otherwise

KGF AU means the party issuing the Purchase Order.

Loss means any loss, cost, expense, damage or liability of any kind to the
extent caused by the Supplier and includes direct, indirect, incidental, special
and consequential loss, loss of revenue, loss of profits, loss of contracts, loss
of production, increased cost of working capital and business interruption, and
legal costs on a full indemnity basis.

PO Terms mean these Purchase Order Conditions of Supply.
Premises means any premises owned, occupied or controlled by KGF AU.

Purchase Order means a purchase order for the supply of goods and/or
services issued by KGF AU to the Supplier.

Supplier means the entity/person to whom the Purchase Order is addressed
and any other party who supplies under a Purchase Order.

Supplier Code of Conduct means the KGF AU supplier code of conduct.

Supplies comprise of all goods and/or services supplied under a Purchase
Order or as otherwise agreed between the parties.

Application

2.1 Ifthere is a separate signed written agreement between KGF AU and the
Supplier in relation to the Supplies, that separate written agreement will
apply to the exclusion of these PO Terms.

2.2 Unless otherwise agreed in writing, these PO Terms govern the provision
of Supplies as outlined on the Purchase Order and exclude and
supersede all prior arrangements or agreements. By accepting the
Purchase Order, performance of the Purchase Order, or accepting
payment under the Purchase Order, it is deemed the Supplier has
accepted these PO Terms.

2.3 These PO Terms, the Purchase Order, and any other documents
specified on the Purchase Order constitute the entire agreement for the
Supplies the between the partes. In the event of inconsistency between
the documents, these PO Terms prevail.

24 To the extent permitted by law, all other terms and conditions, express or
implied, including any alternate terms proposed by the Supplier (including
consignment notes or other documents), will be of no legal effect and are
expressly rejected and strictly excluded irrespective of whether KGF AU
has accepted the Supplies or made payments for the Supplies. Such
acceptance shall not be deemed an implied acceptance of any Supplier
terms and conditions, even if such terms have been brought to the notice
of KGF AU.

Title and risk
Risk in and title to the Supplies shall pass to KGF AU upon delivery.
Delivery

The Supplier must deliver the Supplies to KGF AU on a DDP basis at the time
and place for delivery stated in the Purchase Order and take all reasonable
steps to prevent and minimise delay.

Price

Subject to these PO Terms, all prices for the Supplies are provided by the
Supplier on a DDP basis unless otherwise agreed in writing.

GST

6.1 Unless otherwise specified in the Purchase Order, the purchase price is
exclusive of GST.

6.2 Ifthe Supplies are a taxable supply, the Supplier will be entitled to recover
from KGF AU any GST payable as an additional amount, provided the
Supplier provides KGF AU with a tax invoice for the taxable supply.

Invoicing and payment

7.1  KGF AU will pay the Supplier the agreed purchase price for the Supplies
by the due date stated in the Purchase Order and if no date is stated,
payment will be as follows:

(a) 30 days after the end of the month in which a tax invoice is received
by KGF AU from the Supplier; or

(b) if the Supplies compromise of livestock, 16 days after a tax invoice
is received by KGF AU from the Supplier.

7.2 KGF AU may set-off amounts owing by the Supplier to KGF AU against
amounts otherwise due from KGF AU to the Supplier, unless the Supplier
is a small business (as defined in the Payment Times Reporting Act 2020
(Cth),

7.3 The Supplier agrees and acknowledges that payment for the Supplies by
KGF AU is not an admission by KGF AU that the Supplies satisfy the
warranties in these PO Terms. KGF AU reserves the right, acting
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reasonably, to complete its inspection and testing of the Supplies at any
time after delivery of the Supplies.

Warranties
8.1  The Supplier represents and warrants to KGF AU that:
(@) all Supplies are free of encumbrances of any kind;
(b) the Supplies are fit for the purpose for which they are purchased;

(c) any goods will comprise of new materials of merchantable quality
and suitable for their intended purpose;

(d) the provision of Supplies will conform with all requirements of any
relevant Australian Standards, laws and regulations;

(e) the Supplier holds all necessary licences, permits, authorisations
and consents required for the provision of the Supplies;

(f) any services will be provided promptly and carefully with all due
care, skill and judgement, in an efficient, professional and cost
effective manner and in accordance with any specification,
accepted professional and business practices;

(g) the Supplies or the provision of them do not infringe any patent,
registered design, trademark, copyright, moral right or any other
third party intellectual property;

(h) the Supplies will be properly packed, labelled and transported;

(i) if the Supplies comprise of livestock, they are fit for human
consumption and in accordance with any specifications as agreed
between the parties; and

()  the Supplier is compliant with all applicable employment, workplace
and safety laws and shall cause its suppliers and sub-contractors
and their respective officers, employees, agents, consultants and
contractors to comply, with all applicable industrial agreements and
employment laws.

Indemnities

9.1 The Supplier indemnifies KGF AU against any and all Loss arising in
connection with the acts or omissions of the Supplier or its personnel in
relation to the supply of the Supplies including:

(@) breach of these PO Terms;
(b)  third party claims; and

(c) claims in relation to incidents which occur at a KGF AU Premises
involving the Supplier's employees, consultants, contractors and
sub-contractors,

except to the extent that the loss is caused by the negligent or wilful acts
of KGF AU or its personnel.

Indemnities (livestock only)

10.1 If the Supplies compromise of livestock, this clause 10 applies in addition
to the indemnities outlined in clause 9 above.

10.2 The Supplier indemnifies KGF AU against any and all Loss arising in
connection with the acts or omissions of the Supplier or its personnel in
relation to the supply of the Supplies including:

(@) third party claims;

(b) claims in relation to incidents which occur at a KGF AU Premises
involving the Supplier's employees, consultants, contractors and
sub- contractors;

(c) late delivery of the Supplies;
(d) short delivery of the volume of the Supplies;

(e) delivery of Supplies that do not conform to any agreed product
specifications;

(f) any recall of the Supplies (whether initiated by KGF AU or the
Supplier); and

(9) return of any Supplies by a customer of KGF AU,

except to the extent that the loss is caused by the negligent or wilful acts
of KGF AU or its personnel.

Insurance

11.1 The Supplier must insure all Supplies until they are delivered (and
installed, if part of the Supplies) for their full replacement value.

11.2 The Supplier must hold the following insurance:

(@) workers’ compensation insurance for an amount required by the
relevant State or Territory legislation in respect of any employee
engaged in the supply;

(b)  public and product liability insurance for an amount of not less than
$20,000,000;

(c) comprehensive motor vehicle insurance for all vehicles used in
connection with the provision of the Supplies; and

(d)  where the Supplies involve the provision of professional advice or
design, professional indemnity insurance for an amount of not less
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than $10,000,000,
and will provide a certificate of currency upon request from KGF AU.
11.3 Notwithstanding any other clause in these PO Terms, to the extent that:
(@) the Purchase Order value is greater than $500,000; and
(b)  works are being undertaken in a production area,
KGF AU will arrange:

(0] Contract Works insurance for the Supplies on KGF AU’s
Premises and whilst Supplies are in transit within Australia to
KGF AU’s Premises ; and

(ii) Construction Third Party Liability insurance in relation to the
Supplies at KGF AU’s Premises under its Construction
Liability insurance cover during the construction and/or
ancillary work and/or installation and/or commissioning and
during the attendance at KGF AU Premises of the Supplier
to fulfil its obligations under the Purchase Order and these
PO Terms.

The KGF AU insurances arranged under this clause 11.3 shall include
the Supplier as an insured.

11.4 Any excess or deductible payable under the policies listed in clause 11.3
above shall be paid by the Supplier save and except to the extent that
KGF AU is at fault.

11.5 KGF AU does not warrant or represent that any of the required insurances
or those insurances arranged by KGF AU under clause 11.3 are sufficient
for the Supplier's needs. The Supplier must satisfy itself as to the
adequacy of the Supplier’s insurance or, if applicable, those insurances
arranged by KGF AU

Re-supply
12.1 Without limiting the rights of KGF AU under these PO Terms, if the

Supplies do not comply with the Purchase Order and these PO Terms, at
the request of KGF AU, the Supplier must:

(@) re-supply the portion of the Supplies which do not comply; or
(b) refund the price paid for the Supplies which do not comply.

12.2 If the Supplier becomes aware that any of the Supplies do not comply with
the Purchase Order or PO Terms, the Supplier must promptly notify KGF
AU.

Recall

In the event of a recall (either by the Supplier, KGF AU or a Government
authority), the Supplier indemnifies KGF AU against all Loss arising from or in
connection to the recall to the extent it was caused by the Supplier.

Access

The Supplier must allow KGF AU or its nominated representative to access the
Supplier's premises (and any other premises where the Supplies are being
manufactured or are stored or located) when reasonably required by KGF AU.
The Supplier must immediately report to KGF AU and forward any reports from
any government authority or regulator which affect or relate to the Supplies
(including any recall of the Supplies).

Manufacturer’s Warranty

Where any of the Supplies under the Purchase Order are subject to a
manufacturer’s warranty, the Supplier will provide details of the warranty to KGF
AU and ensure that KGF AU obtains the benefit of the warranty.

Defects liability period

A defects liability period of 12 months shall commence on delivery of the
Supplies. At any time prior to the expiration of the defects liability period, KGF
AU may (acting reasonably) direct the Supplier to rectify any defect in the
Supplies which become apparent. This direction must identify the defect and a
date by which the Supplier must complete the rectification. A separate defects
liability period of the same duration as the original defects liability period shall
apply to the rectification work.

Intellectual Property

17.1 Each party retains all background Intellectual Property Rights which
existed in substantially the same form and contents prior to creation of the
Purchase Order.

17.2 All Intellectual Property Rights arising out of the provision of the Supplies,
vests in, and is the property of KGF AU from the time of its creation.

17.3 The Supplier grants to KGF AU, an irrevocable, non-exclusive, royalty
free licence to use the Supplier’s intellectual property for the purposes of
the implementation and use of the Supplies.

Confidentiality

Each party (Recipient) agrees to maintain in confidence all confidential
information and trade secrets disclosed by the other party (Discloser)
(including without limitation all information in relation to the business, strategies,
affairs or technology of the Discloser and the terms of any agreement between
the parties) (Confidential Information) and ensure that the Confidential
Information is kept confidential.

Termination

19.1 Either party may terminate a Purchase Order immediately by notice in
writing if the other party is in breach of any provision these PO terms and
such breach is not remedied within 7 days of receiving written notice of
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such breach.

19.2 Either party may terminate a Purchase Order, immediately by notice in
writing if the other party becomes bankrupt, insolvent or unable to trade
within these PO Terms.

19.3 KGF AU may also terminate a Purchase Order for any reason, with KGF
AU to pay for any reasonable costs incurred by the Supplier in relation to
the Supplies prior to the cancellation.

Notification

20.1 Any notification under these PO Terms is to be provided in writing to the
registered address of the recipient.

20.2 Without limiting the Supplier’s obligations under the Contract, the Supplier
must promptly notify KGF AU of the following:

(c) proposed changes relating to the production of the Supplies,
including any changes to the origin, source, nature or the materials
used to produce any Supplies;

(d) any change to the name, address or ownership of the Supplier; and

(e) any proposed or actual material change to the Supplier’s operations
that may adversely impact on the Supplies including any
specification or requirement under these PO Terms.

Processing site requirements

21.1 In the event the Supplier's employees, consultants, contractors and/or
sub-contractors are required at a KGF AU processing site, the Supplier
must ensure that:

(@) all people engaged and/or employed by the Supplier have been
tested for “Q- Fever” and, if required by KGF AU, vaccinated prior
to entry to the KGF AU processing plant site; and

(b) have received a relevant site induction and safety training for entry
and/or working on the KGF AU site prior to entry to the site.

Supplier Code of Conduct

The Supplier must comply with KGF AU’s Suppler Code of Conduct. A copy of
which is annexed to these PO Terms.

Sanctions

The Supplier confirms it is not an entity, individual, or in a country that is subject
to international sanctions, including those imposed by Australia and the United
Nations. The Supplier represents and warrants to KGF AU that it will comply
with all applicable sanctions laws in connection with the Purchase Order and
will not do anything that may cause KGF AU to be in breach of such laws.

Subcontracting

The Supplier must not without KGF AU’s prior written approval, subcontract any
part of the supply of the Supplies which approval shall not be unreasonably
withheld.

Assignment

Either party may assign the benefit of the contract arising under this document
with the consent of the other party which consent shall not be unreasonably
withheld.

Governing law and jurisdiction

The laws of the State of Queensland govern these PO Terms, and the parties
submit to the exclusive jurisdiction of the Courts of Queensland.

Reservation of rights

A failure, delay, relaxation or indulgence of either party in exercising any power,
right or remedy under the PO Terms does not operate as a waiver of that power,
right or remedy unless otherwise indicated in writing signed by that party. If a
party elects to waive any rights it will not constitute a waiver of any rights relating
to any subsequent or other breach of the Terms. No variation in the order or
these PO Terms is permitted without prior written approval from KGF AU.
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KGF AU Supplier Code of Conduct

INTRODUCTION

Kilcoy Industries Australia Pty Ltd, its subsidiaries and related bodies
corporate (as defined in the Corporations Act 2001 (Cth)) (KGF AU) are
committed to fair dealing and the highest standards of ethical
behaviour. This Supplier Code of Conduct applies to all suppliers,
contractors, consultants and any other party providing or participating
in the provision of goods or services to KGF AU (Supplier).

KGF AU requires Suppliers to demonstrate the highest ethical standards
and responsible conduct in all areas of their operations including
respect for the rights of all individuals and for the environment.

ETHICAL STANDARDS

KGF AU requires that all Suppliers meet the following standards:

1.

Zero tolerance for corruption

KGF AU expects its Suppliers to have zero tolerance towards bribery
and corruption. KGF AU requires that Suppliers have standards and
procedures in place to ensure that their directors, employees and
third parties acting on their behalf do not offer, promise, give or
accept any bribes, or make or accept improper payments (e.g.
kickback) to obtain new business, retain existing business, or secure
any other improper advantage.

Compliance with anti-money laundering and trade sanctions
Suppliers shall comply with all applicable laws and regulations on
anti-money laundering and on all applicable economic and trade
sanctions.

Avoiding conflicts of interests

Suppliers shall avoid any situations where a conflict of interest
between the Supplier and KGF AU exists including interactions with
a KGF AU employee that could create a conflict of interest with the
KGF AU employee’s duty to act in the best interest of KGF AU.
Suppliers shall disclose to KGF AU any potential or existing conflict
of interest situation in their relationship with KGF AU.

Human and labour rights

4.1 Child Labour

Suppliers will not use or condone the use of child labour. The term
“child labour” means work performed by a child who is below the
applicable legal minimum working age.

4.2 Modern Slavery

Suppliers will not practice or condone the practice of modern
slavery in their business operations and supply chains. Suppliers
shall demonstrate a considered approach to the requirements of
applicable legislation (whether or not required to comply with the
applicable legislation), and to the extent reasonably practicable,
demonstrate an examination of their own supply chains to highlight
the risk areas in relation to slavery and human trafficking.

*“Modern slavery describes situations where offenders use coercion, threats
or deception to exploit victims and undermine their freedom. Practices that
constitute modern slavery can include:

o human trafficking

o slavery

« servitude

« forced labour

« debt bondage

« forced marriage, and

« the worst forms of child labour
Modermn slavery is a term used to describe serious exploitation....”

10.

Discrimination

Suppliers shall provide equal opportunity and treatment in
employment, without regard to race, color, religion, sex, political
opinion, national extraction, social origin or any other similar
distinction which is not based on the inherent requirements of the
work.

Health and Safety

Suppliers shall abide by their obligations under applicable
workplace health and safety legislation, regulations and
standards, and to have in place an internal policy to ensure
compliance with such obligations. Suppliers will provide employees
with a safe and healthy workplace in compliance with all applicable
laws and regulations, ensuring at a minimum (a) reasonable access
to drinkable water and sanitary facilities; (b) reasonable access to
appropriate and adequate fire safety measures and facilities; and
(c) reasonable access to appropriate and adequate lighting and
ventilation facilities. Suppliers will also ensure that the same
standards of health and safety are applied in any housing that they
provide for employees.

Compensation

Suppliers shall adhere to applicable laws regarding working hours,
minimum wages, overtime, sufficient breaks and rest time, sick
leave and annual holidays, as well as parental leave and mandatory
benefits and have appropriate records of these in place.

Collective Bargaining

Suppliers shall recognise and respect employees’ right to organize
freely and bargain collectively.

Harassment

Suppliers will not tolerate any type of harassment of their
employees whether direct or indirect, physical or verbal.

Protection of the Environment

Suppliers will comply with all local environmental laws and
regulations and will otherwise conduct their business in ways that
protect and preserve the environment. Suppliers shall support a
precautionary approach to environmental challenges and
undertake initiatives to promote greater environmental
responsibility. Suppliers are encouraged to establish and implement
procedures to minimise any adverse impact of their operations on
the environment and to demonstrate continuous improvement.

REPORTING

Suppliers shall report any non-compliance with this Supplier Code of
Conduct to:

Company Secretary

Kilcoy Global Foods Australia
PO Box 2004

Buddina QLD 4575

Australia
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