
CARRFIELDS LIVESTOCK DAIRY FORWARD SALE 
TERMS AND CONDITIONS
These Terms apply to and form part of each Dairy Forward Sale Contract 
entered into by the Purchaser and to the supply of all Stock by the Vendor 
unless otherwise agreed by Carrfields Livestock in writing.

1. Definitions 
 Unless otherwise defined in these Terms, capitalised terms have the 

meaning given to them in the Dairy Forward Sale Contract.
 “Agreement” means the Dairy Forward Sale Contract and these 

Terms.
 “Carrfields Group” means Carrfields Limited and any other 

companies in the Carrfields group of companies from time to time as 
notified on the Website.    

 “Carrfields Livestock” means Carrfields Livestock Limited and its 
successors and assigns.

  “Dairy Forward Sale Contract” means any agreement for the 
forward sale of Stock by the Vendor to the Purchaser in respect of 
which these Terms form part.

  “Force Majeure Event” means any reason or event beyond the 
reasonable control of a party, including any flood, earthquake or 
other natural disaster and includes (whether preventable or not) any 
death, disease or theft not deliberately caused by the party seeking 
to rely on the Force Majeure Event.   

 “GST” means goods and services tax pursuant to the Goods and 
Services Tax Act 1985.

  “MPI” means Ministry of Primary Industries.
  “Sound” means stock that would reasonably be considered to be 

healthy and are not Unsound.
 “Stock” means all livestock the Purchaser is purchasing from the 

Vendor under the Agreement.
 “Terms” means these Terms and Conditions as replaced or amended 

from time to time as advised by Carrfields Livestock.
 “Unsound” means any stock with light udder quarters, splayed teats, 

udders protruding below the hocks, any 3 titters or any stock showing 
signs of lameness, sickness or disease (including facial eczema).

 “Website” means www.carrfields.co.nz
2. Agreement
 The Dairy Forward Sale Contract is not binding on the parties unless 

it is signed by both the Vendor and the Purchaser, and provided to 
Carrfields Livestock, within 5 working days from the date recorded on 
the front page of the Dairy Forward Sale Contract.

3. Carrfields Group
3.1 Carrfields Livestock is a member of the Carrfields Group. Carrfields 

Livestock appoints Carrfields Limited as its agent for the purposes 
of administering and enforcing, and for invoicing and collecting 
payment under, the terms of this Agreement. All rights, powers and 
entitlements granted to or conferred on Carrfields Livestock under 
this Agreement may be exercised by Carrfields Limited and/or 
Carrfields Livestock.

3.2 Carrfields Limited will issue to each of the Purchaser and Vendor 
a monthly transaction statement showing all amounts owing by 
them to members of the Carrfields Group. Carrfields Limited may 
at any time in its sole discretion apply any credit balance owing by 
any member of the Carrfields Group to a customer in satisfaction 
of any amounts owing by that customer to any other member of 
the Carrfields Group, whether or not such amount has fallen due for 
payment.   

4. Agency
4.1 Carrfields Livestock may act as agent for either or both the Vendor 

and the Purchaser in respect of the sale and purchase of the Stock.
4.2 Where Carrfields Livestock acts as an agent of a party or both parties 

(as indicated in the Dairy Forward Sale Contract), Carrfields Livestock:
 (a) will not be obliged to pay or credit any amount on account of 

the Purchase Price until it has received the full amount from the 
Purchaser; and

 (b) will not be responsible or liable in any way for any acts or 
omissions by or on behalf of that party, including non-payment of 
any amount owed to or by the party. Carrfields Livestock gives no 
assurances or warranties as to the financial position of either party or 
their ability to supply the Stock.

4.3 Where Carrfields Livestock is agent of the Vendor, Carrfields Livestock 
shall be entitled to deduct the Commission and any other charges 
payable by the Vendor as set out in the Dairy Forward Sale Contract 
plus GST from the Purchase Price received by Carrfields Livestock on 
behalf of the Vendor. 

4.4 Where the party appointing Carrfields Livestock as its agent is not 
an existing account holder with Carrfields Livestock or the Carrfields 
Group that party agrees to do all things necessary to become an 
account holder with Carrfields Group as soon as possible following 
entry into the Dairy Forward Sale Contract. 

5. Condition
 Where the Dairy Forward Sale Contract states that the Agreement 

is conditional on Finance, this Agreement is conditional on the 
Purchaser obtaining finance by the date specified for satisfaction 
of that condition in the Dairy Forward Sale Contract. If the finance 
condition or any other condition specified in the Dairy Forward Sale 
Contract is not fulfilled by that date, then either party may cancel the 
Agreement and Carrfields Livestock shall return to the Purchaser the 
Deposit and any other moneys paid by the Purchaser in satisfaction 
of the Purchase Price and neither party shall have any right or claim 
against the other or Carrfields Livestock arising from this Agreement 
or its termination. This Agreement will be deemed unconditional 
upon the Purchaser taking delivery of any or all of the Stock. 

6. Price
6.1 Unless otherwise agreed in writing the Purchase Price:
 (a) is given in New Zealand dollars;
 (b) does not include the cost of delivery; 
 (c) does not include GST. 
6.2 In the event clause 13.3, 17.1, 17.2, 18.4, 18.6 or 18.7 apply and the 

Purchase Price is to be adjusted, if possible the Purchase Price will be 
adjusted before it is paid by the Purchaser, otherwise the Purchaser 
will be entitled to claim a refund of the Purchase Price through the 
Retention if within the Retention Period.

6.3 The parties agree that the Purchase Price is the lowest price that the 
parties would have agreed upon with respect to the Stock at the date 
of this Agreement on the basis of payment in full at the time at which 
the first right in the Stock is to be transferred. The Purchase Price is 
the value of the Stock. The parties will compute their taxable income 
for the relevant period on the basis that the Purchase Price includes 
no capitalised interest, and will file their tax returns accordingly. For 
the purposes of this clause the term “right” in the Stock shall bear the 
same meaning as the term “right” in section YA 1 of the Income Tax 
Act 2007.

7. Deposit
 The Purchaser will pay the Deposit to Carrfields Livestock by the 

Deposit Due Date. The Deposit will be held by Carrfields Livestock 
on trust for the Vendor until settlement or until the Agreement is 
cancelled in accordance with these Terms (except in circumstances 
of default or breach of this Agreement by the Vendor in which case 
the Deposit shall be returned to the Purchaser). The Deposit will be 
applied in part payment of the Purchase Price.

8. Retention
8.1 The Vendor irrevocably authorises Carrfields Livestock to hold the 

Retention from the Purchase Price received by Carrfields Livestock on 
behalf of the Vendor for a period of 28 days following the Settlement 
Date (the “Retention Period”). 

8.2 The Purchaser may at any time during the Retention Period request 
Carrfields Livestock to release to the Purchaser from the Retention, 
any refund of the Purchase Price payable under clause 11.2,13.3, 
17.1, 17.2, 18.4, 18.6 and 18.7  (the “Retention Claim“).

8.3 The parties irrevocably authorise Carrfields Livestock to release from 
the Retention:

 (a) to the Purchaser, the amount (if any) which is subject to a 
Retention Claim and agreed to by the Vendor (which is not to be 
unreasonably withheld); and

 (b) to the Vendor, the balance of the Retention following the expiry of 
the Retention Period.

8.4 If there is a dispute on a Retention Claim (including the amount 
claimed under a Retention Claim) which the parties cannot resolve 
between themselves, clause 25 will apply. Until such time as the 
dispute can be resolved, Carrfields shall be entitled to continue to 
hold the Retention, notwithstanding expiry of the Retention Period.

9. Settlement
9.1 Subject to clause 16.2, on the Settlement Date the Purchaser will pay 

to Carrfields Livestock the Purchase Price, less:
 (a) the Deposit and any other amount already paid to Carrfields 

Livestock in partial satisfaction of the Purchase Price; and
 (b) any amount to be deducted from the Purchase Price under clause 

13.3, 17.1, 17.2, 18.4, 18.6 and 18.7, in cleared funds available for 
immediate disbursement (Purchaser to provide confirmation of 
payment from its bank). 

9.2 On receipt of the Purchase Price from the Purchaser and subject to 
clause 9.3, Carrfields Livestock will promptly account to the Vendor 
for the Purchase Price, less: 

 (a) any Commission payable by the Vendor; 
 (b) any amount deducted from the Purchase Price in accordance with 

clause 9.1(b); and
 (c) the Retention held by Carrfields Livestock under clause 8. 
9.3 Notwithstanding clause 9.2, Carrfields Livestock may withhold the 

Purchase Price from the Vendor until such time as all things within 
the Vendor’s control have been completed in order to transfer title 
of the Stock to the Purchaser (including, completion and submission 
of the Animal Evaluation Transfer Certificates and recording a NAIT 
Animal Sending Movement).

9.4 Carrfields Livestock may in its sole discretion elect to pay the Vendor 
before receiving full payment from the Purchaser. In such case the 
Purchaser will not be released from any liability and the Vendor’s 
rights under the Dairy Forward Sale Contract are deemed to be 
transferred to Carrfields Livestock.

9.5 In the event that payment is not received by the due date and 
without prejudice to any other remedies available to Carrfields 
Livestock, Carrfields Livestock may charge default interest on monies 
overdue at the current default rate as published on the Website 
which will accrue on a daily basis and compound monthly from the 
due date until all amounts due, including default interest, have been 
paid in full. All amounts received from the Purchaser will be applied 
first in payment of default interest.

9.6 All costs incurred by Carrfields Livestock in recovering overdue 
monies (including court, solicitor and debt collection costs) are 
payable by the Purchaser. 

10. Failure to settle
 In the event that the Purchaser fails to settle on the Settlement Date, 

then without prejudice to any other remedies available to the Vendor, 
the Vendor may:

 (a) retain the Deposit, in which case Carrfields Livestock shall pay the 
Deposit less Commission to the Vendor; 

 (b) repossess the Stock which the Vendor has delivered to the Purchaser 
and for that purpose the Purchaser hereby irrevocably grants the 
Vendor and its agents licence to enter onto the land or premises  where 
any Stock are (regardless of whether or not an occupier is present) 

and to use such force as may be reasonably necessary to  repossess the 
Stock, without incurring any liability to the Purchaser or (to the extent 
permitted by law) any other person; and

 (c) resell the Stock and sue the Purchaser for damages for any direct or 
indirect loss incurred as a result of the Purchaser’s failure to settle. 

11.   In-Calf on Delivery 
11.1  If the “Pregnancy Tested/Scanned-In Calf” option has been selected in 

the Dairy Forward Sale Contract, then the Vendor will arrange (at its 
cost) for a qualified pregnancy diagnosis technician or veterinarian 
to pregnancy diagnose all animals prior to the Delivery Date. This 
test/scan must be completed no earlier than 10 days prior to the 
Delivery Date. The Vendor must give written notice to the Purchaser 
and Carrfields Livestock if any of the animals are not in-calf. Any 
animals that are not in-calf will be excluded from forming part of this 
Agreement and the Purchase Price will be adjusted accordingly. 

11.2  If the “28 Day In-Calf Warranty” option has been selected in the Dairy 
Forward Sale Contract, then there is no obligation on the Vendor to 
arrange for a qualified pregnancy diagnosis technician or veterinarian 
to pregnancy diagnose all animals prior to the Delivery Date. However, 
the Purchaser must give written notice to the Vendor and Carrfields 
Livestock rejecting any animals that are not in-calf at the Delivery Date 
or anytime within the 28-day period after the Delivery Date, provided 
that the Purchaser has evidence supporting this from a qualified 
pregnancy diagnosis technician or veterinarian. Where the Purchaser 
gives notice rejecting the animals that are not in-calf:

 (a) the Vendor will be required to collect those animals within 7 days 
of receiving the notice; and 

 (b) Carrfields Livestock shall refund the full amount of the Purchase 
Price (including GST) that relates to those animals from the Retention 
that Carrfields Livestock holds under clause 8.  

11.3  In the event that neither of the options referred to above are selected 
in the Dairy Forward Sale Contract clause 11.2 will apply as if the “28 
Day In-Calf Warranty” option had been selected. 

12.   Expected Calving Date 
12.1  If the “Pregnancy Tested/Scanned-In Calf to Date” option has been 

selected in the Dairy Forward Sale Contract, then the Vendor will also 
arrange (at its cost) for a qualified pregnancy diagnosis technician or 
veterinarian to determine the expected calving date of each animal, 
which shall be recorded in the Vendors herd profile and which will 
be made available to the Purchaser and Carrfields Livestock. If more 
than 5% of the animals do not calve with a full-term calf within the 
21 days after their expected calving date, then clause 12.3 will apply, 
provided that the remedies under clause 12.3 will only be available in 
respect of the animals which exceed the 5% threshold set out in this 
clause. 

12.2   If the “Pregnancy Tested/Scanned-In Calf to Date” option has not 
been selected in the Dairy Forward Sale Contract, then there is 
no obligation on the Vendor to arrange for a qualified pregnancy 
diagnosis technician or veterinarian to determine the expected 
calving date of each animal. Rather, the parties will rely on the herd 
profile supplied by the Vendor (as required in the Dairy Forward 
Sale Contract) to determine the expected calving date of the Stock 
generally. If any of the animals do not calve with a full-term calf 
within the period that runs from 14 days before the expected start of 
calving to 14 days after the expected end of calving, then clause 12.3 
will apply.

12.3  The Purchaser must give written notice to the Vendor and Carrfields 
Livestock: 

 (a) rejecting the animals that did not calve within the period set out 
in clause 12.1 or 12.2 (as applicable), in which case the Vendor will be 
required to collect those animals within 7 days of receiving the notice 
and refund the full amount of the Purchase Price (including GST) that 
relates to those animals; or

 (b) keep the animals, in which case the Vendor will refund an amount 
equal to 25% of the Purchase Price (including GST) that relates to the 
animals that did not calve within the period set out in clause 12.1 or 
12.2 (as applicable).

12.4  The last day that the Purchaser must give the written notice under 
clause 12.3 is 31st of October in the year of the expected calving.  

12.5  For the avoidance of any doubt, if the animals are not in-calf at 
delivery to the Purchaser, then this clause 12 is not applicable but 
rather the Purchaser has the remedies available (if any) under clause 
11.

13. Care
13.1 The Vendor warrants that from the date of the Agreement until the 

Delivery Date (or if earlier, the time of actual delivery), the Stock will 
be properly fed and attend to the Stock prudently having regard 
to the nature and quality of the Stock at the time of entering into 
this Agreement, the nature of the land upon which the Stock are 
farmed and the climatic conditions in the area, including if necessary 
procuring suitable grazing or supplementary feed at the Vendor’s 
expense. 

13.2 Without limiting the Vendor’s general obligation of care, the Vendor 
will also comply with any specific care requirements set out in the 
Dairy Forward Sale Contract. 

13.3 If any of the Stock are delivered to the Purchaser in a condition that 
is inconsistent with the fulfilment of the Vendor’s obligations under 
clause 13.1 or 13.2, then the Purchase Price shall be reduced by such 
amount as the Vendor and Purchaser agree, or failing agreement, as 
fixed by arbitration in accordance with clause 25.

13.4 No Stock may be culled by the Vendor from the date of this 
Agreement until the Delivery Date without the Purchaser’s consent 
(unless the cull is required by law).

14. Purchaser inspections
14.1 The Purchaser may inspect all Stock for soundness and condition 

provided that inspections occur no more frequently than monthly. 
The Purchaser may conduct a final inspection no less than 7 days 



prior to the Delivery Date.
14.2 The Vendor shall make available for inspection upon request by the 

Purchaser all current relevant data in relation to the Stock including, 
where applicable, individual calving dates, depasturing dates, artificial 
breeding records, factory production records, herd testing records, 
treatment records and other such documentation as reasonably 
required by the Purchaser.

14.3 The Vendor shall make available for assessment upon request by the 
Purchaser all Stock for Body Condition Scoring (BCS) and/or weighing 
by a certified BCS assessor or anyone mutually agreed by the parties. 
The costs of such assessment to be shared equally between the 
parties.

15. Title
15.1 Ownership of the Stock remains with the Vendor and does not pass 

to the Purchaser until Carrfields Livestock receives full payment of all 
amounts due and payable from the Purchaser and the Purchaser has 
satisfied all of its obligations to the Vendor. Until all amounts owing to 
the Vendor have been paid, the following shall apply:

 (a) the Purchaser will hold or deal with the Stock as a fiduciary of the 
Vendor and deal with them as agent and on behalf of the Vendor (but 
the Purchaser will not hold itself out to be the Vendor’s agent to any 
third parties);

 (b) the Purchaser will keep the Stock separate from its other livestock 
or otherwise ensure that the Stock is separately identified or 
identifiable; and

 (c) the Purchaser must not grant any interest or charge over the Stock 
to any person.

15.2 The Purchaser grants Carrfields Livestock an irrevocable licence to take 
any action it considers necessary at any time to protect the Stock or 
its security interest in the Stock (including, without limitation, taking 
possession of the Stock at any time without notice and entering onto 
the land and premises where any Stock are,  regardless of whether 
or not an occupier is present, and repossessing the Stock).  To the 
extent permitted by law, Carrfields Livestock will not be liable to the 
Purchaser or any third party for any loss or damage caused by its 
actions under this clause and the Purchaser indemnifies the Vendor 
and Carrfields Livestock, their servants and agents, for any alleged 
liability resulting from the repossession, and the Purchaser will pay all 
costs incurred by the Vendor and Carrfields Livestock in respect of the 
repossession.

16. Delivery and risk
16.1 Unless agreed otherwise in writing by the Purchaser and Vendor, the 

Vendor shall make the Stock available for the Purchaser to collect on 
the Delivery Date. 

16.2 If the Purchaser wishes to collect part or all of the Stock earlier than 
the Delivery Date, the Vendor may agree (in its absolute discretion) 
with such request and may require the Purchaser to pay that part of 
the Purchase Price relating to those animals on or before the time of 
collection.

16.3 The risk of any loss, damage or deterioration to the Stock passes to the 
Purchaser from the earlier of:

 (a) 12 noon on the Delivery Date; or
 (b) the time of actual delivery by the Vendor to the Purchaser.
16.4 Once the Purchaser takes delivery of any or all of the Stock, the 

Purchaser may not claim under clauses 11.1, 17 or 18. 
16.5 It is the Purchaser’s responsibility to check whether the quantity 

of Stock delivered is correct upon delivery and notify the Vendor 
immediately of any error. Once the Purchaser has accepted delivery, 
delivery of the correct quantity of Stock is deemed to have occurred.

16.6 In the event that the Vendor fails to deliver the Stock on the Delivery 
Date, without prejudice to any other remedies available to it, the 
Purchaser may:

 (a) sue the Vendor for specific performance; or
 (b) cancel the Agreement. 
16.7 In the event that the Agreement is cancelled under clause 16.6(b),  the 

Vendor must immediately repay any monies paid by the Purchaser to 
the Vendor together with default interest on those monies from the 
date paid until the date of cancellation and calculated in accordance 
with clause 9.5. 

16.8 Carrfields Livestock shall not be liable for any loss or damage to the Stock as 
a result of any act or omission of any drover, transport operator or any other 
person contracted to transport or deliver the Stock.

17. Variation
17.1 If, prior to the Delivery Date (or if earlier, the time of actual delivery):
 (a) any of the Stock are destroyed due to any Force Majeure Event; or
 (b) any of the Stock become Unsound,
 The number of Stock will be reduced by the number of animals that 

the Vendor cannot make available to the Purchaser (because they 
are destroyed due to any Force Majeure Event or Unsound) and the 
Purchase Price will be adjusted accordingly. 

17.2 If on the Delivery Date any of the Stock do not meet the Body 
Condition Score, the number of Stock will be reduced by the number 
of animals that the Vendor cannot make available to the Purchaser 
(because of the poor Body Condition Score) and the Purchase Price will 
be adjusted accordingly.

18. Rejection
18.1 Biosecurity Risk (including Mycoplasma Bovis): For the purposes of 

this clause 18, the Stock shall be deemed a “Biosecurity Risk” if within 
the period 12 months prior to the Delivery Date the Stock are or have 
been subject to a notice of direction (for any reason) from MPI or the 
Stock are or have been depastured upon any property which is or has 
been subject to a notice of direction or restricted place notice (for any 
reason) from MPI, and the Stock have not subsequently been found 
clear of the disease or organism which was the reason for the notice 
of direction or restricted place notice. A Biosecurity Risk shall include 
if the Stock have been confirmed or are suspected to be infected 
with Mycoplasma Bovis, or the Stock have been depastured upon 
property which has been confirmed or is suspected to be infected with 
Mycoplasma Bovis.

18.2 The Vendor will promptly advise the Purchaser and Carrfields Livestock if:
 (a) the Stock are or become a Biosecurity Risk; and/or 
 (b) (whether before or after delivery) the vendor receives any test 

results that indicate some or all of the Stock may become a Biosecurity 
Risk or otherwise has reasonable grounds to suspect that the Stock 
may become a Biosecurity Risk.

18.3 The Purchaser may at its cost at any time before delivery (but 
sufficiently prior to obtain any test results before the Delivery Date), 
arrange for all or any of the Stock to be tested by an independent 
qualified veterinarian to determine whether all or any of the Stock are 
or may become a Biosecurity Risk. For the avoidance of any doubt, the 
Purchaser has no right to delay the Delivery Date and/or Settlement 
Date if the Purchaser does not receive such test results before the time 
of delivery. 

18.4 Without limiting clause 23, if prior to the Delivery Date (or if earlier, 
the time of actual delivery), any of the Stock are or become a 
Biosecurity Risk, the Purchaser may reject any or all of the Stock by 
giving notice in writing to Carrfields Livestock and the Vendor on 
or before the Delivery Date and the Purchase Price will be adjusted 
accordingly.

18.5 Facial Eczema: From the date of this Agreement until the Purchaser 
takes delivery, the Vendor shall at its cost protect the Stock from facial 
eczema. Methods of protection are to be agreed between the Vendor 
and Purchaser, including the type of treatment and the treatment 
method according to local spore counts. In the event clinical facial 
eczema cases occur in any of the Stock:

 (a) then any animal displaying facial eczema lesions is deemed 
Unsound and clause 17.1 will apply in this regard; and

 (b) to ascertain whether any other Stock is suffering from subclinical 
facial eczema, the Purchaser (at its cost) may nominate any, or all, 
of the Stock to be blood tested to determine the concentration 
of Serum Gamma Glutamyl Transferase (“GGT”) levels. Blood 
sampling and interpretation of test results to be carried out by an 
independent qualified veterinarian prior to Delivery Date. For accurate 
interpretation of GGT levels, 2 blood tests will be required for each 
animal (the veterinarian shall determine the timing of the blood tests) 
and has the authority of the Vendor and Purchaser to exclude further 
animals from this Agreement if in the veterinarian’s opinion they are 
deemed UNSOUND due to facial eczema liver damage (on the basis 
of GGT levels in blood and the animal condition at testing date). The 
veterinarian’s decision to exclude any animal from this Agreement 
under this clause is final and binding on both parties.

18.6 T.B. and Brucellosis:  If at any time prior to the Delivery Date (or if 
earlier, the time of actual delivery), MPI requires any or all of the 
Stock to undergo a T.B. and Brucellosis test, the Vendor must do so 
in accordance with relevant law at its cost prior to the Delivery Date. 
The Purchaser may reject any of the Stock returning a positive test 
by giving notice in writing to Carrfields Livestock and the Vendor on 
or before the Delivery Date and the Purchase Price will be adjusted 
accordingly.

18.7 Rejection without cause:  On the date to be mutually agreed between 
the Vendor and the Purchaser (the “Drafting Day”), being not later 
than 21 days before the Settlement Date, the Vendor will present the 
Stock for the Purchaser’s inspection. The Purchaser may reject any 
animal for any reason on the Drafting Day but only up to the Allowable 
Rejection Rate applicable to that type of animal and the Purchase 
Price will be adjusted accordingly.

19. Warranties
19.1 The Vendor warrants that: 
 (a) the Stock are sold free from any mortgage, security interest, 

encumbrance or lien;
 (b) all information provided in the Dairy Forward Sale Contract is true 

and correct and that no material or information in relation to disease, 
general health and wellbeing or soundness of the Stock has been or 
will be withheld.     

19.2 The Vendor and the Purchaser each warrant that all consents and 
approvals required to enter into this Agreement have been obtained.

19.3 Drying off warranty: The Vendor warrants that all Stock will be dried-
off by the date set out in the Dairy Forward Sale Contract or by such 
earlier date as agreed in writing by the Purchaser and the Vendor in 
the event of adverse climatic conditions affecting normal seasonal 
management.

19.4 The Vendor and the Purchaser each warrant that they shall comply 
with the National Animal Identification and Tracing Act 2012 (“NAIT 
Act”) in respect of all PICA duties and agree that Carrfields Livestock 
shall not be liable for any breach of the statutory obligations under the 
NAIT Act.

19.5 Except for any warranties specified in the Dairy Forward Sale Contract 
and this clause 19, neither Carrfields Livestock nor the Vendor make any 
representations or give any warranties in relation to the Stock, its condition, 
fitness or otherwise and the Purchaser acknowledges that it enters into this 
Agreement at its own risk and reliant on its own judgement.

20. PPSA
20.1 Without limiting anything else in these Terms, the Purchaser grants to 

Carrfields Livestock a security interest in the Stock (and all proceeds) 
so as to secure all payments under the Agreement and all monies 
owing by the Purchaser to Carrfields Livestock. The Purchaser agrees 
to do all things necessary to enable Carrfields Livestock to register 
a financing statement on the Personal Property Securities Register 
(“PPSR”) and to ensure that the security interest is a first ranking 
perfected security interest over all the Stock and proceeds. Carrfields 
Livestock may register a security interest on the PPSR in its name as 
secured party even where it acting as agent for the Vendor.

20.2 If the Stock subsequently becomes part of some other product or mass, 
then nothing in these Terms shall limit the application of sections 82 
to 86 of the Personal Property Securities Act 1999 (“PPSA”).

20.3 The Purchaser waives its right to receive a copy of any verification 
statement in respect of any financing statement or financing change 
statement relating to the security interest. 

20.4 The Purchaser agrees that nothing in sections 114(1)(a), 120(1), 122, 

133 or 134 of the PPSA will apply. The Purchaser agrees to waive its 
rights as a debtor under sections 116, 120(2), 121, 125, 126, 127, 129 
and 131 of the PPSA to the extent that these rights may be waived 
under section 107(2) of the PPSA.

21. Liability
21.1 Unless otherwise agreed in writing, to the extent permitted by law, 

Carrfields Livestock excludes all liability to the Purchaser, the Vendor 
and any third party, whether in tort (including negligence), contract, 
equity or otherwise, for any loss or liability of any kind, whether direct, 
indirect, special or consequential.

21.2 Without limiting any other provision of these Terms, the maximum 
aggregate amount of Carrfields Livestock’s liability to the Purchaser, 
the Vendor (or any third party) arising out of any claim for loss or 
damages is limited to the Commission actually received by Carrfields 
Livestock in respect of the Stock giving rise to the claim. In the event of 
any claim, both parties must, in good faith, make all reasonable efforts 
to minimise the amount of any loss. 

22. Consumer Guarantees Act and Fair Trading Act
22.1 The Purchaser and the Vendor each agree that the Stock is both 

supplied and acquired in trade and therefore the Consumer 
Guarantees Act 1993 does not apply.

22.2 The parties agree that section 9, 12A, 13 and 14(1) of the Fair Trading 
Act do not apply to this Agreement. The Purchaser and the Vendor 
each acknowledge that they have not relied on any representations 
made by Carrfields Livestock in entering into the Agreement and that 
this clause is fair and reasonable.

23. Force Majeure 
 Neither the Vendor nor Carrfields Livestock will be liable to the 

Purchaser for any delay in delivery, non-delivery, destruction or 
deterioration of all or any part of the Stock or for any other default in 
performance of any of its obligations directly or indirectly caused by 
a Force Majeure Event.  If a Force Majeure Event occurs, the Purchaser, 
at its discretion, may either cancel the Agreement wholly or in part 
or extend the time for delivery of the Stock for such period as may 
be necessary.  The Purchaser will have no claims against Carrfields 
Livestock or the Vendor as a consequence of any cancellation or 
postponement due to the Force Majeure Event. 

24. Information
24.1 The Purchaser authorises Carrfields Livestock to collect (from the 

Purchaser or any third party), retain and use information about it 
for the purpose of carrying out credit checks, deciding whether to 
continue to make any goods or services available to it, debt collection 
or marketing. The Purchaser also authorises Carrfields Livestock 
to provide information about it (including information relating to 
any default in its payment obligations) to the Vendor and to any 
third party for the purpose of that party carrying out credit checks, 
obtaining credit reports or debt collection. To the extent permitted by 
law those third parties may hold that information in their systems and 
use it now and in the future. 

24.2 Either party may ask to see any personal information Carrfields 
Livestock holds about that party and ask for any details that are wrong 
to be corrected.

24.3 The Purchaser and the Vendor will each create a PICA-Information 
Provider relationship in the NAIT system with Carrfields Livestock 
as a NAIT approved Information Provider and the Purchaser and the 
Vendor each authorise Carrfields Livestock to perform on its behalf as 
required, recording obligations with the NAIT organisation that enable 
compliance with the NAIT scheme.

24.4 The Vendor and the Purchaser give their irrevocable authorities to 
Carrfields Livestock to approach Livestock Improvement Corporation, 
CRV Ambreed, Dairy NZ, or similar dairy livestock recording 
organisations, in order to obtain and/or uplift Animal Evaluation 
Transfer Certificates and/or any information on the Vendor’s or the 
Purchaser’s records of any animals included in this Agreement, before 
or after the Delivery Date and/or Settlement Date. 

25. Arbitration
25.1 Any dispute or difference arising out of this Agreement shall be 

settled by arbitration in accordance with the Arbitration Act 1996. 
The Arbitrator shall be a registered farm management consultant 
and a member of the New Zealand Institute of Primary Industry 
Management or anyone mutually agreed by both parties. 

25.2 The costs of any arbitration under this clause shall be shared equally 
between the Purchaser and the Vendor unless otherwise determined 
by the arbitrator.  

26. Contracts Privity
26.1 For the purposes of the contracts privity provisions in the Contract 

and Commercial Law Act 2017, this Agreement is entered into for the 
benefit of and is enforceable by Carrfields Livestock in addition to the 
Purchaser and the Vendor. 

27. General
27.1 A reference to any legislation in these Terms includes a reference to 

any amended or substitute legislation and any regulations enacted 
under that legislation. 

27.2 This Agreement is subject to, governed by and interpreted in 
accordance with New Zealand law and the parties submit to the 
exclusive jurisdiction of the courts of New Zealand in respect of any 
dispute in relation to this Agreement.

27.3 Each clause of these Terms is separately binding.  If any clause is void, 
unenforceable or otherwise ineffective by operation of New Zealand 
law the remaining clauses will continue to be valid and enforceable.  

27.4 Where the Purchaser comprises more than one person or entity then 
the obligations between those persons under this Agreement is joint 
and several. 

27.5 Where the purchaser signs this agreement with provision for a 
nominee or as agent for an entity to be formed, the purchaser remains 
at all times, responsible for all obligations of a purchaser under this 
agreement.

27.6 The Dairy Forward Sale Contract may be entered into in counterparts 
(including electronic copies) which when taken together will 
constitute one agreement.  


