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EXCLUSIVE GROWER AGREEMENT 

[USE WHEN PURCHASING 100% OF GROWER’S PRODUCE FOR RESALE.] 

This Exclusive Grower Agreement (the “Agreement”), dated _______________ (the “Effective Date”), is 
entered by and between Choose an item. (“Company”) and ________________, a [state of incorporation] 
company with offices located at __________________ (“Grower”). Company and Grower are each 
individually referred to herein as a “Party” and, together, as the “Parties”. 

Background. Grower has agreed to grow and supply Company on an exclusive basis during the Term with 
________________________________________ (“Produce”), for sale and distribution under the 
Company brand, to commercial customers in the United States and Canada as further memorialized on a 
separate order form, statement of work, purchase order, or similar ordering document referencing this 
Agreement signed by the Parties (each, a “Purchase Order”). For clarity, the Parties may enter into 
additional Purchase Orders for Produce during the Term.  

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the Parties agree as follows: 

1. Term. This Agreement starts on the Effective Date and continues until _____________ (the “Term”) 
unless: (i) terminated for convenience by a Party upon written notice of termination no less than one 
hundred and twenty (120) days prior to the intended termination date; or (ii) a Party breaches the terms 
of this Agreement, is notified of such breach in writing, and fails to cure such breach within ten (10) 
days of the receipt of such notice. During the Term: (i) Company will have the right to purchase, 
distribute and market Produce sold by Grower within the United States and Canada; (ii) Grower will 
grow and exclusively provide Company, and no other customer whether corporate or individual, with 
Produce for purchase, distribution and marketing at the location(s) specified in the applicable Purchase 
Order and on a schedule agreed to by the Parties in writing. Company shall be free throughout the 
Term to purchase Produce from any other source, including those which may be competitive to the 
Grower. 

2. Adjustments. Notwithstanding anything herein or in any other agreement between the Parties to the 
contrary, Company may adjust the quantity of Produce being purchased from the Grower with thirty 
(30) days' notice.  

3. Pricing and Payment.  

[ENTER PRICING AND PAYMENT TERMS HERE OR IN THE APPLICABLE PURCHASE ORDER 
EXHIBIT.] 

Grower acknowledges and agrees that it shall not pass through any additional costs or expenses, 
including but not limited to tariffs, duties, customs clearance costs, or other import/export related costs 
without Company’s prior written consent in each instance and under no circumstances shall Company 
be responsible for the payment of any tariffs, duties, customs clearance costs, or other import/export 
related costs and any designation on any Grower document that shifts such obligation on Company 
shall be null and void.  

4. Liability. Notwithstanding anything herein to the contrary, Grower shall indemnify, defend and hold 
Company, its Affiliates and its and their respective owners, directors, officers, employees, shareholders, 
agents, and customers (“Company Indemnitees”) harmless from and against any and all third-party 
claims for any losses, liabilities, judgments, awards, settlements, damages, fines, injuries, penalties, 
claims, costs and/or expenses (including reasonable attorneys’ fees and disbursements) (“Liabilities”) 
however incurred and to any extent arising from or related to: (i) any willful, intentional or wrongful or 
negligent action, by Grower, its employees, subcontractors or its agents; (ii) the Produce, and any and 
all claims that the Produce is or may be unfit for consumption or its intended purpose, including, but 
not limited to, any claims based on product liability; (iii) Grower’s breach (or alleged breach) of any part 
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of this Agreement; (iv) Grower’s violation of Applicable Laws; or (v) physical harm or property damage 
arising from any portion of the Produce, or use of such Produce. IN NO EVENT SHALL COMPANY BE 
LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE, MULTIPLE, OR 
INCIDENTAL DAMAGES, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), OR ANY OTHER LEGAL THEORY, EVEN IF ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. 

5. [DRAFTER’S NOTE TO COX FARMS: RISK MANAGEMENT TO PROVIDE APPROPRIATE 
INSURANCE TERMS].  

6. Confidential Information. “Confidential Information” means any information that is given by one 
Party (“Disclosing Party”) to the other Party (“Receiving Party”) in a manner or under circumstances 
in which the Receiving Party would reasonably understand such material to be confidential, whether or 
not such material is marked “confidential” or “proprietary”. This Agreement is the Confidential 
Information of Company. Confidential Information excludes information that is (a) public as of the 
Effective Date of this Agreement; (b) independently known by the Receiving Party as of the Effective 
Date of this Agreement; (c) received from any third person(s) who is not under any obligation of 
confidentiality; or (d) information approved for release by prior written authorization of the Disclosing 
Party. The Receiving Party shall: (i) hold such Confidential Information in confidence using at least the 
same degree of care as it employs to protect its own Confidential Information of a similar nature, but 
no less than a commercially reasonable standard of care; (ii) use such Confidential Information only for 
the purposes of performing obligations under this Agreement; and (iii) not disclose such Confidential 
Information other than to its own officers, directors, employees, agents or representatives having a 
need to know such Confidential Information; provided that, each such person is subject to these 
confidentiality obligations. The Receiving Party shall be responsible for any breach of this Agreement 
by its employees, agents, and representatives. Notwithstanding any statement to the contrary in this 
Section 6, “Confidential Information”, it is understood and agreed that Company may disclose 
Confidential Information to its Affiliates for internal business purposes.  

7. Data Rights. 

7.1 Data Definitions. As used in this Agreement: (a) “Customer Data” means all data and information 
provided, inputted, uploaded, transmitted, generated by, or collected from or on behalf of Company, its 
Affiliates, or their users, equipment, sensors, or machines in connection with this Agreement, including, 
without limitation, user-inputted data, sensor data (e.g., moisture, temperature), and machine-
generated data (e.g., telematics and performance data); and (b) “Derived Data” means any data, 
information, output, or work product derived from, generated from, or based on Customer Data, 
including, without limitation, summaries, aggregations, insights, forecasts, analyses, benchmarks, and 
recommendations.  

7.2 Ownership of Data. As between the Parties, Company is and shall remain the sole and exclusive 
owner of all right, title, and interest in and to all Customer Data and all Derived Data, including all 
intellectual property rights therein. To the extent any right, title, or interest in or to any Customer Data 
or Derived Data vests in Grower or its employees, subcontractors, or agents by operation of law or 
otherwise, Grower hereby irrevocably assigns, transfers, and conveys, and shall cause its employees, 
subcontractors, and agents to assign, transfer, and convey, all such right, title, and interest to Company. 
Grower is granted only a limited, non-exclusive, non-transferable, non-sublicensable, revocable license 
to access and use Customer Data and Derived Data solely to the extent necessary to perform its 
obligations to Company during the Term, and shall have no right to retain, use, or exploit any Customer 
Data or Derived Data for any other purpose. Customer Data and Derived Data shall be deemed 
Confidential Information of Company; provided, however, that the exclusion of any Customer Data or 
Derived Data from the definition of Confidential Information shall not limit, modify, or waive any other 
restrictions, obligations, or protections applicable to such data under this Agreement. 

7.3 Restrictions on Grower Use of Company Data. Notwithstanding any other provision of this 
Agreement, Grower shall not, and shall not permit any of its employees, subcontractors, agents, 
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Affiliates, successors, or any third party to, directly or indirectly: (i) use, aggregate, combine with other 
data, monetize, sell, license, or otherwise commercialize Customer Data or Derived Data; (ii) use 
Customer Data or Derived Data to train, develop, validate, fine-tune, test, or improve any artificial 
intelligence or machine learning model, algorithm, product, or service, whether of Grower or any third 
party; (iii) use Customer Data or Derived Data to develop, improve, enhance, or benchmark any 
product, service, or offering of Grower or any third party; or (iv) disclose, share, transfer, or make 
available Customer Data or Derived Data to any third party. The de-identification, anonymization, 
pseudonymization, or aggregation of Customer Data or Derived Data shall not relieve Grower of any of 
the foregoing restrictions. 

7.4 Data Extraction, Portability, and Termination Assistance. At any time during the Term and for a 
period of at least ninety (90) days following expiration or termination of this Agreement or any Purchase 
Order for any reason, Company shall have the right, on reasonable terms and at no additional cost to 
Company, to access, export, extract, and transfer all Customer Data and Derived Data in a structured, 
commonly-used, machine-readable format, including via application programming interface (API) or 
other commercially reasonable means designated by Company. Upon Company’s request, Grower 
shall provide reasonable termination assistance, including cooperating in good faith with the orderly 
transition of its obligations, Customer Data, and Derived Data to Company or its designated successor 
provider. Within thirty (30) days after expiration or termination of this Agreement or the applicable 
Purchase Order (or such earlier date as Company may request in writing), Grower shall, at Company’s 
option, return to Company and/or securely destroy all Customer Data and Derived Data in Grower's or 
its employees', subcontractors', or agents' possession or control, and shall promptly certify such return 
and destruction in writing to Company. 

8. Affiliate Ordering. Affiliates of Company may procure Produce from Grower under the terms and 
conditions of this Agreement; provided that, such Affiliate enters into a purchase order that references 
this Agreement (each such Purchase Order between an Affiliate of Company and Grower, an “Affiliate 
Purchase Order”). Each Affiliate Purchase Order, together with any subsequent Affiliate Purchase 
Order entered into between such Company Affiliate and Grower and the applicable terms of this 
Agreement shall constitute a separate contract between such Affiliate of Company and Grower (each 
such contract, an “Affiliate Agreement”) and for purposes of such Affiliate Agreement all references 
to Company herein shall be deemed to be references to such Company Affiliate. Grower shall look 
solely to such Company Affiliate (and not to the original Company entity executing this Agreement or 
any other Affiliates) for satisfaction of any payment obligations, liability, and claims arising under or 
relating to any Affiliate Agreement without any claim to joint and several liability between Affiliates. 
“Affiliate” of Company means any entity that directly or indirectly (through one or more intermediaries) 
controls, is controlled by, or is under common control with Company, where “control” means either the 
power to direct the management or affairs of the entity or ownership of fifty percent (50%) or more of 
the voting securities of the entity. Without limiting the generality of the foregoing, Affiliates of Company 
shall include all entities in which Cox Enterprises, Inc. holds a fifty percent (50%) or greater direct or 
indirect (e.g., through one or more subsidiaries or Affiliates) interest. 

9. Trademarks/Publicity. Grower shall not issue any press release or other public statement regarding 
this Agreement without the prior written consent of a Company C-Suite representative or higher. Grower 
shall not use any trademark, service mark, name, logo or other intellectual property right of Company 
or any of its affiliates (“Company Marks”) in connection with the Produce or any other product or service, 
unless Grower receives express prior written consent of a Company C-Suite representative or higher. 
Grower acknowledges that Company Marks are Company’s exclusive property and that Grower has 
not and will not acquire any proprietary rights therein under this Agreement. Grower agrees that upon 
termination of this Agreement, Grower and its employees, subcontractors, and agents shall immediately 
cease and discontinue all use of Company Marks. Grower's breach of this provision shall constitute a 
material default, and Company may immediately terminate this Agreement upon written notice to 
Grower. 

10. Miscellaneous. Neither Party shall be obligated to fulfill the terms of this Agreement if an event beyond 
the control of the applicable Party that prevents a Party from complying with its obligations (a “Force 
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Majeure Event”), which shall be defined as and shall include a fire, earthquake, flood, explosion, 
accident, difference with or inability to secure workmen, lack of facilities, an act of God or of any public 
enemy, voluntary or involuntary compliance with any valid law, order, regulation, request, or 
recommendation of any government agency or authority, lack of transportation, or other unforeseeable 
causes beyond the control of either Party whether or not of the kind or nature hereinbefore specified, 
and not otherwise due to such Party’s negligence. If the performance of either Party is delayed or halted 
because of a Force Majeure Event for more than two (2) weeks, either Party may cancel this Agreement 
upon thirty (30) days’ written notice. Notwithstanding any statements to the contrary, in no event shall 
an increase in tariffs, duties, customs clearance costs or other import/export related activity or any 
economic hardship be deemed a Force Majeure Event, or a basis for otherwise adjusting Grower’s 
pricing or excusing Grower’s obligations hereunder. The Party suffering from a Force Majeure Event 
shall make reasonable efforts to minimize its effects. Grower represents and warrants that it shall 
comply with Company’s Quality Specifications, Food Safety and Quality Expectations Manual, Product 
Advisory, Withdrawal and Recall Policy, Audit Policy, and Product and Packaging Standards which 
shall be published and provided to the Grower and any online terms and conditions, forms, and/or 
policies that Grower has received, acknowledged, or signed through Company’s website or such other 
written or electronic means, and may be modified from time to time by Company in its sole and absolute 
discretion (collectively, the “Company Policies and Procedures”). All Produce will comply with 
applicable American and Canadian country, federal, state, provincial and local laws, regulations, 
industry standards and those Company Policies and Procedures (“Applicable Laws”). If Company 
determines that a recall or withdrawal of Produce is appropriate, Grower agrees to cooperate with 
Company and respond in accordance with this Agreement, any relevant Company Policies and 
Procedures, and Applicable Laws. Grower shall indemnify, defend and hold Company Indemnitees 
harmless from and against any and all Liabilities for any recall of the Produce if such recall is necessary 
to comply with Applicable Laws. Notice will be deemed given and effective if written (a) upon delivery 
by personal delivery, (b) the next business day if sent by a reliable overnight delivery service such as 
Federal Express, or (c) three (3) days after posting if sent by certified United States mail, return receipt 
requested, with postage pre-paid and addressed as follows: [ENTER NAME OF PERSON & GROWER 
ADDRESS], and Choose an item. with a copy to Attention: Vice President, Legal - Commercial 
Operations, Cox Enterprises, Inc., 6205-B Peachtree Dunwoody Road, Atlanta, GA 30328. This 
Agreement constitutes the entire agreement between the Parties pertaining to the subject matter 
hereof, representatives and supersedes all prior or contemporaneous agreements, understandings, 
negotiations and discussions, whether oral or written, of the Parties. It shall be governed by, and 
construed in accordance with, the laws applicable in New York, NY, without giving effect to any choice 
of law or conflict of law rules or provisions. No right or obligation under this Agreement may be assigned 
by Grower. Each of the undersigned represents and warrants that he/she is authorized to execute this 
Agreement for the organization, its employees, agents and representations that he/she represents. All 
waivers must be in writing and signed by the duly authorized representative of the waiving Party. Time 
is of the essence in the performance of this Agreement. With respect to the subject matter hereof, this 
Agreement and all attachments and exhibits thereto set forth the entire agreement and understanding 
of the Parties and supersedes any prior or contemporaneous understanding, written or oral, between 
the Parties. The Parties have not relied on any promises, representations, warranties, agreements, 
covenants, or undertakings, other than those expressly set forth or referred to herein. This Agreement 
may be executed in two or more counterparts, each of which shall be deemed an original but all of 
which together shall constitute one and the same Agreement. The counterparts of this Agreement may 
be executed and delivered by email or other electronic means by any of the Parties to any other Party 
and the receiving Party may rely on the receipt of such document so executed as if the original had 
been received.  
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IN WITNESS WHEREOF, each of the Parties has executed and delivered this Agreement, as of the 
Effective Date noted at the beginning of the Agreement. 

Choose an item. NAME OF GROWER 

By:   

Name:   

Title:   

Date:   

By:   

Name:   

Title:   

Date:   

 


