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Sole and Exclusive Export Agreement and the Ebro Proposal 

All of the relevant material about the Sole and Exclusive Export Agreement between Ricegrowers 
Limited (SunRice), Australian Grain Storage Pty Ltd (AGS) and the Rice Marketing Board (RMB), 
and changes which will be made if the Ebro Proposal is approved, are set out in the Scheme 
Booklet. 

Some Shareholders have asked to see copies of the underlying agreements. 

SunRice and the RMB have agreed to provide copies of these agreements to the Shareholders 
requesting them. Ebro has consented to this. 

To be fair to all Shareholders, SunRice and the RMB have agreed with Ebro to publish the 
Amended and Restated Sole and Exclusive Export Agreement, to take effect if the Proposal is 
implemented (Amended Export Agreement), together with the Guarantee from Ebro to take effect 
with the Amended Export Agreement (Guarantee). These are attached. From these documents 
Shareholders can also see what the existing arrangements are. 

The Scheme Booklet addresses the implications of these proposed new arrangements in sections 
10.6 and 9.4. These sections are signposted to Shareholders through the Q&A in section 1 of the 
Scheme Booklet, in particular, section 1.8. 

Section 10.6 describes New South Wales rice industry regulation, including the terms of the current 
Sole and Exclusive Export Agreement which was entered into in June 2006. Section 10.6 of the 
Scheme Booklet cross refers to section 9.4 of the Scheme Booklet which describes the changes to 
the Sole and Exclusive Export Agreement which will take effect if the Proposal is implemented and 
includes the new obligations imposed on Ebro to guarantee the performance of SunRice and AGS 
under the Amended Export Agreement.  

As a practical matter, the Amended Export Agreement is in large part the same as the current Sole 
and Exclusive Export Agreement except for amendments reflected in clauses 11 and 14 and the 
definition of “Term” and the addition of clauses 6.4, 6.5, 9 and 12.   

 
 
 
 
 
 
 
 

http://www.sunrice.com.au/�


























































 

GAB Rules RMB Grower Representative 29March 2011cln (2).docx  Page 1 

Schedule 2 – Grower Advisory Board Rules (RMB Grower Representative 29 
March) 

1. Background 

The Grower Advisory Board is established on and from the Commencement Date to 
implement undertakings given by Ebro in the Continuity Undertaking. 

2. Definitions 

(a) Subject to paragraph (b), capitalised terms used in these Grower Advisory Board 
Rules have the meaning provided in the Continuity Undertaking deed poll 
executed by Ebro Foods S.A. and Ricegrowers Limited ACN 007 481 156 and 
taking effect on the Commencement Date (Continuity Undertaking). 

(b) In these Grower Advisory Board Rules: 

(i) Act means the Rice Marketing Act 1983 (NSW); 

(ii) RMB means the Rice Marketing Board for the State of New South 
Wales; 

(iii) Elected Member means an elected member of the RMB made under 
and in accordance with the Act including a person appointed by the 
Governor (on the nomination of the Minister who administers the Act) 
to fill a casual vacancy who is deemed by the Act to be an elected 
member of the RMB.  

(iv) Elected Member Nominee means an Elected Member who consents 
to act as a Grower Representative as contemplated by the Sole and 
Exclusive Export Agreement. 

(v) RMB Grower Representative means an Elected Member Nominee 
who is appointed as a Grower Representative. 

3. Functions 

The functions of the Board are to: 

(a) research, receive, review and consider information in relation to prices for different 
types and grades of medium grain paddy rice bought and sold in California for 
cash or accumulated through pools; 

(b) without limiting paragraph (a), to monitor the relativity between the actual quantum 
of pool and cash purchases in California for the purposes of ensuring the 
appropriateness of the Multiplier;  

(c) research, receive, review and consider information in relation to the prices for 
Australian medium grain rice in markets into which Medium Grain Pool 3 will be 
sold annually and/or if held over to be sold in a later year; 

(d) make determinations and recommendations in accordance with these Rules 
including for the purposes of Medium Grain Crop Pricing Formula; 

(e) constitute an avenue for Grower Interface; and  

(f) provide information and make recommendations to the Operating Company in 
relation to Grower Issues. 

4. Rice Crop 2011 

(a) The Board will review the pricing for the Rice Crop 2011 against the forecast and 
budget accepted by the Operating Company Corporate Group, usual prior practice 
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of the Operating Company and announcements and price guidance approved by 
Ebro Foods that was made to Growers prior to the Commencement Date. 

(b) The Board may make recommendations to the Operating Company in relation to 
the final Pool Prices to be determined by the Operating Company in accordance 
with the criteria set out in section 4(a) above. 

(c) Notwithstanding sections 4(a) and 4(b) above, the minimum Pool Price for the 
Rice Crop 2011 per tonne will be the indicative price per tonne notified by 
SunRice to its shareholders not less than 10 Business Days prior to meetings of 
shareholders of SunRice to be convened as contemplated in the Scheme 
Implementation Agreement, which indicative price was arrived at in good faith 
taking account of the prior usual practices of SunRice in determining the price per 
tonne of the Medium Grain Rice Crop. 

5. Determinations of the Board in relation to the Medium Grain Crop Pricing 

Without limiting the ability and obligations of the Grower Advisory Board to meet 
otherwise, the Grower Advisory Board must meet at least at the following times to 
undertake the following business: 

The meeting in February or March 

The Grower Advisory Board must meet by 31 March in each year during the Total 
Pricing Term to undertake the following business (as applicable) at least: 

In relation to the prior Medium Grain Rice Crop 

(i) The Board is to receive an update on the pricing trends by application 
of Medium Grain Crop Pricing Formula to the Rice Crop; 

In relation to the current Medium Grain Rice Crop 

(ii) The Board must, in relation to the application of the Medium Grain 
Crop Pricing Formula to Medium Grain Pool 1 in the current Medium 
Grain Rice Crop: 

(A) determine the two Californian Pools which provide medium grain 
paddy rice pricing most commercially representative of Californian 
medium grain paddy rice pool prices;  

(B) determine the Cash Price Reference which is most commercially 
representative of the cash price for Californian medium grain 
paddy rice of the quality of Medium Grain Pool 1, including by 
having regard to the quantity and quality of Californian medium 
grain paddy rice being purchased for cash and taking account of 
Californian medium grain rice market trends; 

(C) determine the Multiplier which best represents the relative portions 
of the Californian medium grain rice crop effectively pooled and 
effectively sold for cash, including by having regard to the Prior 
Californian Crop Year and taking account of Californian medium 
grain rice market trends; and 

(D) recommend to the Operating Company in writing the two 
Californian Pools, the Cash Price Reference and the Multiplier so 
determined by the Board; 

(iii) The Board must give an indication of the expected price for Medium 
Grain Pool 1; 

(iv) The Board must give an indication of the expected Medium Grain Pool 
2 Discount, and thereby an expected price for Medium Grain Pool 2; 
and 
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The meeting in May or June 

The Grower Advisory Board must meet by 30 June in each year during the Total 
Pricing Term to undertake the following business (as applicable) at least: 

In relation to the prior Medium Grain Rice Crop 

(v) The Board must determine the final price for Medium Grain Pool 1 and 
recommend it to the Operating Company; 

(vi) The Board must determine the final Medium Grain Pool 2 Discount 
applying the Agreed Discount Criteria and the price for Medium Grain 
Pool 2 applying such a discount and recommend it to the Operating 
Company; 

(vii) The Board must consider the prevailing market price determined by 
Ebro for Medium Grain Pool 3 and the associated calculations and 
Pool 3 Market Information; 

In relation to the current Medium Grain Rice Crop 

(viii) The Board must assess the harvest volume and hence the pro rating 
of the Rice Crop between the various Medium Grain Pools; and 

(ix) The Board is to receive an update on the pricing trends by application 
of Medium Grain Crop Pricing Formula to the Medium Grain Rice 
Crop. 

The meeting in August 

The Grower Advisory Board must meet by 31 August in each year during the Total 
Pricing Term to undertake the following business (as applicable) at least: 

In relation to the current Medium Grain Rice Crop 

(x) The Board is to receive an update on the pricing trends by application 
of Medium Grain Crop Pricing Formula to the Medium Grain Rice 
Crop; 

In relation to the next Medium Rice Crop  

(xi) The Board is to receive a report from the Operating Company on the 
following matters: 

(A) pricing trends; 

(B) crop planning; 

(C) varietal splits; 

(D) rice seed;  

(E) issues associated with water available to Growers and generally, 
and water usage; and 

(F) Grower Issues. 

The meeting in November or December 

The Grower Advisory Board must meet by 31 December in each year during the 
Total Pricing Term to undertake the following business (as applicable) at least: 

In relation to the current Medium Grain Rice Crop  

(xii) The Board must calculate 60% of the price for Medium Grain Pool 1 
(or such other relevant percentage to be used to calculate the price for 
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Medium Grain Pool 1) by calculations based on the Final Price of the 
relevant Californian Pools making up that portion of Medium Grain 
Crop Pricing Formula; 

(xiii) The Board must give an indication of the expected price for Medium 
Grain Pool 1 based on the above determination and Californian cash 
year to date trends and full year outlook; and 

(xiv) The Board must give an indication of the Medium Grain Pool 2 
Discount. 

6. No variation of selected Californian criteria 

The Board does not have the right or power to vary or replace a determination 
referred to in section 5 of these Rules after having made its recommendations 
based on that determination to the Operating Company. 

7. Pool Price indications 

The Board will consult with the Operating Company for the purposes of the 
publication by the Operating Company of: 

(i) indicative Pool Prices before a recommendation of the Grower Advisor 
Board affecting a Pool Price of a Rice Crop; and  

(ii) estimated Rice Price Entitlements as contemplated by section 5.3 of 
the Paddy Purchase and Pricing Rules.  

8. Delay 

Notwithstanding the requirements of these Rules to make decisions and 
recommendations by a specific time, in the event that a matter for determination is 
referred to an Independent Expert under these Rules, the time for determination and 
recommendation is extended by 35 days and Ebro must: 

(a) consult with the Grower Advisory Board in relation to any public announcement of 
an estimated Pool Price; and 

(b) not make any public announcement in relation to an estimated Pool Price that 
may be inconsistent with any of the determinations the subject of the referral to 
the Independent Expert.   

9. Grower Interface 

(a) The Board will from time to time: 

(i) receive or solicit information and submissions; 

(ii) consider any information and submissions; and 

(iii) make recommendations to the Operating Company, 

in relation to Grower Issues. 

(b) The Operating Company will consult with the Board from time to time in relation to 
implementation of Grower Consultation Elements and Grower Services. 

(c) Without limiting paragraph (a) or paragraph (b) above, the Operating Company 
will not implement a material variation to the Appraisal Regime (Appraisal 
Variation) unless: 

(i) the Appraisal Variation has been submitted to the Board for review 
together with reasonable supporting information in respect of, 
particularly, of the quantum of any premium or discount; 
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(ii) the Board has had not less than 30 days to convene a meeting and 
consider the Appraisal Variation; and 

(iii) the Operating Company has in good faith considered and responded 
to any issue raised by any Grower Representative, in particular, but 
without limitation, in relation to the practicalities for Growers of 
meeting any appraisal criterion. 

10. Membership 

(a) The number of Board Members (not including any alternate Board Member) will at 
all times be six (6). 

(b) Each Board Member is to be a natural person. 

(c) The Board shall consist of the following persons: 

(i) three (3) Grower Representatives; and 

(ii) three (3) Operating Company Representatives. 

(d) Subject to section 13(b), the composition of the Board when first constituted will 
be agreed between Ebro Foods and SunRice.  

11. Grower Representatives 

(a) A Grower Representative must be a Grower at the date of appointment.   

(b) The RGA will appoint Grower Representatives by notice in writing to the Board 
each time a Grower Representative position comes up to be filled by rotation or 
following a casual vacancy or (notwithstanding paragraph (c)), otherwise to 
comply with paragraph (c). 

(c) Grower Representatives appointed by the RGA will be selected by Growers under 
a selection process conducted by RGA so as to ensure that: 

(i) there are three Grower Representatives at all times on the Board; and 

(ii) during the term of the Sole and Exclusive Export Agreement: 

(A) where there is an Elected Member Nominee, not less than one  
Elected Member Nominee must be appointed as an RMB Grower 
Representative; 

(B) the Board is not constituted without an RMB  Grower 
Representative if at that time there is an Elected Member 
Nominee; and 

(C) without limiting sub-paragraph (B), the opportunity to nominate an 
Elected Member Nominee to fill a casual vacancy of a Grower 
Representative is first provided to the RMB if the casual vacancy 
would result in the Board being constituted without an RMB 
Grower Representative 

provided that, the maximum number of Grower Representatives is three; 
and 

(iii) for the purposes of sub-paragraph (c)(ii) the RGA consults with the 
RMB to endeavour to appoint Elected Member Nominees who are 
Growers. 

(d) Grower Representatives will be appointed for three years, subject to the 
requirements of paragraph (c) and the obligations of the Operating Company 
under the Sole and Exclusive Export Agreement and provided that: 
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(i) no later than 15 months after the establishment of the Board, one 
Grower Representative other than the Chairman will be selected by 
ballot to be re-appointed or replaced;  

(ii) no later than 27 months after the establishment of the Board, one 
Grower Representative (other than the Chairman and the Grower 
Representative most recently appointed) will retire and be replaced or 
re-appointed; and 

(iii) retiring Grower Representatives will be eligible for re-appointment. 

12. Casual Vacancies 

(a) A casual vacancy in the office of a Board Member occurs if a Board Member: 

(i) dies; 

(ii) becomes insolvent or bankrupt; 

(iii) becomes a mentally incapacitated person; 

(iv) resigns office by notice in writing to the Board; or  

(v) is absent for more than three (3) meetings of the Board without 
consent, apology or acceptable cause; or 

(vi) if a Grower Representative, ceases to be eligible to be a Grower 
Representative. 

(b) Any casual vacancy on the Board will be filled for the balance of the term of the 
Board Member vacating office as follows if the Board Member is: 

(i) a Grower Representative - by a Grower nominated by RGA; and 

(ii) an Operating Company Representative -  by a person nominated by 
the Operating Company. 

13. Chairman 

(a) One of the Grower Representatives will act as Chairman.  

(b) The first Chairman will be agreed between SunRice and Ebro Foods prior to the 
Commencement Date (or, failing agreement, will be appointed by the Grower 
Representatives) and will serve in that position for a period of three (3) years. 

(c) Any subsequent Chairman will be appointed by the Grower Representatives for 
three (3) years. 

(d) A person whose term as Chairman expires may be re-appointed by the Grower 
Representatives.  

(e) The Chairman has no casting vote in addition to their vote as a Grower 
Representative Board Member in relation to any decision of the Board in any 
circumstances. 

14. Alternate Members  

(a) Subject to these Rules, a Board Member may appoint a person to act as an 
alternate Board Member in the Board Member’s place, either for a stated period or 
until the happening of a specified event, whenever by absence or illness or 
otherwise the Board Member is unable to attend to duties as a Board Member.  
The appointment must be in writing and signed by the Board Member and by the 
appointer of the Board Member and a copy of the appointment must be given to 
the other Board Members or to a meeting of the Board.  The appointment takes 
effect at the time specified in the appointment.   
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(b) The following provisions apply to any alternate Board Member: 

(i) the appointment of the alternate Board Member is terminated or 
suspended on receipt by the Board of notice in writing from the Board 
Member by whom the alternate Board Member was appointed; 

(ii) the alternate Board Member is entitled to receive notice of meetings of 
the Board and to attend and vote at the meetings if the Board Member 
by whom the alternate Board Member was appointed is not present; 

(iii) the alternate Board Member is entitled to exercise all the powers 
(except the power to appoint an alternate Board Member) and perform 
all the duties of a Board Member, to the extent the Board Member by 
whom the alternate Board Member was appointed has not exercised 
or performed them or they have not been limited by the instrument 
appointing the alternate Board Member; 

(iv) the alternate Board Member is not, unless the Board Members 
otherwise determine, (without affecting the right to reimbursement for 
expenses) entitled to receive any remuneration as a Board Member, 
and any remuneration (not including remuneration authorised by the 
Board Members or reimbursement for expenses) paid to the alternate 
Board Member is to be deducted from the remuneration of the Board 
Member by whom the alternate Board Member was appointed; 

(v) the office of the alternate Board Member is terminated on the death or 
incapacity of, or termination of office by, the Board Member by whom 
the alternate Board Member was appointed; 

(vi) the alternate Board Member is not to be taken into account in 
determining the number of Board Members; and 

(vii) the alternate Board Member is, while acting as a Board Member, 
responsible to the Board for the alternate Board Member’s own acts 
and defaults and is not the agent of the Board Member by whom the 
alternate Board Member was appointed. 

15. Meeting and Special Meetings 

(a) The Board Members may meet together for the dispatch of business and adjourn 
and otherwise regulate their meetings as they determine, subject to these Rules.   

(b) Meetings of the Board Members shall be held as frequently as required or as 
called by the Chairman giving reasonable notice to every other Board Member 
and in any event must be held as provided in these Rules and otherwise as 
required to consider recommendations to the Operating Company as provided in 
these Rules.  A notice may be given by mail (electronic or otherwise), personal 
delivery or facsimile transmission to the usual place of business or residence of 
the Board Member or at any other address given to the Secretary by the Board 
Member or by any technology agreed by all the Board Members. 

(c) The quorum for a meeting of the Board is all six (6) Board Members.    

(d) If within half an hour of the time set down for a Board Member’s meeting to 
commence, a quorum is not present, then the meeting shall be adjourned to the 
same time and place seven (7) days after. At the adjourned meeting if a quorum is 
not present within half an hour, then the meeting shall be adjourned to the same 
time and place two (2) Business Days after. At the further adjourned meeting if a 
quorum is not present within half an hour, then the meeting shall proceed and the 
Board Members present will form the quorum necessary for the meeting. 

(e) All determinations and recommendations to be made by the Board in accordance 
with section 4 and 5 of these Rules shall be passed by a Pricing Majority.  If, for 
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any reason, a Pricing Majority cannot be reached the determination of those 
matters will be made by the Independent Expert in accordance with section 19 of 
these Rules. 

(f) The Secretary shall cause minutes to be made and kept of: 

(i) the names of the Board Members present at each meeting of the 
Board; and 

(ii) the proceedings of each meeting of the Board; and  

(iii) copies of documents or correspondence sent to the Operating 
Company. 

(g) The Minutes shall be signed by the chairman of the meeting at which the 
proceedings were held or by the Chairman of the next succeeding meeting. 

(h) Board Member’s meeting may be by way of the following technologies: 

(i) video; 

(ii) telephone; or 

(iii) any other technology which permits each Board Member to 
communicate with every other Board Member; or 

(iv) any combination of these technologies. 

(i) Where the Board Members are not all in attendance at one place and are holding 
a meeting using technology and each Board Member can communicate with the 
other Board Members: 

(i) the participating Board Members are, for the purpose of every 
provision of these Rules concerning meetings of the Board Members, 
taken to be assembled together at a meeting and to be present at that 
meeting; and 

(ii) all proceedings of those Board Members conducted in that manner are 
as valid and effective as if conducted at a meeting at which all of them 
were physically present in the one location. 

(j) Special Meetings of the Board may be summoned by the Chairman or on written 
requisition signed by not less than three (3) Board Members. 

(k) At all Special Meetings of the Board business other than that for which the 
meeting was convened shall not be transacted unless all Board Members are 
present and they unanimously consent to such other business being dealt with. 

(l) At least seven (7) days’ notice of a Board Member’s meeting and fourteen 
(14) days’ notice of a Special Board Member’s Meeting shall be given to all Board 
Members, but failure to receive a notice on the part of any Board Member shall 
not affect the validity of any Board Member’s meeting or Special Meeting. 

(m) The Chairman will chair each Board Member’s meeting or Special Meeting unless 
he/she is not in attendance at that meeting in which event the chair of that 
meeting will be a person appointed by the Board Members in attendance at that 
meeting.  

16. Remuneration 

(a) Each Grower Representative, except the Chairman will be entitled to be paid by 
Ebro a fee of $50,000 per annum in payment for their services (pro rated for when 
they serve less than a full year), which entitlements will be paid monthly and 
indexed annually to the All Groups Consumer Price Index of Australia. 
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(b) The Chairman will be entitled to be paid by Ebro a fee of $100,000 per annum in 
payment for his services (pro rated for when he serves less than a full year), 
which entitlements will be paid monthly and indexed annually to the All Groups 
Consumer Price Index of Australia. 

(c) The Board Members are entitled to be paid or reimbursed for all travelling 
(including accommodation expenses) and other expenses properly incurred by 
them in attending and returning from any meeting of the Board a committee of the 
Board or otherwise in connection with the business or affairs of the Board. 

(d) If any Board Member, with the approval of the other Board Members, performs 
extra services or makes any special exertions for the benefit of the Board, the 
Board may approve the payment to that Board Member of special and additional 
remuneration as the Board Members determine having regard to the value to the 
Board of the extra services or special exertions.  Any special or additional 
remuneration must not include a commission on or percentage of profits or 
operating revenue or turnover. 

17. Funding and Support by Ebro 

(a) Ebro must provide, in a timely manner, all reasonable administrative and resource 
support for the Grower Advisory Board as is reasonable to enable the Grower 
Advisory Board to carry out its functions including: 

(i) access to advice and support of Operating Company executives;  

(ii) access to Operating Company Budget information; 

(iii) access to market information and other independent data and 
resources reasonably required to make the determinations set out in 
these Rules; and 

(iv) funding any professional advice of the type contemplated in section 
18(b) of these Rules which Ebro has agreed to fund. 

(b) The Secretary of SunRice or such other person as is nominated by Ebro will act 
as Secretary of the Growers Advisory Board. The role of the Secretary will be 
purely administrative and be limited to the timely delivery of papers to members of 
the Grower Advisory Board, the taking of minutes (and the prompt distribution of 
those minutes) and attending to other matters as directed by the Grower Advisory 
Board. 

18. Access to Board Information 

(a) Each Board Member has the right of access to all relevant Board information. 

(b) Ebro will consider in good faith any request by a Board Member for him or her to 
seek independent professional advice at Ebro’s expense.  A copy of the advice 
received by the Board Member which is paid for by Ebro must be made available 
to all other Board Members. 

 

 

19. Independent Expert 

(a) If, for any reason, a Pricing Majority cannot be reached in relation to a 
determination or recommendation of the Board in accordance with sections 4 and 
5 of these Rules, or there is a referral as contemplated by clause 4.5(d), the 
matter will be referred to an Independent Expert acting as an expert and not as an 
arbitrator. 
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(b) The Independent Expert will be appointed by the Board by resolution of the 
Pricing Majority. If the Board by Pricing Majority cannot agree on an appointment, 
each Board Member will nominate a candidate (who can be the same person for 
more than one Board Member) and appoint the President for the time being of the 
Australian Institute of Chartered Accountants or a person nominated by him to 
select the Independent Expert from the candidates so nominated and the Board 
Members, Ebro and the Beneficiaries will be bound by that selection.  

(c) The Independent Expert must make a determination on the relevant matter within 
30 calendar days of their appointment or such longer or shorter period as agreed 
to by the Chairman. 

(d) The determination of the Independent Expert must be in writing and will, in the 
absence of manifest bias or error, be final and binding. 

(e) The costs in relation to any determination by the Independent Expert will be paid 
by the Operating Company. 

(f) The Grower Advisory Board must provide its recommendation to the Operating 
Company in accordance with the determination of the Independent Expert. 

20. Amendments to Grower Advisory Board Rules 

These Rules may be amended from time to time by resolution or agreement of all Board 
Members: 

(a) after not less than 21 days’ notice in writing to each Board Member, Ebro and the 
Operating Company of the proposed amendments; 

(b) evidenced by each Board Member signing and dating one or more copies of the 
Rules as amended and provided to all Board Members; and 

(c) to take effect on the last to occur of the date specified in the agreement or 
resolution and the date a copy of the Rules as amended and signed by each 
Board Member is provided to the Operating Company and Ebro.   
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