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International (USA) Terms of Sale 
1 Definitions 

The following definitions apply in these Terms of Sale: 
AACo means A.A. Company Pty Ltd ACN 010 317 067 and its Affiliates, including, 
without limitation, AACo (US) LLC and AACo (US) Distribution LLC.  
Affiliate means any entity that controls, is controlled by, or is under common 
control with another entity. 
Agreement means these Terms of Sale and the Confirmation of Sale. 
Business Day means a day not being a Saturday, Sunday or public holiday 
in Brisbane, Queensland, Australia. 
Buyer means the buyer specified in the Confirmation of Sale. 
Confirmation of Sale means the Confirmation of Sale document issued by AACo 
to the Buyer confirming the sale of Product. 
Products means AACo products sold in accordance with the Agreement. 
Purchase Price means the price paid determined in accordance with the 
Agreement. 

2 Terms of sale and ordering process 
2.1 Sale of Product by AACo to the Buyer will be deemed to be made pursuant to the 

Agreement, in the absence of an existing signed distribution agreement between 
the Buyer and AACo in respect of such Product, or in the absence of conflicting 
terms governing an intercompany sale applicable to AACo. 

2.2 AACo will issue a Confirmation of Sale to the Buyer once an order for Product is 
accepted. For the avoidance of doubt, AACo retains absolute discretion at all 
times to refuse to accept any order for Product. 

2.3 The Confirmation of Sale will specify the quantity, description and price of the 
Products ordered, the delivery location for the Products, the shipping terms as 
per the Incoterms 2020 (unless otherwise agreed by AACo and Buyer) and the 
payment terms. 

2.4 The Buyer agrees that the quantity and weight of the Product listed on a 
Confirmation of Sale is an approximation and subject to grading and final 
dispatch. 

2.5 The Buyer may advise of any inaccuracy in or other changes required to the 
Confirmation of Sale within 48 hours of receipt of the Confirmation of Sale. After 
such time, the Buyer will be deemed to have accepted the Confirmation of Sale 
and the Confirmation of Sale may not be varied or cancelled by the Buyer without 
AACo’s written consent. 

3 Delivery 
3.1 AACo will arrange transport of the Product in accordance with the delivery 

location and the terms specified in the Confirmation of Sale. Where product is 
shipped, if no Incoterm is specified on the Confirmation of Sale, then all 
deliveries outside Australia will be subject to cost and freight (CFR) terms. 

3.2 The Buyer acknowledges that unless it notifies AACo of any shortage in quantity, 
defect, incorrect specification, visible damage or Products not in accordance 
with the applicable Confirmation of Sale within 3 days of delivery, it will be 
deemed to have accepted the Products. 

3.3 Notification of any defective or visibly damaged Products to AACo must be 
supported by photos or other documentary evidence. 

3.4 The Buyer will quarantine any defective or visibly damaged Products notified to 
AACo under clause 3.2 and AACo will inspect the Product or make other 
arrangements with the Buyer promptly after receiving notification. 

3.5 Where AACo accepts a rejection of Products notified to it under clause 3.2, the 
Buyer will be issued with a credit to be used for future purchases from AACo. 

3.6 The Buyer acknowledges that a notification under clause 3.2 may not be given 
for any Product which comprises bone and meat (“Bone in Product”) as AACo is 
not responsible for compromised packaging of Bone in Product arising during 
transit. 

3.7 Unless agreed otherwise, the Buyer must obtain all import permits, government 
approvals and other documents necessary for the importation of the Product into 
the destination country. 

4 Payment terms 
4.1 AACo will issue an invoice for the Purchase Price to the Buyer. 
4.2 The Buyer will pay the Purchase Price for the Products in clear funds in the 

amount, currency and timeframe set out in the applicable invoice, unless the 
transaction is governed by intercompany sales terms applicable to AACo. 

4.3 In the event that the Buyer fails to make payment of the Purchase Price by the 
due date set out in the applicable invoice, and unless the transaction is 
governed by intercompany sales terms applicable to AACo, the Buyer shall be in 
default and AACo may charge interest on all amounts not paid by the Buyer at the 
maximum annual rate permitted by law or the prevailing Bank Bill Swap Rate on 
the date of calculation (as determined by AACo in its absolute discretion) plus 
3% per annum, compounded every calendar month, calculated from the due 
date and accruing monthly therefrom until the date of payment, whichever is 
less.  If Buyer fails to pay according to these Terms of Sale, AACo may make such 
charges and may also collect the amount unpaid with Buyer being liable to AACo 
for all costs of collection including attorney’s fees and court costs. 

4.4 Notwithstanding any other provision to the contrary, if any amount is not paid by 
the Buyer in accordance with the terms for payment set out in an invoice, or if the 
Buyer is subject to an insolvency event (including administration, liquidation or 
receivership) AACo may, without liability to Buyer, repossess the Products, keep 
or resell any of the Products repossessed, commence legal proceedings against 
the Buyer for all outstanding amounts, interest (calculated in accordance with 
clause 4.3) and costs, decline to supply further Products to the Buyer, change 
payment terms, or take any other action available to AACo.  

4.5 The Buyer will not suspend, defer or withhold payment on any account, including 
without limitation, on account of any problems the Buyer may have in securing 
any required permits, approvals or other documents for the importation of the 
Product to the destination country. 

4.6 Unless agreed otherwise, the Buyer will be responsible for paying all taxes, duties 
and charges relating to the Products (including penalties on such amounts but 
not including AACo’s own income tax) arising out of the Agreement and from the 
supply of the Products to the Buyer. 

4.7 If AACo shall at any time have concerns regarding Buyer’s ability to satisfy its 
financial obligations, AACo may demand adequate assurance of due 
performance or decline to make any further shipments except upon receipt of 
cash payment in advance or security. If AACo demands adequate assurance of 
due performance and the same is not forthcoming within 10 days after the date 
of AACo’s demand, AACo may at its option (a) defer shipments under any order 
from Buyer which AACo has accepted until adequate assurances are received or 
(2) cancel the current order and any other order from Buyer which AACo has 
accepted and recover damages. 

5 Title and risk 
5.1 Title to the Product shall remain with AACo and shall not pass to a Buyer that is 

not an Affiliate of AACo until AACo has received full payment of the Purchase 
Price. Until title to the Products has passed to the Buyer, the Buyer shall keep the 
Products in question as fiduciary agent and bailee for and on behalf of AACo and 
must not pledge or allow any lien, charge or other encumbrance to arise over the 
Product. The Buyer may sell or combine the Product in the ordinary course of 
business prior to title passing provided the Buyer stores the Products separately 
from all other meat products under its control and keeps the proceeds of sale of 
any Products in a bank account readily identifiable as being referable to the sale 
proceeds of the Products. 

5.2 Risk (but not title) in the Products passes to the Buyer in accordance with the 
terms set out in the Confirmation of Sale or in accordance with clause 3.1 (as 
applicable). 

6 Buyer obligations 
6.1 The Buyer must: 

(a) not do anything that might reasonably be expected to prejudice the safety, 
integrity or reputation of the Products; 

(b) not modify or tamper with the Products in any way; 
(c) not directly or indirectly do anything that might reasonably be expected to 

damage the goodwill, reputation or integrity of AACo or its business; 
(d) not offer for sale or sell any Products that are not of acceptable quality, that 

are damaged or past their use by date; 
(e) including during transit to customers, store the Products in facilities and 

conditions appropriate for storing the Products to ensure they remain free 
from spoilage or contamination and remain suitable for consumption; 

(f) comply, in all aspects of its business selling the Products, with all applicable 
international, national, federal, state and local laws, rules and regulations; 
and 

(g) not represent to its customers that it sells the Products on behalf of AACo, 
without the prior written consent of AACo. 

7 Complaints and Product recall 
7.1 If the Buyer receives any complaints (including any notice or threat of a claim or 

recall) in relation to a Product from any consumer or any other third party, the 
Buyer will inform AACo of the complaint within 24 hours of becoming aware of 
the complaint. The Buyer will immediately investigate the complaint and comply 
with the reasonable instructions of AACo or any third party nominated by AACo. 
In cooperation with Buyer, AACo will determine whether a recall, market 
withdrawal or other corrective action is warranted. 

7.2 The Buyer agrees to comply with the reasonable instructions of AACo in any 
Product recall and to give information and regular updates regarding the 
progress of the implementation of the Product recall to AACo or any third party 
nominated by AACo. 

8 Warranties 
8.1 AACo warrants: 

(a) the Products meet applicable U.S. Department of Agriculture food safety 
standards at the time they leave the premises of AACo (or third party 
nominated by AACo) for distribution to the Buyer; 

(b) the Products will be sold free of any encumbrance; and 
(c) it, or its third party representatives, holds all necessary licences, permits 

or accreditations that may be required for the sale of the Products. 
8.2 The Buyer agrees that all implied conditions and warranties on the part of AACo 

in relation to the Products or any services to be supplied by AACo hereunder are 
excluded to the maximum extent permitted by law. 

9 Liability and indemnity 
9.1 IN NO EVENT SHALL AACO BE LIABLE FOR ANY SPECIAL, INCIDENTAL, 

CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES OR SIMILAR DAMAGES 
(INCLUDING, WITHOUT LIMITATION, LOST PROFITS OR ECONOMIC DAMAGES), 
OR FOR DAMAGES IN THE NATURE OF PENALTIES. To the full extent permitted 
by law, and regardless of the form or cause of action, the liability of AACo for 
any loss or damage of any kind as a direct or indirect result of an act or 
omission of AACo or in relation to the Products which the Buyer or any other 
entity or person may suffer or incur will be limited, at AACo’s option, to the 
provision of a refund or the replacement of the Products. 

9.2 The Buyer indemnifies and will defend and hold harmless AACo and its 
employees, officers, shareholders, agents and contractors from and against any 
cost, loss, damages, expense or third party claims (including any reasonable 
costs, charges, legal fees and expenses) arising directly or indirectly from, or 
incurred in connection with: (a) the distribution, sale or marketing of the 
Products by or on behalf of the Buyer, (b) failure of Buyer, its agents, 
employees or customers to comply with all applicable laws and regulations; (c) 
failure of Buyer, its agents, employees or customers to follow specifications, 
instructions, warnings or recommendations furnished by AACo; (c) any breach 
by the Buyer of the Agreement, (d) any negligent act or omission of the Buyer 
or any of its employees, agents or contractors, (e) any Product recall caused 
by the act or omission of the Buyer, (f) the death or injury to any person or 
damage to property arising from the performance (or misperformance or 
omission to perform) by the Buyer of its obligations under the Agreement, (f) or 
any false, misleading or deceptive representation or conduct of the Buyer or 
any of its employees, agents or representatives. 
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10 Intellectual property 
10.1 AACo retains ownership of all intellectual property rights in the packaging, 

promotional and marketing material relating to the Products including all 
trademarks for the purposes of packaging, marketing and selling the Products. 

10.2 AACo grants to the Buyer a non-exclusive, royalty free licence to use its 
intellectual property for the purposes of packaging, marketing and selling the 
Products. The Buyer must not use AACo’s intellectual property for any other 
purpose without AACo’s prior written consent and in accordance with any 
directions or conditions provided by AACo. 

11 General 
11.1 These Terms of Sale prevail over any Confirmation of Sale to the extent of any 

inconsistency between the documents. 
11.2 These Terms of Sale and any applicable Confirmation of Sale set out the entire 

agreement between the parties concerning all matters dealt with by them and 
supersede any prior agreement, commitment, promise, representation, 
negotiation or understanding between the parties in regards to those matters. 

11.3 The parties acknowledge that they have entered into the Agreement without 
relying on any representation made by the other party. 

11.4 If any provision of the Agreement should be found to be illegal or invalid in a 
jurisdiction, such provision shall form no part of the Agreement in that 
jurisdiction, and the other provisions shall remain unaffected by such 
circumstances and enforceable to the fullest extent possible. 

11.5 No party may transfer or assign any of its rights, benefits or obligations under 
the Agreement without the written consent of the other party. 

11.6 A person who is not a party to the Agreement has no right to enforce its terms. 
11.7 The Agreement is governed by, and will be interpreted in accordance with, the 

laws of Queensland, Australia. The parties agree that any and all disputes, claims 
or litigation arising from the Agreement shall be resolved exclusively by the 
courts in Queensland, Australia. 

 


