Riordan Fuels

CREDIT ACCOUNT TERMS AND CONDITIONS

1. Definitions and interpretation
Conditions means these Credit Account Terms and Conditions.

Consequential Loss meanslossofexpectedsavings,lossofuse, loss of
opportunity, loss of profit, loss of revenue, increased financing costs, loss
arising from delay, or any consequential, special or indirect loss or damage,
whether ornotthe possibility or potential extent of the loss or damage was
known orforeseeable, and whetherarising fromaclaimunderindemnity,
contract, tort (including negligence), statute or otherwise.

Customer means the party making this application for credit.

Goods means any goods supplied by the Supplier being fuel products and
all related or ancillarygoods.

Insolvency Event means, for the Customer, as applicable, being in liquida-
tion or provisional liquidation, bankruptcy or under administration, having
acontroller (asdefinedinthe Corporations Act2001) oranalogous person
appointed to the Customer orany ofthe Customer’s property, being taken
under section 459F(1) of the Corporations Act to have failed to comply with a
statutory demand, being unable to pay the Customer’s debts, dying, ceasing
to be of full legal capacity or otherwise becoming incapable of managing
the Customer’sown affairsforanyreason, taking any stepthatcouldresult
in the Company becoming an insolvent under administration (as defined
insection 9 ofthe Corporations Act2001), enteringinto acompromise or
arrangement with, or assignment for the benefit of, any of the Customer’s
members or creditors, or any analogous event.

Loss means any expense, cost or damage of any kind and includes Conse-
quential Lossandafine orpenaltyimposedbyastatutory orotherauthority.

New URG Entity means an entity that becomes a Related Body Corporate of
URG after this application for credit is made by the Customer.

Real Property means all real property interests held by the Customer now
orinthe future.

Related Bodies Corporate has the same meaning as in the Corporations
Act 2001.

Services means any services provided by the Supplier being the cartage
of fuel owned by the Customer or a third party or the supply of fuel to the
Customer and the Customer’s use and purchase of fuel from URG-supplied
Transtanks, petrol stations owned and operated by URG, bulk haulage trans-
portedtothird party property orpremisesby URG orany othermeansandall
related or ancillary services.

Supplier means, in connection with the supply of any Goods or Services, the
URG Group Company making the supplyto Customer.

Supplier Terms means any terms and conditions of quotation and supply,
however described, notified by the Supplier to the Customer (whether on an
invoice, quote, through the Supplier's website, docket or otherwise), or sup-
ply agreement (however described) in the Supplier’s standard form entered
into in writing between the Supplier and Customer.

URG means United Retail Group Pty Ltd (ACN 109 680 533) trading as
Riordan Fuels (ABN 64 109 680 553)

URG Group Company means URG or a Related Body Corporate of URG.

Singular words include the plural and vice versa. A mention of anything after
include, includes or including, does not limit what else might be included.
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2. Structure of this document

(@) These Conditions are intended to regulate key trading terms including
theextensionofcreditinconnectionwiththe supply of Goods or
Serviceshy URG Group Companiestothe Customer.

(b) Thetermssetoutin PartAofthese Conditions are incorporated by
reference as part of the Supplier Terms. Those terms are legally binding
betweenthe Supplierandthe Customerand should be read together
with the Supplier Terms. To the extent of any inconsistency, the Supplier
Terms(excludingtheincorporated PartAofthese Conditions) prevail
overthese Conditions.

PART A

3. Customer obligations

(@ TheseConditionsapplyifthe Supplieracceptsanyorderfor Goods
or Servicesorbothfromthe Customer, whetherforcashoroncredit.
The Customerhasnoentitiementtocreditunlessinthe Supplier'ssole
discretionthe Supplierextendscredittothe Customer. Ifinaparticular
case, the Supplier gives the Customer credit, the Supplier still reserves
therightatanytime and foranyreasoninthe Supplier’s sole discretion
torefuseto supply any further Goods or Servicestothe Customerand
torefuse to supply any Goods or Services or both to the Customer on
creditterms. Ifthe Supplier does decline to give the Customer further
creditthenthatdecision does not affectthe creditterms which apply to
any amounts the Customer then owes to the Supplier.

(b) If the Customer fails to comply with any of the terms of these
Conditions orin respect ofany obligation to pay money to another
URG Group Company when due, suffersan Insolvency Event or makes
any misrepresentation to a URG Group Company, the balance of the
Customer’s accountto the Supplier willbecome due and payable
immediately.

(c) The Customer agrees that it must:

(i) pay,withoutany deduction or setoff, the price charged by the
Supplier for Goods or Services supplied to the Customer on
delivery or performance, or,if creditterms are offered, within 14
days following the end of the month during which the goods or
services were supplied or provided.

(i) payanystampdutyassessedonthisdocumentorfeetoregister
ormaintain any securityinterestheld by the Supplierinrespect of
Goods or Services suppliedto the Customer.

(iii) advise the Supplier in writing of the occurrence of any Insolvency
Event,any changeinitsname, ownership or control,oranystep
being taken to sell an asset or assets (separately ortogether
havingavalue being greaterthan 20%invalue ofits gross
assets)assoonas practicableandnotlaterthanwithintwo
business days of such event, change or step occurring. The
Customer acknowledges that, despite any such event, change, or
stepthe Customerremainsliabletopaythe priceforallGoodsor
Services supplied.

(d) Inrelationto URG-issued fuel cards, the Customer is responsible for all
debtincurred on them. Cards lost, stolen or damaged must be reported
to URG immediately. Fuel obtained with a Customer’s fuel card prior to
notification of theft is treated as regular usage by the Customer.
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4. Overdueaccountsandsecurity

(@) Anyamountnotpaid by the due date willincur interest at a rate of 5%
abovethe Reserve Bankof Australia Cash Rate calculated daily and
compounded monthly but in no circumstances will the interest charged
exceed 20% perannum.

(b) The Customeragreesto pay all costs and expenses (including
legal costs, commissions paid by the Supplier or its Related Bodies
Corporate to any commercial or mercantile agent and dishonor fees)
incurred by the Supplierinconnection with the recovery of overdue
amounts and enforcing the charge in clause 4(c).

(c) Assecurity forany amountsduetothe Supplier fromtime totime, the
Customerchargesallofitslegaland equitableinterest (both present
andfuture) ofwhatsoevernature heldinanyandall Real Property to
the Supplier.

(d) Withoutlimiting the generality ofthe charge in clause 4(c), the
Customer, agrees, onrequestbythe Supplier,toexecute any
documents and do all things reasonably required by the Supplier
toperfectthecharge giveninclause 4 (c)includingregisteringa
mortgage security over any Real Property. The Customer appoints URG
to be the Customer’s lawful attorney for the purposes of executing and
registering such documents and taking all such stepsinthatregard.
The Customer indemnifies the Supplier on an indemnity basis against
allcostsand expensesincurred by the Supplierinconnectionwiththe
preparation andregistration ofany such steps neededto perfectthe
security or prepare or register the mortgage documents.

(e) The Customer consents unconditionally to the Supplier lodging a caveat
or caveats noting its interest in any Real Property.

(f) TheSupplierappoints URGasitsnon-exclusive agenttocollectany
debts owed bythe Customerthatare due fromtotimetothe Supplier.

(9) Astatementinwriting signed by anauthorised officer ofthe Supplier
setting outthe moneys due orowing to the Supplier atthe date ofthe
statementshallbe sufficientevidence ofthe amountsodue or owing
untilthe contraryisproven.

(h) The Supplier acknowledges that any payment made to URG for a debt
owed to the Supplierisin full satisfaction of the debt owed to it, to the
extent of the paymentmade.

5. Supplyand Delivery

(@) URG mustendeavor to supply the Goods consistently and regularly.
However, any date for delivery of the supply of Goods is an estimated
date ofdeliveryonly. URGisnotliableforanyLossor Consequential
Loss,ifsupply ofthe Godsisnotcompleted by the estimated delivery
date.

(b) Inadditiontothe provisionsofclause5(a), URG willnotbeliable forany
delayinthe supply of Goods forany reasonwhere such delayisdue to
strike, lock out, riot, industrial action, fire, storm, tempest, act of god,
material shortage, government law or regulation or requirement or any
other cause beyond the control of URG.

(c) Where URGmakesasupply of Goodstopremisesorapropertyin
possession of athird party (atthe Customer’s request) URG will
endeavor to obtain a written acknowledgment of delivery from any
manager, operator, employee or person appearing to be in charge
of the premises or property or reasonably appearing to be acting on
behalfofthe Customerorthethird partyin possession ofthe premises.
Any acknowledgment signed in such circumstances will be conclusive
proofofdeliveryastothe quantityand quality ofthe Goods delivered.
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Ifatthe time of supply, the third party’s premises or property arelis
untended orawritten acknowledgmentis notable to be reasonably
obtained by URG, the Customer mustnotify URG of any quantity or
quality discrepancy in the Goods within 24 hours of supply, otherwise
the quantityand quality of Goodswillbe deemedtobe asrecordedon
reasonable grounds by URG.

6. Retention of Title

@)

©)

(d)

)

The Supplierretainslegaland equitabletitleinany Goods suppliedto

the Customer until paymentin full for orin connection with the supply
of the relevant Goods has been received by the Supplier. Until payment
in full has been received, the following terms apply.

Notwithstanding that title in the Goods remains with the Supplier until
paymenthasbeenreceivedinfull,the Customermay usethe Goods

in the ordinary course of the Customer’s business. As between the
Customer and the purchaser of any amount of the Goods, the Customer
sellsasprincipaland notasagentofthe Supplier. The proceeds ofsale
ofeachitemof Goods mustbe held by the Customerinaseparate fund
ontrustforthe Supplierandthe Customerisunderaduty toaccount
tothe Supplierfor such proceeds. The creation of, oranyfailure of, any
such trust shall notin any way limit the obligation of the Customer to
pay an amount to the Supplier for Goods supplied.

Until Goods are sold orusedin upinthe ordinary course of the
Customer’s business, the Customermustkeepthe Goods safeand
free from deterioration, destruction, loss or harm, clearly designate the
Goodsasthe property ofthe Supplier, store themin suchaway they
are clearlyidentified as the property of the Supplier and keep fulland
complete records, firstly, of the physical location of the Goods and,
secondly, the ownership of the Goods by the Supplier.

The Supplierisirrevocably entitled atany time and fromtime to time
before sale of any item of Goods by the Customer to inspect or to
recover and retake possession of such Goods and otherwise exercise
inrelation tothe Goods any of its rights whether those rights are as
ownerand/or unpaid Seller or otherwise and whether those rights
areconferredby commonlaw, contract, statute orinany otherway.
Inorderto exercise such entitiement, the Supplier andits agents are
irrevocably authorised by the Customer to enter any of the Customer’s
premisesorvehiclesorthose ofanythird party. The Customeragrees
toobtainthe consentofany suchthird party to such entry by the
Supplier and to indemnify the Supplier and its agents for any liability
arising fromany entry upon such third parties’ premises or vehicles.
The Supplieranditsagents agreetotake allreasonable carein
removing the Goods from such premises orvehicles but, tothe extent
thisliability may be disclaimed by law, are notliable forany damage or
injury to such premises caused by the removal of the Goods.

Thisreservation oftitle and ownershipiis effective whether or notthe
Goods have been altered from their supplied form, or commingled with
othergoods.
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7. Security interest

(@) The retention of title arrangement described in clause 6 constitutes
the grant of a purchase money security interest by the Customer in
favour of the Supplier in respect of all present and after acquired Goods
supplied to the Customer by the Supplier.

(b) The Customer mustimmediately, if requested by the Supplier, sign any
documents, provide allnecessaryinformation and doanything else
required by the Supplier to ensure that the Supplier’s purchase money
security interest is a perfected security interest.

(c) TheCustomerwillnotenterintoany security agreementthatpermits
anyotherpersontohave ortoregisterany securityinterestinrespect
ofthe Goodsorany proceedsfromthesaleofthe Goodsuntilthe
Supplier has perfected its purchase money security interest.

(d) The parties agree to contract out of the application of ss 95,118,
121(4),130,132(4),135,1420r 143 ofthe PPSAinrelationtothe
Goods.

(e) The Customer hereby waives any rights the Customer may otherwise
have to:

(i) receive any notices the Customer would otherwise be entitled to
receive underss95,118,121,130,1320r135

(i) applytoaCourtforanorderconcerningtheremovalofan
accession under section 97

(iii) objecttoaproposalofthe Customertopurchase orretainany
collateralunderss130and 135

(iv) receiveacopy ofaverification statementconfirmingregistration
of a financing statement, or a financing change statement, relating
toany security interestthe Supplier may have in Goods supplied
tothe Customerfromtime totime.

(f) Forthe purposes of this clause “PPSA” means the Personal Property
Securities Act2009.

() The expressions “accession”, “collateral”, “financing statement”,
“financing change statement”, “security agreement”, “security
interest”, “perfected security interest” and “verification statement”
havethe meaningsgiventothemunder,orinthe contextofthe PPSA.

References to sections are to sections of the PPSA.

8. Risk

Risk in relation to any Goods passes to the Customer on supply of the Goods.
Supply of Goodswillbe atthe Customer’s premisesoratathird party’s
premises or property as requested by the Customer, its employees, agent or
contractors.

9. Exclusion ofimplied terms

The Customer may have the benefitof consumer guaranteesunderthe
Australian Consumer Law. Otherwise, to the maximum extent permitted by
law, allterms, conditions orwarranties thatwould beimpliedinto Supplier
Terms or in connection with the supply of any Goods or Services by the
Supplierunderlaw or statute or custom orinternational conventionare
excluded.

10. Limitation of liability

Tothe maximum extent permitted by law and subjectto clauses 9 and
11,the Supplier'stotalliability arising outof orinconnectionwithits
performance of its obligations pursuant to these Conditions, the Supplier
Terms, orarising outoforin connectionwith the supply of specific Goods or
Services(including pursuanttoorforbreach ofthese Conditions, Supplier
Terms or repudiation thereof, under statute, in equity or for tort, including
negligent acts or omissions) is limited as follows:
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(a) theSuppliershallhavenoliabilitytothe Customerforany
Consequential Loss;

(b) the Supplier’s total aggregate liability for Loss, however arising, shall
not exceed the GST exclusive aggregate price paid by the Customer
tothe Supplierforthe specific Goods or Servicesthatgaverisetothe
Loss in question. The limitations and exclusions in this sub-clause 10(b)
donotapplytothe extentthatany Lossisdirectly attributable to:

(i) the personal injury or death caused by the Supplier's default,
breach of these Conditions or the Supplier Terms or negligence; or

(i) fraud by the Supplier.

Each party must take reasonable steps to mitigate any Loss it suffers
orincurs.

11. Limitation of liability under Australian Consumer
Law Guarantees

To the extent that Goods supplied by the Supplier are not goods of a
kind ordinarily acquired for personal, domestic or household use and the
Customer is deemed to be a consumer for the purposes of section 64A
of the Australian Consumer Law, the Customer agrees that the Supplier's
liability for afailure to comply with aconsumer guarantee thatthe
Customer may have a benefit under the Australian Consumer Law (other
than a guarantee under ss 51 (title), 52 (undisturbed possession) and 53
(undisclosed securities), is limited to, at the option of the Supplier, one or
more ofthefollowing:

(a) replacement of the goods or the supply of equivalent Goods;
(b) the repair of the Goods;

(c) thepaymentofthe costofreplacingthe goodsorofacquiring
equivalentGoods;or

(d) equivalentGoods;or
(e) the payment of the cost of having the Goods repaired.

Tothe extentthat Services supplied bythe Supplierare servicesotherthan
services ofakind ordinarily acquired for personal,domestic orhousehold
use orconsumption, the Supplier’s liability for failure tocomply with a
consumerguarantee thatthe Customermay have the benefitofislimitedto,
atthe option ofthe Supplier:

(a) the supply of the Services again; or
(b) the payment of the cost of having the Services supplied again.

12. GST

Ifthe Supplierhasanyliahilitytopay Goodsand Services Tax(GST) onthe
supply of any Goods or Services to the Customer, the Customer must pay to
the Supplieranamountequivalenttothe GSTliability of the Supplieratthe
same time as the consideration is paid for the Goods or Services (unless the
consideration for that supply is expressed specifically to be GST inclusive).

13. Direct Debit Authority

(a) The Customeragreesto provide to URG inthe form specified by
the URG fromtime to time full details of allbank accounts that the
Customer operates in relation to its business(es) and all changes to
such bankaccounts from time to time and full details of all business
transacted through such accounts upon written request from the URG.

(b) OnURG’srequest,the Customeragreestoprovide to URG signed
documentswhich enable URG todirectdebitany bankaccountthat
the Customer operates in relation to its business(es) moneys payable
by the Customer to the URG pursuant to these Conditions entered into
betweenthe Customerand URG.
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PART B

14. New URG Entities

(@) IltisintendedthatallNew URG Entities willhave the benefitofthese
Conditions.

(b) The Customer promises URG that it will only order Goods or Services from
aNew URG Entity on the strict condition that these Conditions apply to
suchanorderandthatthe New URG Entity will have the benefitofand may
enforce these Conditions irrespective of the fact that the New URG Entity
may not have been in existence or a Related Body Corporate of URG Limited
at the time of initial acceptance by the Customer of these Conditions.

15. Privacy disclosureand consent
The Customer authorises URG to:

(a) obtain credit information about its personal, consumer and commercial
credit worthiness from any bank or trade referee disclosed in this document
andfrom any other credit provider or creditreporting agency forthe
purpose of assessing this application for credit, orin connection with any
guarantee given by the Customer;

(b) use, disclose or exchange with other credit providers and URG Corporate
Group entities information about the Customer’s credit arrangements in
ordertoassessthisapplicationforcredit, monitor creditworthinessand
collect overdue accounts, and;

(c) disclose the contents of any creditreport onthe Customer to the Supplier
and other Related Bodies Corporate of URG, and any of their solicitors and
mercantile agents

If the Customer does not provide the information requested in this document,
URG may be unable to process the application. URG complies with the privacy
principlesimposedby lawinrelationtothe collectionand disclosure of
information regarding individuals.

16. Governing law

This Agreementis governed by and mustbe construedinaccordance with the
Laws of the State of Victoria. The parties submit to the non-exclusive jurisdiction
ofthe Courts ofthe State of Victoria.
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