PUBLIC VERSION
TURNERS & GROWERS FRESH LIMITED

RESPONSE TO STATEMENT OF ISSUES DATED 10 SEPTEMBER 2026
INTRODUCTION

1. This submission ("Submission") sets out Turners & Growers Fresh Limited's ("T&G Fresh")
response to the Commerce Commission’s (the "Commission") Statement of Issues dated 10
September 2026 ("SOI") in relation to J&P Turner Limited's ("JPT") application for clearance
to acquire 100% of the shares of T&G Fresh (the "Transaction").

2. T&G Fresh is grateful for the opportunity to respond to the SOI and to further assist the
Commission's assessment. T&G Fresh considers that there is no realistic prospect that a
substantial lessening of competition will arise in any market as a result of the Transaction,
and trusts that this further information will assist the Commission in reaching the same
conclusion.

3. In particular, the evidence demonstrates that:

(a) The Proposed Acquisition does not give rise to vertical foreclosure concerns:
the Transaction creates no new material vertical integration, and the merged entity
would lack both the ability and the incentive to foreclose independent growers.

(b) The Commission’s characterisation of “full service” wholesalers by reference
to physical trading floors does not accurately reflect how the sector operates
today, or how it is likely to evolve: the trading-floor model is in structural decline
and the majority of transactions now occur remotely;

(c) A single national market for the wholesale supply of fresh produce remains
the appropriate analytical framework: consistent with the Commission’s
approach in T&G/Freshmax and the Wholesale Supply Inquiry, the evidence does
not support narrower product or geographic markets;

(d) Perishability is a material constraint on wholesaler conduct on both the
supply and acquisition sides of the market: it prevents the merged entity from
profitably withholding supply, delaying purchasing from growers or worsening terms
for growers; and

(e) The merged entity would continue to face substantial competitive constraints:
including MG Marketing, wholesale distributors, direct supply channels, and the
countervailing power of growers and wholesale customers.

4. For these reasons, T&G Fresh submits that the Transaction will not substantially lessen
competition in any market. To the contrary, it will generate efficiencies across the fresh
produce supply chain and support continued investment in the infrastructure, capabilities and
services used by growers and customers.

NO VERTICAL EFFECTS

5. The SOl identifies vertical effects as a potential concern where the merged entity may have
the ability and incentive to foreclose independent growers, and invites evidence on T&G
Fresh’s current wholesale approach, any self-preferencing, the importance of Fresh Direct as
a non-vertically integrated option, and other constraints.” T&G Fresh submits that the

" Commerce Commission, SOI at [160]-[167].



evidence supports the conclusion that none of these factors gives rise to any material
competition issue.

6. JPT/Fresh Direct does not grow its own produce, other than cherries (which are predominantly
grown for export) and a small amount of rhubarb. The Transaction therefore creates no new
vertical integration. T&G Fresh is already vertically integrated in certain categories, and the
competitive dynamics of that existing integration are not changed by the Transaction.

7. T&G Fresh’s wholesale business is overwhelmingly dependent on independent growers.
Own-grown produce accounted for only approximately [JJill] of the produce T&G Fresh
wholesale supplied in 2023, [l in 2024 and [Jl] in 2025, with approximately [l of
2025 wholesale supply sourced from third-party growers. Across the six produce categories
in which T&G Fresh has some own-grown production, T&G Fresh sourced from [l
independent growers in FY25 — [Jlf] growers in tomatoes, [JJif] in cucumbers, [Jl] in citrus,
(Il in berries, [Il] in cherries and [Jlf] in other stone fruit. The breadth of this grower base
reinforces T&G Fresh’s dependence on independent supply. Any strategy that sought to
favour own-grown produce at the expense of independent growers would therefore risk
undermining the supply relationships on which the vast majority of T&G Fresh's wholesale
business depends. That commercial reality strongly constrains any incentive to engage in
foreclosure.

8. The category-level data points in the same direction:

(a) While T&G Fresh sources a higher proportion of its wholesale supply from its own
production in some categories,? those volumes represent only a small proportion of
overall New Zealand consumption. T&G Fresh’s own-grown produce accounts for
approximately [l of estimated domestic consumption of tomatoes, [l for
other stone fruit, [l for citrus, [l for cherries, [} for cucumbers, and
I for berries. The merged entity therefore would not control a significant share
of upstream supply in any category.

(b) The merged entity would not possess the downstream wholesale position required
to make a foreclosure strategy effective. Its estimated combined wholesale shares
are [IM] for tomatoes, ] for cucumbers, [l for citrus, [l for berries,
[I] for cherries and [l for other stone fruit. Across the full range of produce,
the merged entity’s combined wholesale share is approximately [JJlfl on a
conservative basis, compared with approximately [JJilf] for MG Marketing. These
shares are inconsistent with the merged entity controlling a wholesale bottleneck.

9. The merged entity would lack the ability to foreclose independent growers. It would not control
an important input or a particular fresh produce line, and growers would retain multiple routes
to market, including MG Marketing’s nine physical and two virtual market sites, wholesale
distributors such as Primor Produce, Seeka and Bidfood, and direct supply to retailers,
foodservice customers and end consumers. The Commission reached the same conclusion
in the T&G/Freshmax determination, finding that the merged entity would not control any
important input or particular fresh produce product and that growers and importers could
supply retailers and other customers directly.3

10. The limited scale of T&G Fresh's own-grown production also makes any self-preferencing
strategy implausible. Even in tomatoes — the category with the highest own-grown proportion
— T&G Fresh’s own production represents only approximately [l of estimated domestic

2 Of the produce T&G Fresh wholesale supplies, own-grown proportions for 2025 were [JJlllill] for tomatoes, [Jlllll] for other

stone fruit, [Il] for citrus, (I for cherries, [II for berries, and [} for cucumbers.
3 Turners & Growers Fresh Limited and Freshmax NZ Limited (2020) ("T&G/Freshmax") at [82]-[84].



consumption. In every other identified category, the share is below [l Growers could
readily redirect volumes to MG Marketing, other wholesalers or direct channels, while
customers could obtain the relevant produce elsewhere.

11. The merged entity would also lack the incentive to foreclose. T&G Fresh’s own production is
insufficient to meet customer requirements across the full range of categories, volumes,
regions and seasons in which it operates. Third-party supply is essential to maintain breadth,
quality and continuity of supply and to meet customer requirements for particular growers,
brands, varieties or growing regions. T&G Fresh chooses between own-grown and third-party
produce by reference to quality and specification, available volume and timing, overall supply,
packing capability, customer preferences and the commercial outcome for the grower and
customer — not by a fixed preference for own-grown produce. Reflecting this:

(a) There is no evidence of self-preferencing in T&G Fresh’s existing operations. T&G
Fresh is not aware of any grower that has refused to supply it because of its vertical
integration, ||
e,

(b) T&G Fresh has not identified any instances in which it has prioritised own-grown
produce on its trading floors at the expense of independent growers. The
commercial consequences of doing so (including lost grower supply, reduced range
and poorer customer service) provide a strong constraint against any such strategy.

12. The Commission’s own T&G/Freshmax determination found that T&G would have “no
incentive to refuse to wholesale produce grown or imported by third-parties”, because doing
so would likely cause the merged entity to lose sales to competing wholesalers and encourage
growers and importers to supply retailers and other customers directly.*

13. The trend towards disintermediation has continued since that determination. For example:

14. T&G Fresh’s own experience following the Freshmax acquisition in 2020 demonstrates the
reality of grower switching. By the end of 2020, (I
...
|
N | This experience

confirms that growers can and do redirect volumes away from a wholesaler in response to
changes in service, relationships or competitive conditions. Any attempt by the merged entity
to foreclose independent growers would therefore risk accelerating the movement of volumes
around, rather than through, wholesalers.

15. The removal of Fresh Direct as a non-vertically integrated wholesaler does not alter that
conclusion. Growers do not choose a wholesaler based on whether it has growing operations
— they choose on the basis of salesperson relationships, customer access, returns achieved,
service and where particular produce can achieve the best outcome. The fact that

4 T&G/Freshmax at [84].
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approximately |l of T&G Fresh’s wholesale supply is already sourced from third parties is
strong evidence that vertical integration does not deter supply. Simply put, T&G Fresh does
not grow enough of any produce category to meet its own customers' needs let alone the
needs of the combined entity post-Transaction.

For these reasons, the Transaction adds no new vertical integration, would leave the merged
entity dependent on independent growers, and would not give it the ability or incentive to
foreclose them. The Commission should therefore be satisfied that the Transaction will not
substantially lessen competition due to vertical effects.

ROLE OF TRADING FLOORS IN PRODUCE SECTOR

The SOl distinguishes between “full service” wholesalers, defined principally by their operation
of physical trading floors, and wholesale distributors that do not operate such floors.> T&G
Fresh submits that treating a physical floor as the defining feature of the competitive
landscape is inaccurate as a description of how the sector operates today and is an unreliable
guide to how it will operate in the future.

The trading-floor model is in long-term structural decline. Approximately [JJilij physical trading
floors operated in New Zealand 25 years ago — today there are approximately [JJlif], together
with the six major supermarket distribution centres. The reduction reflects a fundamental
change in how growers and wholesale customers transact, rather than a temporary change
in sales channels.

The majority of wholesale transactions now occur remotely. More than [JJilf] of T&G Fresh’s
sales by value take place online or by phone, with that proportion steadily increasing. In the
locations where the Parties overlap, the proportion of physical in-person sales has declined
materially across the relevant period. Physical access to a trading floor is therefore not a
prerequisite for effective competition.

T&G Fresh’'s own network decisions demonstrate the economic reality. Following the
acquisition of Freshmax in 2020, T&G Fresh closed the Freshmax trading floors in Auckland,
Wellington and Christchurch. It subsequently closed the Gisborne and Hamilton trading floors
in 2024 and 2025.5 These closures were made while T&G Fresh continued to serve
customers and growers through other sites, remote sales and its distribution network.

5 S0l at [39], [74] and [77].
6 T&G closed its Whangarei trading floor in 2018 but T&G continued to use the site as a collection point and office until 2024.
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The declining importance of trading floors also reflects broader changes in how produce is
bought and sold. Direct supply arrangements, vendor-managed inventory and category
management increasingly bypass the market-floor. Most customers multi-source their
produce requirements and regularly flex volumes between wholesalers, growers and direct
supply channels in response to factors such as price and service quality. In addition, the vast
majority of T&G Fresh's wholesale customers purchase on an ad hoc basis and do not commit
to fixed volumes. These developments reflect changing customer preferences and supply-
chain economics, and reinforce that competition increasingly occurs through relationships,
logistics capability and customer access rather than through ownership of a physical trading
floor.

The trend is evident beyond the major supermarkets. For example:

These arrangements are structured, contractual supply programmes that operate entirely
outside a trading floor.

International evidence points in the same direction. The Australian Fresh Produce Alliance
reported to the ACCC Supermarkets Inquiry that Australia’s major retailers source
approximately 85-90% of their fresh produce directly from growers and suppliers, with only
approximately 10% sourced from wholesale markets.” The trading floor remains a channel to
wholesale fresh produce, but it is no longer the centre of gravity of the sector.

Accordingly, the Commission should assess the competitive effects of the Transaction based
on the sector as it actually operates and is realistically expected to evolve. A wholesaler’s
competitive significance today lies in its grower relationships, customer access, logistics
capability, category expertise and ability to serve customers through their preferred channel.
Those capabilities do not depend on a physical trading floor, and the merged entity would
continue to face strong competitive constraints from MG Marketing, wholesale distributors and
growers supplying customers directly.

DEFINING THE RELEVANT MARKET

The Commission’s preliminary views on market definition are set out in the SOI.8 T&G Fresh
submits that the appropriate framework is a single national market for the wholesale supply
of fresh produce, including all fruit and vegetable categories and domestic and imported

7 Australian Fresh Produce Alliance, AFPA Submission to: ACCC Supermarkets Inquiry (April 2024) at page 8. Available at:
https://www.accc.gov.au/system/files/Australian%20Fresh%20Produce %20Alliance-Public.pdf?ref=0&download=y

8 S0l at [45]-[55].
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supply. That approach is consistent with the Commission’s T&G/Freshmax determination®
and its Wholesale Supply Inquiry'®, and best reflects the way growers, wholesalers and
wholesale customers actually transact. The same considerations support a broad approach
to the acquisition side of the market.

On the supply side, a single product market follows from the common infrastructure used by
full-service wholesalers. T&G Fresh, Fresh Direct and MG Marketing all have facilities,
infrastructure and machinery capable of storing, processing, transporting and selling virtually
all fresh produce types. A hypothetical monopolist in a single category could not profitably
impose a SSNIP because other large wholesalers could use their existing capabilities to
supply that category.!

There is also meaningful demand-side substitution between produce types. Retailers,
foodservice customers and end consumers adjust their purchasing in response to quality,
price, availability and seasonality. The relevant chains of substitution include:

(a) lettuce, spinach, mesclun, rocket and bok choy;

(b) potatoes, kiimara and parsnips;

(c) broccoli, cauliflower and cabbage;

(d) peaches, nectarines, plums, apricots and cherries;

(e) oranges, mandarins, lemons, limes, grapefruit and tangelos; and
(f) strawberries, blueberries and raspberries.

That substitution occurs at the wholesale-customer level as well as at retail. Meal-kit and
food-box businesses such as My Food Bag and HelloFresh routinely substitute produce in
recipes to meet cost and availability targets — for example, replacing cauliflower with broccoli
or changing stone-fruit varieties as relative prices and seasonal supply change. Retailers
similarly adjust purchasing and promotional mixes. A hypothetical monopolist in a single
produce category would therefore face material demand-side leakage to other categories.

The same analysis applies on the acquisition side. While growers may be committed to a
particular crop in the short term, that does not justify defining separate acquisition markets for
each produce category. Many produce categories share similar growing conditions, and
growers can and do adjust planting decisions over time in response to relative returns. In
addition, some products, particularly leafy greens, have shorter growing cycles and permit
more frequent prioritisation decisions.

A national geographic market is also appropriate. The Parties sell produce to customers
throughout New Zealand, and major customers (including Foodstuffs North Island, Foodstuffs
South Island, Woolworths, Bidfood, Wholesale Distributors Limited, My Food Bag and
HelloFresh) purchase across multiple sites as part of national or broader purchasing
arrangements. Competition for those customers does not depend on a wholesaler having a
physical market in the customer’s immediate location.

At least five other wholesalers have national distribution networks, including MG Marketing,
Primor Produce, Seeka, Carter & Spencer, and Healthy & Fresh. Fresh Direct, MG Marketing

® T&G/Freshmax [31]-[40].
© Commerce Commission, Wholesale Supply Inquiry — Preliminary Findings Paper (5 June 2025) at [B162]-[B168].
'S0l at [76].
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and other wholesalers also compete for customers in regions where they do not operate a
local floor, using sales staff, transport networks, leased facilities and direct delivery
arrangements.

Geographic concentration of production does not imply regional markets. For example, stone
fruit is concentrated in Central Otago and Hawke's Bay, citrus in Gisborne and Northland,
kamara in Northland, root crops in Pukekohe, Ohakune and the South Island, and avocados
and kiwifruit in Northland and the Bay of Plenty. Despite that concentration, these products
are routinely distributed across New Zealand, including across the Cook Strait. T&G Fresh's
FY25 data records:

(a) a spend-weighted average grower-to-market distance of approximately [ ]
across all produce, with maximum distances exceeding [IlllI]; and

(b) average distances are approximately [l for stone fruit and | for citrus.

The evidence therefore indicates that produce routinely moves well beyond its region of origin
and that competition occurs on a broader geographic basis than the location of production
might suggest.

The majority of transactions now occur online or by phone, further weakening any inference
from the location of a physical floor. Growers and customers can transact with wholesalers
serving them from another region, and the additional freight cost is weighed against
availability, quality, price, seasonality and the prospect of obtaining a better overall return. A
regional wholesaler could not profitably suppress prices paid to growers where those growers
routinely send product hundreds or thousands of kilometres to alternative markets.

Even if the Commission were to assess narrower product or geographic markets, the
competitive outcome would not change. The merged entity’s estimated combined share does
not exceed [l in any relevant category — it is approximately [JJlf] in tomatoes and
cucumbers, [Jl] in citrus, ] in berries, [l in cherries and ] in other stone fruit.
In each region in which the Parties operate physical markets, the options identified in JPT's
clearance application include MG Marketing, Primor Produce, Seeka, Bidfood, Carter &
Spencer, Fresh Connection, Service Foods, Chevalier, Total Produce, regional wholesalers
and direct supply from growers.1?

Whether the market is defined broadly or narrowly, the evidence leads to the same conclusion.
The merged entity would face supply-side and demand-side substitution across produce
types, national competition across regions, direct supply and numerous specialised
wholesalers.

ROLE OF PERISHABILITY

The Commission has invited submissions on the extent to which perishability constrains
growers, wholesalers and wholesale customers from moving prices away from competitive
levels, including for produce that can be stored.’® T&G Fresh submits that perishability is a
material natural constraint on both sides of the wholesale market. The Commission
recognised this in the T&G/Freshmax determination, finding that wholesalers are “incentivised
to compete for sales to clear produce quickly before it spoils” and are unlikely to find it
profitable to raise prices or reduce quality because of the risk of reduced demand and
wastage. ™

2 JPT, Application for clearance to acquire T&G Fresh — Public version (29 June 2026) ("Clearance Application") at [120].
S0l at [150].
4 T&G/Freshmax at [68].
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T&G Fresh’s 2025 internal data quantifies the constraint. The analysis tracks how the selling
price of each batch changes over the days following harvest, measured as a proportion of that
batch's day-one price and weighted by quantity. Because each batch is compared against its
own starting price, differences in quality or grade do not affect the results. The data shows
that prices begin to deteriorate immediately after harvest, and that pattern is observed across
all 30-plus produce categories analysed. Specifically:

(a) The constraint is particularly acute for highly perishable lines. Cherries decline in
price by approximately [JJlll] per day, retaining only approximately [l of day-
one value by day five and [JJlf] by day ten. Strawberries decline by approximately
Bl per day, retaining approximately [[ll] by day five and [} by day ten.
Spring onions and persimmons each decline by approximately [[Jllll] per day, while
lettuce declines by approximately [JJlf] per day.

(b) The same discipline exists for produce commonly regarded as storable. Tomatoes

decline by approximately [l per day, potatoes by [l per day, apples by

I per day, onions by [l per day and kiwifruit by [|JJllll per day. Every type
of produce declines in value, although the rate varies. Even where growers have

more flexibility over release timing, delay carries a measurable cost.

On the supply side, any attempt by a wholesaler to withhold stock in order to engineer a higher
price is self-defeating. Unsold produce loses quality and value with each passing day,
becomes harder to sell, and competes with fresher product offered by other wholesalers. The
merged entity would therefore have to choose between selling promptly at the prevailing
market price or accepting deterioration, wastage and a lower return. Those commercial
realities make a foreclosure or price-increase strategy unprofitable.

Perishability also constrains acquisition-side conduct. A wholesaler that delays purchasing in
an attempt to depress grower returns risks deterioration before the produce can be sold,
reducing its own returns. At the same time, growers can divert supply to competing
wholesalers, supply retailers directly, or use other routes to market. Growers are also well
informed, drawing on information from multiple salespeople, prevailing wholesale and retail
prices, customer discussions and historical experience to assess the returns available through
different channels. Furthermore, T&G Fresh sells [ of its produce on a consignment
basis. This aligns the incentives of T&G Fresh with the grower as both parties want to secure
the best sale price, which is only achievable when the produce is sold in prime condition.

Accordingly, perishability provides a further constraint on the merged entity's conduct. The
merged entity could not profitably withhold supply, delay purchases or worsen terms for
growers because doing so would result in deterioration, wastage and lower returns. While
the strength of that constraint varies between produce categories, it is present across all
produce types. Together with the competitive pressure from alternative wholesalers, direct
supply channels and customers, perishability materially reduces any realistic prospect of a
substantial lessening of competition.

CONSTRAINTS FROM OTHER COMPETITORS

The merged entity would remain subject to substantial competitive constraints from other
wholesalers and from both sides of the supply chain. On a conservative basis, its combined
wholesale share across all produce is approximately [JJiill, while MG Marketing is estimated
at approximately [l with the balance supplied through wholesale distributors, direct
channels and other market participants. The Transaction would therefore not create a
bottleneck or leave growers and customers dependent on a single alternative.
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While this Submission focuses on the broader competitive dynamics, T&G Fresh will also
separately provide the Commission with additional examples illustrating how these
competitive constraints operate in practice.

MG Marketing is a particularly significant constraint:

(a) It operates nine physical and two virtual market sites nationally, is the leading fresh
produce importer in New Zealand, and has particular strength in the South Island
and in categories such as bananas.

(b) Through Southern Paprika, JS Ewers, Kaipaki Berries and New Zealand Fruit Tree
Company, MG Marketing also has growing operations in tomatoes, capsicums,
berries and stone fruit.

(c) MG Marketing also owns 50% of First Fresh, which is New Zealand's largest citrus
supplier to the domestic market.

(d) MG Marketing’s cooperative structure does not prevent it from competing for
independent grower supply, nor does a grower’s shareholding in MG Marketing
require exclusive dealing. In practice, MG Marketing shareholders regularly supply
T&G Fresh where T&G has stronger customer relationships, better access to
particular customers, or is otherwise better placed to achieve the best outcome for
the relevant produce.'®

MG Marketing's scale, national footprint, category capability and grower relationships
therefore make it a credible and effective alternative for both growers and wholesale
customers.

The merged entity would also face competition from numerous wholesale distributors for
customers and/or growers, including Primor Produce, Seeka, Bidfood and Healthy & Fresh.
These businesses provide strong constraints in the categories, customer segments and
regions in which they specialise, and several have national distribution capability. Their
presence also demonstrates that a wholesaler does not require a physical trading floor to
compete effectively. Structured supply programmes, grower and customer relationships,
warehousing, logistics and transport networks provide alternative and well-established routes
to acquire produce and supply wholesale customers.

Direct supply is an additional and increasingly important constraint. Growers with packhouses
can readily supply regulated grocery retailers, foodservice distributors, meal-kit businesses
and other customers directly, while smaller growers can use farmers’ markets, farmgate sales
and emerging online channels. The examples of [ IIIINIGTGTGTGTGEGEGEGEGEEEEEEEEEENN
I | show that direct-to-customer and direct-to-store models are not

theoretical — they are actively absorbing volumes that historically would have moved through
a wholesale market.

Growers likewise retain bargaining leverage through multi-homing and information. Many
growers supply more than one wholesaler and can compare returns, service and customer
access across channels using information from multiple salespeople, current wholesale and
retail pricing, customer discussions and historical results.’® Storage crops such as onions,
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potatoes, kimara, pumpkins, apples and pears provide additional timing flexibility, while highly
perishable crops create an immediate incentive to move supply to whichever wholesaler can
achieve the best outcome. In either case, a wholesaler that offered uncompetitive terms
would risk losing current and future volumes to rival channels.

Taken together, MG Marketing, wholesale distributors, direct supply channels, growers and
wholesale customers would continue to exert significant competitive pressure on the merged
entity. The loss of Fresh Direct as a separate full-service wholesaler would not remove those
alternatives or leave growers or customers dependent on the merged entity.

CONCLUDING COMMENTS

For the reasons outlined above, T&G Fresh considers that there is no realistic prospect that
a substantial lessening of competition could arise in any market as a result of the Transaction.
T&G Fresh trusts that the information outlined in this Submission will assist the Commission
to satisfy itself of the same, and that there would be no benefits to competition of the
Commission declining or delaying clearance.





