AFH SALES AND SUPPLY CONDITIONS - DIRECT SUPPLY

1. DEFINITIONS

In these Condifions:

“Contract”means a contract for the supply of Goods arising either from the Customer entering
into a Trading Agreement or in the absence of a Trading Agreement, Kraft Foods accepting the
Customer's order for Goods.

“Customer”means the person, firm or com&)uny whose order is accepted by Kraft Foods.
“Goods”means the goods supplied to the Customer under the Conract.

“Kraft Foods”means Kraft Foods UK Ltd company number 203663.

”deiné] l}?reemem"menns an agreement relafing, amongst other things, o the supply of
Goods |¥ raff Foods to the Customer.

2. PURPOSE AND SCOPE OF THESE CONDITIONS

2.1 The purpose of these Conditions is to sef out Kraft Foods” conditions of supplying Goods to
Customer. Where these Conditions form part of a Trading Agreement, in the event of any conflict
between these Conditions and such Trading Agreement, the latfer shall apply.

2.2 These Conditions cover financial, Ehysmu and administrative processes, and are applicable
across al the Goods distributed via a Kraft Foods controlled distribution network.

3. EFFICIENCY BRACKET PRICING GUIDELINE

Kraft Foods" price lists are constructed with consideration of the following efficiency practices
in addition to achievement of the minimum order volume criteria defailed'in these Conditions.
ngurmniﬁes to improve efficiencies as detailed below may result in further discounts based on
individual customer circumstances:

Efficient replenishment measured by Order Size

fficient replenishment measured by Order Structure

Administration rebate defermined by a lst of criteria:

Volume through central warehouse

Pallet format

Multicategory warehouse

Ratio delivery points/customer warehouse

Central Ordering

Cenral Invoicing

EDI Orders

Promotional forecasfing

Stock visibility.
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4. ORDERS TO
4.7 Orders:
4.1.1 No order will be binding on Kraft Foods until the order is accepted by Kraft Foods
squ\zying the Goods.
4.1.2 No order which has been accepted b¥t Kraft Foods may be cancelled by the Customer
except with the written uqreemem of Kraft Foods and on terms that the Customer shall
indemnify Kraft Foods in full uFuinsr all losses (including loss of profit), costs (including the
cost of all labour and materia
result of cancellation.
4.1.3 Kraft Foods aims to optimize the efficiency of the supply process, in pariership with ifs
customers. In line with this objective, Kraft Foods prefers fo receive orders using EDI process
and prices support this efficiency.
4.1.4 Kraft Foods reserves the right fo limit order ﬂuonﬂﬂes where Kraft Foods believes the
ordered quantities exceed the Customer's normal order pattern and,/or the Customers agreed
aredit limit or payment terms have been exceeded.
4.2 Order lead fimes (Note — all references to hours and dates exclude weekends and
public holidays):
4.2.1 All chilled Goods: orders must be submitted to Kraft Foods not less than 72 hours prior fo
the Customer's requested delivery date. The 72-hour cut-off fime is 12:30 p.m.
4.2.2 Fquipment: delivery dates will be u%reed with the Customer taking into account e.g. the
E/pe of equipment being supplied and final delivery point.

2.3 All other Goods:
Orders between 0-300 cases, orders must be submitted to Kraft Foods not less than 120
hours prior to the Customers requested delivery date. The 120+hour cut-off time is 12:30 p.m.
Orders over 300 cases, orders must be submitted to Kraft Foods not less than 72 hours prior to
the Customers requested delivery date. The 72-hour cut-off time is 12:30 p.m.
43 Orderinﬁ unit:The ordering unit is the SKU (stock keeping unit), which is a single case
of Goods. This means the smollest delivery unit is a single’case of Goods. Each ordered line
ﬂuumity must be expressed as a whole number of cases.

4 Minimum order:
4.4.1 The minimum order quantity for any type of Goods (i.e. Coffee, Chilled, Grocery and
Confectionery) is 20 cases. However, this connot be mixed between Ambient & Chilled.
447 Ané order not meefing the above minimum requirements will be subject fo o surcharge
of £37.52 (plus VAT), or such other amount as nofified by Kraft Foods from time o fime.
4.5 Product availo ilig:
451Al suPp\ies of Goods are subject fo availability. Kraft Foods reserves the right to deliver
orders af a tuture date o cancel orders at any fime without incurring any liability fo the Cus-
tomer. If an order is cancelled, the Customer may reorder when the Goods are available. If Kraft
Foods and the Customer agree in advance, Kraft Foods can subsfitute one SKU for another SKU
with similar characterisfics.
4.5.2 Backorders: Kraft Foods does not operate backorder mechanics; accordingly, the Cus-
tomer will be expected to reflect any shortoge in future orders. Only where Kraft Foods and the
Customer have an agreed joint volume forecast for a specific even:,/u(tivity is the Customer
entitled to reorder any short delivered Goods af the original price and allowances.
4.6 Information on the purchase order:
The Cusfomer's order must contain as o minimum the following information:
Order by party
Ship to party (i.e. delivery address)
Invaice to party
Paid by party
Customer purchase order number
Requested delivery date
Product case code and case quantity; or product consumer unit code and consumer unit
quantity expressed os a whole number of cases.
4.7 Information on the EDI Orders process:
4.7.1 Orders must be received usinF EDI process, supported hfy the EANCOM or the EAN.
UCC XML standards. Each of the following criferia must be fulfilled in the EDI Qrder process:
« The product master data files must be o\i%ned between the core systems of both parties (in

relafion to coding, pnl\eﬁzmﬂ, pricing) before start ug of EDI Order process.

«The EDI Orders language and norm must be agreed between the 2 parfies.
«The order must contain ll the relevant information detailed in Condition 4.6.
4.7.2 Kraft Foods does not pay any costs incurred by the Customer placing orders via EDI.
All Customer data must be transmitted fo Kraft Foods in an accurate and timely manner to
ensure that orders are not delayed.
48 Prian:
4.8.1 Unless a quotation or fender has been submitted the price of the Goods shall be the
price ruling af the date of delivery notwithstanding any price specified in any order or order
acceptance.
4.8.8 Where a quotation o tender has been submitted, unless otherwise stated in writing
by a duly authorized representative of Kraft Foods, the specified price shall only remain open

s used), charges and expenses incurred by Kraft Foods as o

for ucce';‘)mnce by the Customer within 28 days from the date of such quofation or fender.

4.8.3 The price of the Goods shall be subject to the addition of Value Added Tox and other taxes

(if any) and the cost of any special packaging required by the Customer.

4.8.4 Any increase in costs or expenses arising from any act or omission or any special require-

ments of the Customer or unK modifications made af the Customer’s request may, af Kraft

Foods" option, be charged to the Customer.

4.8.5 Prices quoted are sullljed to revision for errors and omissions at any time without any

liability on the part of Kraft Foods.

4.8.6 Kraft Foods may modify its prices and pricing conditions unilaterally at any fime, Kraft

Foods gLenemIIy provides 4 week’s nofification to its Customers of#]rice changes on all Goods

uhhogg | due fo the commodity nature of some Goods e.g. coffes, this notification perio

may be less.

4.8.7 Any price variation announcement will confain two dates; the “announcement dafe”

— the date when Kraft Foods declares the price variation and the “effective date” — the date

when the price variation becomes operative for invoicing.

4.8.8 Al specific offinvoice rebates are handled via a separate process.

4.8.9 If Products are supplied in PMPs (price marked packs) these are recommended prices

unlly and the Customer is free fo resell them ot different prices.

4.9 Inyoicing: The invoicing date is dtermined by Kraft Foods. The Kraft Foods invoicing date

principle s that the sale is recognized on delivery.

410 Pu]ymem terms:

4.10.1 The payment terms are defined b}( Kraft Foods and are applicable o all the orders sent

by the Customer. The Euymem date is defined with reference to the invoice date.

4.10.2 Payments for Goods supplied must be made in full without set-off as follows:

. P?yme_m fo invoice: Payment must be received by Kraft Foods within 28 days from date
of Invoice.

. Puymemu?uinst monthly statement. Payment must be received by Kraft Foods no lafer than
the 14th of the month following delivery.

4.10.3 Unless the Customer specifies in wrifing, at the fime o payment is made to Kraft

Foods, to which account und(or invoice such payment is fo be allocated, Kraft Foods may at

its discrefion allocate any such payment to any account or invoice relating fo the Customer.

4.10.4 1f Kraft Foods does not receive payment from the Customer by the due date Kraft Foods

shall be enitled (without prejudice to any other right o remedy it may have) to:

« Suspend all further deliveries of Goods unfil Fuymem is received: and/or

« Repudiate the Contract in which case Kraft Foods shall be entitled to sell any Goods com-
prised in the Contract still in its possession and the Customer shall indemnify Kraft Foods for
any loss of profit occasioned thereby; and /or

« Kraft Foods shall be entitled o charge inferest on the monies owing by the Customer to Kraft
Foods at the statutory rate of inferest payable on late payments from time to time under The
Late Payment of Commercial Debts (Interest) Act 1988 calculated on o daily basis from the
date of default until the date of fuymem of all overdue monies.

4.10.5 Notwithstanding Condition 4.10.2 Kraft Foods shall without prejudice fo its other rights

ave the right by notice in writing to the Customer fo vary any credit ferms offered to the

Customer and,/or demand immediate payment of all monies due from the Customer to Kraft

Foods for any Goods delivered at any fime PROVIDED that if the Customer ceqses fo purchase

any Goods from Kraft Foods for any reason or Kraft Foods ceases fo suppl\(I un¥ 00ds fo

the Customer for any reason the whole amount of any outstanding monies shall tall due for

immediate payment.

4.10.6 The Customer shall indemnihhﬂnd hold Kraft Foods harmless against all costs (including

legal costs on a full indemnity basis) howsoever incurred by Kraft Foods in the course of recover-

in% nny monies not paid by the Customer for any reason on the due date.

4.10.7 Kraft Foods may monitor and record information relating fo the Customer's trade credit

performance, and such records may be made ovailable to other organizations fo assess ap-

gli(uﬂons for redit.

. DELIVERY

5.1 Cost insurance freight, free warehouse:

5.1.1 Two different modes of supply can be used: shipment directly from a Kraft Foods plant,

or shifmem from o Kraft Foods warehouse.

5.1.2 Kraft Foods and the Customer will agres in advance the agreed time schedule, standard

delivery date and deliver¥ ime window.

5.1.3 Any time or date for the delivery of Goods given by Kraft Foods shall be taken as an

estimate made in good faith but shall not be binding upon Kraft Foods as a term of the Confract

or otherwise. Time for dispatch or delivery shall nof be of the essence unless previously ugkeed

in writing by a duly authorized representative of Kraft Foods. In no circumstances shall Kraft

Foods be liable for any loss or damage sustained by the Customer in consequence of failure

to dispatch o deliver within such fime or by such date or in consequence of any other delay in

disrulch or delivery however caused.

5.1.4 The Customer must observe agreed delivery slots and ensure each delivery is completed

within 30 minutes of the delivery vehicle arriving af the delivery premises. If delivery is not

completed within 30 minutes Kraft Foods may stop the delivery and charge the Customer o

dehverx fee (sef by Kraft Foods) for completin% the delivery af g later fime or dae.

5.1.5 Any sEecific conditions on delivery must be nofified to Kraft Foods reasonably in advance

of delivery. Kraft Foods will meet such conditions where reusunubIJ possible.

5.1.6 The Customer must check all delivered Goods and sign and return all delivery nofes fo

the delivery driver confirming the total number of cases delivered. Any damage, shortages,

overdeliveries, misdeliveries or other non-conformance with the Cusfomer's order must be

notified to Kraft Foods (and wherever Eossible to the delivery driver) without delay and in

any event within 24 hours of delivery. Such nofification must be written on or attached fo o

copy of the relevant delivery note and handed to the delivery driver o sent to the Kraft Foods

Customer Care Team by fax (0870 2384391) or by email. Accordingly signing a delivery note

e.q. “unchecked” or ‘unexamined” s of no effect.

5.1.7 Each delivery will be accompanied by a standard delivery note containing the following

information:

o Order by party

« Ship fo party

« Purchase Order Number

« Product Case Code and Case Quantity

o Actual Ship Date or Planned Delivery Date.

5.1.8 In the event of short delivery or over delivery the Customer shall not be entitled to reject

e Goods or fo freat the Confract os repudiated and provide Kraft Foods reasonable access to

the Goods to correct any mistake in deIiverY,

5.1.9 The Customer must check and sign all delivery notes at the fime of delivery. The signin%

of the delivery notes will consfitute acceptance of the Goods delivered within the meaning of

Section 35 of the Sale of Goods Act 1979.

5.1.10 The Customer waives its right fo reJecT part only of a consignment of the Goods under

Section 35A of the Sale of Goods Act 1979.

5.1.11 Without prejudice to Conditions 5.1.6, 5.1.8, 5.1.9 and 5.1.10 the Customer shall

be deemed to have accepted the Goods if the Customer has not nofified Kraft Foods tht it has

rejected the Goods within 24 hours of delivery.

5.1.12 Subject to Condiion 5.1.6 Kraft Foods will nof accept any Customer (omé]loims post

delivery, and shall not in any event be liable for any loss or domage to the Goods occurring

after defivery to the Customer.

5.1.13 Kraft Foods reserves the right to put the Goods, or any portion thereof, into stor-

age at the Cusfomer’s risk and expense in the following cases, or in any other comparable

drcumstances:

«where the Goods are about to be dispatched and the Customer nofifies Kraft Foods that the
Customer is or will be unable to accept delivery of the Goods when tendered; or

« where the Customer refuses without good cause to take delivery of the Goods or provide
Kraft Foods with the information or instructions Kraft Foods requires in order to deliver
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6. CODING
6.1 Product coding:
6.1.1 Kraft Foods considers material master data alignment to be the primary enabler to

successful supply processes. Specific programs should be inifiated to improve accuracy of dato 8.4

in the core sYsrems of both parties (coding, pallefizing, weight, size, naming . ..), in common

with national or international standards

6.1.2 Kraft Foods follows national or international standards for the coding of its producs, in

line with the following:

« the GTIN (Global mdinﬂ Identification Number) will be based on the EAN.UCC product
numbering system and allow for the unique global identification of g product

«each consumer unit will be identified by a unique EAN-13 code, or for some situations, i.c.

small packs, by a unique EAN-8 code

each Stock Keeping Unit (case) will be identified by a unique EAN-14 code

«each Shipping Unif (Full pallet) wil be identified by a unique, serialized number, the SSCC-

18 code. This code is exclusively numerical. It does nof idenify  certain product but a

Iogqisﬂcul uni,

6.1.3 Kraft Foods does not use or record Customer product codes.

6.2 Kraft Foods locations coding; Kraft Foods follows national o international standards for the

codin%of its locations, in particular:

« GLN (6lobal Location Number)

The Global Location Number (6LN) is based on the EAN.UCC location numbering system and

allows for the unique global identification of uny location in the supply chain.

6.3 Customer locations coding: Kraft Foods follows national or international standards for the

cudin% of different Customer locations, in particular GLN, across:

« Sold-to-party: the legal enfity which ploces the order

« Ship-to-party: the physical entity Kraft Foods delivers ordered Goods to

« Bilkto-party: the functional entity Kraft Foods invoices Goods to

- Payer: the functional enfi whicl]ﬁﬂlys the invoice.

7. TRANFER OF RISK AND TI

7.1 Transfer of risk: It is expressly agreed that risk in the Goods shall be transferred to the

Customer either:

« when the Goods arrive af the Customer's Fremises or at one of the warehouses designated
by the Customer, where the Goods are unloaded by the Cusomer or its agents; or

. Elheél the Goods are unloaded, where Kraft Foods or Kraft Foods” contractors unload the

oods,

7.2 Transfer of fitle:

7.2.1 Itis expressly ugreed that the fitle to Goods sup;l)lied shall remain with Kraft Foods unfil
payment s received for those Goods together with all other amounts owed by the Customer.

7.2.21f the Customer fails o pay any amount owed to Kraft Foods when due, Kraft Foods

shall have the right (without prejudice to any other rights it may have) to repossess and resell

any Goods to which it has retained title and the Customer hereby grants an irrevocable right

and licence fo Kraft Foods fo enter upon the Customer’s premises during normal business hours

for the purpose of repossessing Goods to which Kraft Foods has retained fitle. This right and

licence 15 without prejudice o any accrued rights of Kraft Foods under the Contract with the

Cusfomer or otherwise.

723 Nomithsmndim}] this Condition 7.2, Kraft Foods shall be entitled to bring an action

against the Customer Tor the price of the Goods or for any other remedy available to it in the

event of non payment by the Customer by the due date.

7.2.4 Until fitle to the Goods has passed to the Customer pursuant fo this Condifion 7.2,

the Customer sholl: ) o )

«hold all Goods in its possession on a fiduciary basis as Kraft Foods" bailee;

«store the Goods (at no cost fo Kraft Foods) separately from all other goods of the Customer
or any third party in such o way that the Goods remain readily identifiable as Kraft Foods”

roperty;
no(rj destroy, deface or obscure any identifying mark or packing on or relating to the Goods;
an

- maintain the Goods in safisfactory condtion and keep them insured on Kraft Foods” behalf
for their full price uguinst all risks to Kraft Foods” the reasonable satisfaction. On request the
Customer shall produce the insurance policy to Kraft Foods.

8. PRODUCT QUALITY
8.1 Conformity:
8.1.1 All Goods are warranted fo cumlnly with the Food Safety Act 1990 and current, Iegislolion
relafing fo the manufacture and su pz of food. Catering packs no infended for sale by retail
are excluded from warranties applicable only to retail products. The Goods are packed and
labeled for the UK Market. Packaging labeling and ingredient laws and reﬁulmions may vary for
other countries and accordingly Kraff Foods cannot accept any liability whatsoever arising from
the Goods hein? sold in any other country.
8.1.2 By establishing a strict distribution control process across all the supply chain, especially
in relation to Temperature and Hygienic standards, Kraft Foods is committed to mainfaining
high product quality standards. In tracking consumer complaints on a brand and on a Customer
axis, Kraft Foods aims to identify ac-hoc action plans with the Customer to decrease complaint
trends. Kraft Foods” objective is o avoid heat damage fo the Goods during fransportation and
consequently fo minimize substandard quulirK Goods being delivered to the Customer

8.1.3 Kraft Foods endeavours to mainfain the correct T and hyﬁienic control of Goods from

its production units unfil delivery to the Customer. The Customer should agree with Kraft Foods

on the best procedures in relation to T and hygienic control across the tofal supply chain.

8.2 Storage conditions:

8.2.1 The Customer will comply at all fimes with the appropriate storage conditions for the

dif‘ferem product categories contained in the packaging or labels of the Goods and as detailed

elow:
Ambient Storage:
- Prevailing conditions with no control over temperature applied.

- Typical temperature range: + 5°Cto + 35°C.

Chilled /Refrigerated Storage:

emperature controlled within a defined range of + 1°Cto + 8°C.

umidity range not defined.

Monitoring of temperature carried out using calibrated recording equipment.

rocedures in place to assure that products are pre chilled to required temperature prior fo

loading, and vehicles are é)re chilled prior to loading for distribution.

Controlled/Conditioned Storage:

~ Temperature controlled within a defined range of + 14°C o + 18°C.

- Humidity ideally between 50-65%,

Monitoring of temperature and humidity corried out using calibrated recording

. =
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equipment.
8.2.2 The Customer shall at all times comply with any instructions as to sforage contained in
Kraft Foods” specifications relminlg o the Goods or contained on the packaging or labels of the
Goods and comply with all legislation relating to the Goods (including without limitation the
storage, packaging, labeling and supply of the Goods fo its own cusfomers) and shall not use or
resell or otherwise supply or offer to supply fo third parties any of the Goods after their “Best
Before” dates have expired.

8.2.3 The Customer underfakes to indemnify and keep Kraft Foods indemnified against any
liability, claim, damage, loss, cost or expense that Kraft Foods may incur arising out of the
Customers breach of this Condition 8.2.
8.3 Best before dates: In accordance with food labeling regulations, companies are required to
carry “Open Date Marking” on cerfain food and drink products. On all relevant Goods the ‘Best
Before’ date is printed on the pack & the outer cases display the ‘Best Before” date on the
side of the case. Upon request Kraft Foods can supply the Customer with the general rules of
remaining sheff life by product category.
.4 Claims:
8.4.1 Except where the Goods are sold fo a person dealing as a consumer (within the meaning
of the Unfair Contract Terms Act 1977), Kraft Foods” liabiliy, in respect of Goods supplied to
the Customer, is limited as provided in these Conditions, and all warranties, condifions or other
terms Imﬁlie by statute or common law are excluded to the fullest extent permitted by law.
4.2 Where the Goods are sold to o consumer (as defined in the Unfair Contract Terms Act
1977) their statutory rights are not affected by ﬂr%nhing in these Condifions.
8.4.3 Subject to Condition 5.1.6 any claim by the Customer which is based on any defect in the
quality or condition of the Goods or their failure to correspond with specification shall be nofified
to Kraft Foods within 7 days after discovery of the defect or failure, and in any event within 6
months of delivery of Goods which oge equ(irmem, and in respect of all other types of Goods
d
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before the expiration of any “Best Before” dates applicable to such Goods.

8.4.41f delivery of any Goods is nof refused at the fime of delivery, and the Customer does not
nofify Kraft Foods that it refects the Goods in accordance with Condition 5. the Customer shall
nof be entitled to reject the Goods and (subject to Condition 8.4.3) Kraft Foods shall have no
liability for such defect or failure, and the Customer shall be bound to pay the price as if the
Goods had been delivered in accordance with the Contract.

8.4.5 In the case of any daim that the Goods (other than equipment) are defective or other-
wise fail to meet specification, af Kraft Foods” request, the Customer shall by such means as
Kraft Foods may reasonably specify forward to Kraft Foods a sample of the Goods in question
together with details of the consignment in which the Goods were contained. In all such cases
the Customer shall immediately cease to use oll similar Goods received under the same (onsign-
ment and the Customer shall immediately %ive to Kraft Foods all facilfies which it reasonably
requires fo check (where appropriate) that the Goods have been stored by the Customer under
the correct conditions and o check any fests or assessments of the Goods made or to be
made by the Customer,

8.4.6 Where any valid claim in respect of any of the Goods which is based on any defect in
the quality or condition of the Goods or their failure to meet specification is notified fo Kraft
Foods in accordance with these Conditions, Kraft Foods shall be entitled to repair or replace
such Goods free of charge or, af Kraft Foods” sole discretion, credit the Customer with the price
of such Goods, but Kraff Foods shall have no further Iiubili[lr o the Customer,

8.4.7 Any claim by the Customer that there has been no delivery or a shortfall in the quanti
of the Goods delivered must be notified fo Kraft Foods in accordance with Condifion 5. If Kraft
Foods has failed to deliver all or part of the Customer’s order for the Goods for any reason other
than a cause beyond Kraft Foods” reasonable control or the Customer's fault, Kraft Foods shall
be entitled af its sole discretion either to supply additional Goods, fo the Customer to make up
such shortfall, or credit the Customer with the price of such Goods, but Kraft Foods shall have
no further liability fo the Customer.

8.4.8 In default of compliance with the provisions of this Condition 8 all claims by the Customer
(other than claims arising from negligence and resulﬁng in personal injury or death) are hereby
express! Uﬂreeﬂ to be harred and any damage suffered by any Goods shall be deemed to have
occurred following delivery unless the contrary is proved by the Customer fo the reasonable
satisfaction of Kraft Foods.

8.4.9 Except in respect of death or personal injury caused by Kraft Foods’ negligence, or
liability for defective products under the Consumer Protection Act 1987, Kraft Foods shall not
be liable to the Customer by reason of any representafion (unless froudulent), or any implied
wurmn?, condifion, or ofher term, or any duty af common-law, or under the express ferms
of the Contrat, for any loss or damage ¥whefher for loss of profit, loss of business, loss of

contracts, loss of goodwill or otherwise), or for any indirect, SEedul or consequentiol foss or ~ of Kr

domages, costs, expenses or other claims for compensation whatsogver (whether caused by
the negligence of Kraft Foods, its employees or agents or otherwise) which arise out of or in
connection with the supply of the Goods (including any delay in supp yin% o failure fo supply
the Goods in accordance with the Confract or at ulﬂ or their use o resale by the Customer.
8.4.10 Except os expressly provided in these Conditions, the entire liability of Kraft Foods
whether under the Contract of in fort or otherwise shall nof exceed the li]rice of the Goods.
8.4.11 If a Court finds that it would not be reasonable for Kraft Foods to rely upon the ex-
dlusions or limitations contained in these Conditions it is expressly agreed that Kraft Foods’
liability in respect of any claim in any event shall be limited to such sum as Kraft Foods may
by reasonable steps be able fo obtain under any insurance it may have which covers the
Customer's claim.
9. PRODUCT SPECIFICATIONS
9.1 Description
9.1.1 Kraft Foods” specifications, brochures, catalogues, price lists and all descriptions of the
Goods confained therein are merely indications of fhe kind of goods supplied by Kraft Foods
and no particulars contained in any of them shall bind Kraft Foods unless otherwise expressly
agreed in writin% y a duly authorized representative of Kraft Foods.
9.1.2 Kraft Foods reserves the right to make alterations to the design, appearance and speci-
ﬂcuﬁun/retiFe and/or the puclming of the Goods and its adverfised information concernin
such Goods from fime to time. Where such alferations are, in the reasonable opinion of Krai
Foods, likely to be material, Kraft Foods shall give the Customer prior nofice of such alferations.
9.2 Pallets: The Chep I{mller is the standard pallet used h?é Kraft Foods. All such pallets are the
property of GKN-Chep Ltd (“Chep”) and are delivered ex Kraft Foods to the Customer on a one
way trip basis (not one for one exchange). Chep are responsible for collection of empty pallefs
from the Customer's site(s). The Customer is therefore required fo regiser ifs site(s) with Chep
and make empty lé)ullets available for collection without delay when Chep attends such sife(s).
9.3 Traceability: Kraft Foods is developing a Im(euhﬂilx process based on EAN128 pallet label-
ing ill delivery to the Customer. To further develop and guaranfeg end-to-end traceability, Kraft
Foods needs o work in collaboration with the Customer fo enable the Customer to trace the
Goods in ifs rea]onsibili areg.
10. KEY PERFORMANCE INDICATORS
10.1 To assist Kraft Foods in developing its Confinuous Improvement process, Kraft Foods will
establish and measure together with the Customer the followinghKPI:
« Case Fill Rate (service rafe in cases): measured as a % of fhe number of compliant cases
received by the Customer’s warehouses out of the total number of cases initially ordered
Iy the Customer.
10.2 Kraft Foods does not accept and will not pay un¥ penalties linked with the above KPI (or
with any other logistic indicators), but will use such KPI'as part of its Continuous Improvement
process to achieve the following:
. Ulptimu\ on shelf availability
« Alignment with the Customer’s KPIs
« Agreed objectives
« Idenified derailers
. Ag{eed action plan.
10.3To enable Kraft Foods fo achieve the above it would like the Customer to share the following:
Case Fill Rate (service rate in cases): Measured as a % of the number of compliont cases
received by the Customer's stores out of the fotal number of cases inifially ordered by the
Cusfomer from its warehouses.

« On Sheff Availability (service rate to the shopper in consumer units): definition and measure-
ment fo be (ﬁree with the Customer.

11. PROMOTIONAL/EVENT MANAGEMENT

11.1 The Customer will agree and commit to a process with Kraft Foods on promotional/

event management, to cover:

«Agreed product codification for the specific promotional SKU

« Agreed fimefable and lead-ime of the event

« (Collaborative forecasting to include anticipated order patterns for duration of promotion

« Respect of o due date and pacing for final quantity ordering and delivering.

11.2 Exchange of event EPOS data (Electronic Point of Sale data) between the Customer and

Kraft Foods improves the overall supply chain process; it may be mandatory for some promo-

tions/events (e.%’hw one, get one free’).

12. FORCE MAJEURE

If the performance of the Contract by Kraft Foods shall be deln\Fed or prevented by any dr

cumstances or conditions he¥ond the reasonable control of Kraft Foods including (but without

prejudice fo the dgenem\ny of the foregoiﬂg) war, industrial dispute, sfrike, lock-out, riof, fire,

storm, Act of God, accident, non-availability o shortage of materials or labour, any statute, rule,

ye-low, order or requisition made or issued by any I%ﬂis\umre Government or Government

Department, local or ofher duly constituted authority, then Kraft Foods shall without liabiity

to the Customer have the right ot ifs sole discrefion either to suspend further performance of

the Contract until such time as the cause of the delay or prevention shall no longer be present

or fo be discharged from further performance under the Contract. If Kraft Foods decides to

discharge itself from further performance under the Contract the Customer shall thereupon pay

r]hg C(‘);nirrﬂcir &Rcia less a reasonable allowance for what has not been performed by Kraft Foods.

13.1 Antimoney laundering: It is contrary to the operating policy of Kraft Foods to receive pay-
ment of monies which do not have a legifimate and lawful origin or have arisen from illegal or
immoral acfivifies. Accordingly, the Cusfomer hereby warrants that all pne{mems made fo Kraft
Foods are from monies denved from legal trade activities and that it will indemnify and kee
Kraft Foods indemnified against any liability, cloim, damage, loss, cost or expense that Kra
Foods may incur in res#ed of any breach of such warranty.

13.2 Trademarks: Kraft Foods products and related materials feature frademarks and service
marks that are the property of, or are licensed to Kraft Foods and its various affiliates. They may
also feature trademarks o service marks of third parties. All these frademarks are the property
of their respective owners, and the Customer agrees not to use or display them in any manner
without the prior written permission of the frademark owner.

13.3 Se off: Kraft Foods may (but is not obliged) at any time (without nofice to the Customer)
set off any liability of Kraft Foods to the Customer 0ﬁninsr any liability of the Customer to Kraft
Foods (in"either case howsoever arising and whether any such liabiliy is present or future,
liquidated or unliquidated and irrespective of the currency or its denomination) and may for
such urdpuse convert or exchange any currency. Any exercise by Kraft Foods of its rights under
this Condition shall be without prejudice to any other rights or remedies available to Kraft Foods
under the Contract or otherwise.

13.4 Proper law and jurisdiction: The Contract (innludin?1 these Conditions) shall be construed
in accordance with English low and shall be subject to the exclusive jurisdiction of the English

ourfs.
13.5 Interprefation:
13.5.1A1 Rrices quoted by Kraft Foods are based upon these Conditions and reflect the limito-
tions upon Kraft Foods" liability which they confain.
13.5.7 Al offers are accepted and all Goods are sold subject to and upon these Conditions.
The Customer shall be deemed to have agreed to these Conditions in relation fo all present and
future dealings between the parties.
13.5.3 No conditions of purchase proposed o stipulated h¥ the Customer and no other terms,
condifions, warranties, parficulars, standards, criteria, specifications and other matfers whether
written or oral, express or implied shall form part of or be deemed to be incorporated into these
Conditio?s udnd/or the Contract unless agreed in wrifing by o duly authorised representative

00ds.
13.5.4 No agent or salesman of Kraft Foods has authority fo give any guarantee or warranty
on behalf of Kraft Foods or fo transact business other than on the (unamended) terms of
these Conditions.
13.5.5 All previous representations are fo be regarded as superseded by these Conditions
and are not o be seen os fnrmin$ part of the Contract unless confirmed in wiiting by a duly
authorised representative of Kraft Foods and the Customer acknowledges that it has not relied
on and (save in the case of any fraudulent misrepresentation) waives any claim for breach of
such representations which have not been so confirmed in writing.
13.5.6 Words imporfing the singular shall unless the context otherwise requires include the
plural and vice versa, words importing a gender shall include every gender and ll references to
[llersons shall include bodies corporate or unincorporate,

3.5.7 Any reference herein to a statutory provision shall include such provision as from time
to fime modified or re-enacted and shall include also any past statutory provisions (as from
fime to fime modified or re-nacted) which such provision has directly or indirectly replaced
and shall indude any orders regulafions i o other sut legislation made
under the relevant statute.

13.5.8 Kraft Foods shall n its absolute discretion be enitled fo carry out its obligations under
the Contract through any agent or sub-contractor appointed by it from fime fo Time for that

_—=

Urpose.
3.5.9 Kraft Foods shall be entitled fo assign in whole or part the benefit (subject to the
burden) of the Contract and its rights under these Conditions to any third party. The Confract
shall be [Persunu\ to the Customer and may not be assigned without the prior written consent
of Kraft Foods.

13.5.10 No variation or waiver of any of the provisions of the Contract or these Conditions
shall be binding unless contained in a single writfen instrument signed by a duly authorised
regresemmive of Kraft Foods and the Customer.

13.5.11 No waiver or forbearance by either Kraft Foods or the Customer of a breach by the
other of any of these Conditions shall be deemed to be a waiver of any subsequent breach of
the same or unmother Condition.

13512 Al rig its granted to Kraft Foods and the Customer under these Conditions shall be
cumulative and no exercise by either Kraft Foods or the Customer of any of their r\ghrs under
these Conditions shall restrict or prejudice their exercise of any other right granted by these
Conditions or otherwise available to them.

13.5.13 Any nofice given by one party to the other under these Conditions shall be in writing
and deemed served if left at or sent by recorded or regisrered post to Kraft Foods” or the
Customer's principal place of business (as appropriate) and any such notice shall be deemed fo
have been received on the date it was left af such address or forty eight hours after the date it
was posted os the case may be.

13.5.14 Without preLudi(e to Condition 13.5.9 a person who is not a party fo the Confract
shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce unr
term or condition of the Contract (including without limitation these Conditions) but this shall
not affect any right or remedy of a third party which exists or is available apart from that Act.
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