1 July 2019

AMENDED TRUST DEED

FSF Management Company Limited, as Manager of the Fonterra Shareholders’ Fund (FSF), is pleased to
advise that FSF’s Trust Deed has been amended in conjunction with its transition to the NZX Listing Rules
dated 1 January 2019, with effect from 1 July 2019.

A copy of the Deed of Amendment and Restatement of the FSF Trust Deed is attached to this
announcement, and a copy is also available at www.fonterra.com

-ENDS-

Andrew Cordner

Company Secretary - Fonterra Shareholders’ Fund

FSF Management Company Ltd (Australian Registered Business Number 190 539 935, incorporated in New Zealand) is the
Manager of the Fonterra Shareholders’ Fund

taf@fonterra.com

Phone +64 9 374 9000

Private Bag 92032, Auckland, 1142 New Zealand; Fonterra Centre, 109 Fanshawe Street, Auckland, 1010
New Zealand

www.fonterra.com



https://www.fonterra.com/nz/en/investors/fonterra-shareholders-fund.html
mailto:taf@fonterra.com
http://www.fonterra.com/
















SCHEDULE

Amended and Restated Fonterra Shareholders' Fund Trust Deed

100340211/7059383.2






© N oA ®N=

Ao WWWwWwWwWWRNNNINNRNMNRNRNNNS 2 8 8 8 s ©
© 0N A®N-=SOO®NDDATRAR®N-=OOO®RNDAH®N= O

41.

CONTENTS

DEFINITIONS AND INTERPRETATION ....ooiiiiiiiiiiiiioe e 2
COMPLIANCE WITH AND INCORPORATION OF CERTAIN LISTING RULES............... 9
CONSTITUTION OF THE, TRUST FUND e s esmussmmmsnsmrs s e sy 11
T T 11
ACQUISITION OF ECONOMIC RIGHTS smew s s sommms sresmssmsmmmss 13
AU FIOLDING oo mrmmmmmmonssmammm sz oo s Somn Sess5ms 15 14
ISSUE 1Ok WNI TS s s mumsmmmmssme s s o 5 s s minmsmmsentsmemsmmsison s 16
ISSUE IPRICE - ssensmmmummmmssmss sovms moms o s s s S s s msmsmsss sonm 17
REDENMPTION OF UUNITS s smmmmmssms oo s s st s smimsmmmmmsannss saanssos smosns 18
RESTRICTIONS ON FINANCIAL ASSISTANCE ....coooie e, 19
ALTERATION OF RIGHTS OF UNIT HOLDERS ... 19
FORFEITURE AND LIEN ....ooiiiiiit e 19
INVESTMENTS ... 21
DISTRIBUTIONS ...t e 23
RIGHTS, BENEFITS AND ENTITLEMENTS ARISING FROM SHARES ...................... 23
REGISTERS .o 25
CERTIFICATES, SUBDIVISION, CONSOLIDATION .....ooviiiiiiiee e 27
PAYMENT e 28
TRANSFER AND TRANSMISSION OF UNITS ... 29
TAKEOVER PROVISIONS ... ..o 31
ENFORCEMENT OF ACQUISITION RESTRICTIONS .......oooiiiiiiiieieeeeeee 31
COMPULSORY ACQUISITION PROVISIONS ..., 33
HOLDING BY BARE TRUSTEE ...t 36
REMUNERATION OF SUPERVISOR........ooiiiiiiiii oo 36
REMOVAL AND RETIREMENT OF SUPEIVISOI ......ccoviiiiiiioii e 36
REMUNERATION OF MANAGER ........oooiiiiiii e 37
REMOVAL AND RETIREMENT OF MANAGER .......c.coooiiiiiiiee e 37
BORROWING AND SECURITY ..o 39
ACCOUNTING RECORDS AND Financial statements ................ccocoooiiiiiii 39
AU TOR s cnunmmmnemmmmmsmsnims s coomsmusiunssmms o7t ssnsssesidnns fansnmmmms smmmmmnmsisn s s s s s s s 41
MEETINGS OF UNIT HOLDERS s ssommnummss s s amnnse ssnns st dancansamsnsns sanmmmssnsmsns snammssssn sommans 41
NO TICES s sousssnmumummmmsonsins o s e e i sms fmemmea s 43
AMENDMENTS TO DEED ......ooiiiiiiiiiiiie e 45
SUPERVISOR'S AND MANAGER'S LIABILITIES AND INDEMNITIES ..........ooooeeiin. 45
SUPERVISOR'S POWERS AND COVENANTS .....oooiiiiiieee e 49
MANAGER'S POWERS, DUTIES AND COVENANTS........oooiiiiiiieeeee e 49
TAXATION L 50
TERMINATION ..o e, 54
GOVERNING LAW ..., 56
LIMITATION OF LIABILITY Lo 56
TAXATION LIABILITY Lo 57


















"Personal Representative" means:

(a) in relation to a deceased individual Unit Holder, the executor, administrator or
trustee of the estate of that Unit Holder;

(b) in relation to a bankrupt individual Unit Holder, the assignee in bankruptcy of
that Unit Holder;

(c) in relation to any other individual Unit Holder, a person appointed or deemed to
have been appointed to administer property under the Protection of Personal
and Property Rights Act 1988, a manager appointed or deemed to have been
appointed thereunder, and a donee of an enduring power of attorney complying
with that Act; and

(d) includes any equivalent or analogous person under the laws of any relevant
jurisdiction.

"Portfolio Investment Entity" or "PIE" means a portfolio investment entity as defined in
Section YA 1 of the Tax Act.

"Proxy" means an entity that is a proxy in accordance with section HM 33 of the Tax
Act.

"Register" means a register referred to in clause 16.1.

"Registered Volume Provider" or "RVP" means a person appointed, engaged or
authorised under clause 6.1 of Fonterra's Constitution to provide services intended to
enhance the operation and liquidity of the FSM and/or any market for securities issued
by the Trust and such other related services as Fonterra may from time to time require.
"Registrar' means the person appointed pursuant to clause 16.2.

"Relevant Person" has the meaning given to it in clause 34.3(f).

"Ruling" means any decision or determination by NZX as to the meaning or
interpretation or application of Listing Rules and includes any ruling, waiver or
revocation of a waiver given pursuant to Listing Rules 9.5, 9.6 or 9.7.

"Security Interest' means a security interest (as defined in the Personal Property
Securities Act 1999) provided however that where Economic Rights are to be disposed
of by the Manager, any security interest arising solely by the Custodian holding Shares
in accordance with the Custody Trust Deed will be ignored.

"Share" means a co-operative share issued, or to be issued, by Fonterra.

"Shareholding Deed" means the deed entered into between the shareholder of the
Manager, the Manager and Fonterra dated on or about the date of this Deed.

"Statement"' means a statement issued by the Registrar specifying the number of Units
held by a Unit Holder and containing any other matters required by the Listing Rules and
the FMCA.

"Supervisor' means the trustee and supervisor for the time being of the Trust, being
initially The New Zealand Guardian Trust Company Limited.

"Supplementary Dividend" has the meaning given to it in section YA 1 of the Tax Act.

"TAA" means the Tax Administration Act 1994.
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Restrictions: Neither the Manager nor the Supervisor will:

€)) except in the case that any of the exceptions in the Custody Trust Deed apply,
obtain a judgment for the payment of money or damages by the Custodian in
its personal capacity;

(b) issue any demand under section 289 of the Companies Act (or any analogous
provision under any law) against the Custodian;

(c) apply for the liquidation or dissolution of the Custodian;

(d) levy or enforce any distress or other execution to, or on, or against any asset
of, or held by, the Custodian;

(e) apply for the appointment by a Court of a receiver or manager to any of the
assets of, or held by, the Custodian from time to time;

(f) exercise or seek to exercise any set off or counterclaim against the Custodian
in the performance of its duties under the Custody Trust Deed;

(9) appoint, or agree to the appointment of, any administrator (or person having a
similar function) to, or in respect of, the Custodian;

(h) take any step which would lead to a recommendation being made supporting
the appointment of a statutory manager in respect of the Custodian; or

(i) propose or approve any proposal for a compromise under Part XV of the
Companies Act (or any analogous provision under any other legislation having
substantially similar effect) in respect of the Custodian, or take any
proceedings for any of the above,

and each such party waives its rights to make those applications or to take those
proceedings.

Supervisor to consider interests of Unit Holders: Notwithstanding clause 13.1, the
Supervisor shall not act on the direction of the Manager to acquire or dispose of any
Investment of the Trust if, in the opinion of the Supervisor, conveyed in writing to the
Manager, the proposed acquisition or disposition is manifestly not in the interests of Unit
Holders or is in breach of this Deed, any rule of law or any enactment. The Supervisor
shall not be liable to the Unit Holders, Fonterra or the Manager for so refusing to act on
any direction.

Basis for valuation: If under this Deed or the FMCA a valuation of the Trust Fund is
required, the value of each Asset shall be determined as follows:

(a) in the case of Cash, its face value;

(b) in the case of Economic Rights where there has been a sale of Units on the
NZX Main Board in the five Trading Days ending on the date of the valuation,
based on the volume weighted average sale price of the Units quoted on the
NZX Main Board at the time of valuation based on all price-setting trades of
Units which take place through the NZX Main Board on the five Trading Days
ending on the date of the valuation; or

(c) otherwise, the amount agreed upon between the Manager and the Supervisor
as the estimated market value after taking account of the most recent material
sales, valuation, and other information that the Manager and the Supervisor
consider to be appropriate or, failing such agreement, the fair market value
determined by a Valuer.
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upon receipt of any Supplementary Dividend paid by Fonterra, this will be
distributed to the Unit Holders that entitled Fonterra to apply section LP 2 of the
Tax Act and receive a tax credit for the Supplementary Dividend,;

upon receipt of any imputation credits attached to a dividend paid by Fonterra,
the amount of imputation credits attributable to each Unit Holder will be
determined in accordance with section HM 50 of the Tax Act;

upon the Fonterra Custodian receiving any Shares issued by Fonterra as a
bonus issue in respect of Shares the subject of Economic Rights (which will
then in turn be the subject of Economic Rights), the Manager will issue bonus
Units to Unit Holders who were recorded in the Register at the same time and
on the same record date as was applied by Fonterra to determine the
entitlement to the bonus issue of the Shares. The number of Units to be issued
to each such Unit Holder in respect of each Unit held by that Unit Holder as at
that time, will be the same number as Fonterra issued per Share as its bonus
issue;

if Fonterra gives holders of Shares, including Shares held by the Fonterra
Custodian the subject of Economic Rights, the Right to acquire further Shares,
then the Manager will give to Unit Holders who were recorded in the Register
at the same time and on the same record date as applied by Fonterra to
determine the entitlement to the Right, the Right to acquire further Units so that
all directions (and appropriate subscription proceeds) are received in sufficient
time for the Manager to instruct the Fonterra Custodian how to deal with the
Rights received from Fonterra in respect of the Shares the subject of Economic
Rights and to meet any payment obligations in respect of the Fonterra Rights.
Upon the issue of Shares to the Fonterra Custodian pursuant to the exercise of
the Fonterra Rights by the Fonterra Custodian and such Shares being the
subject of Economic Rights, the corresponding number of Units will be issued
to persons who exercised the Rights issued by the Trust;

if Fonterra gives holders of Shares, including Shares held by the Fonterra
Custodian the subject of Economic Rights, the Right to acquire securities other
than Shares (and other than a security Convertible to a Share) then the
Manager will give to Unit Holders who were recorded on the Register at the
same time and on the same record date as applied by Fonterra to determine
the entitlement to that Right, the Right to acquire those securities to be issued
by Fonterra;

if Fonterra gives holders of Shares, including Shares held by the Fonterra
Custodian the subject of Economic Rights, the Right to acquire a security
Convertible to a Share, then the Manager will direct the Fonterra Custodian to
dispose of such Right at the best price reasonably obtainable at the relevant
time, based on advice obtained by the Manager for that purpose, and, upon
receipt of the sale proceeds from the Fonterra Custodian, this will be
distributed to Unit Holders who were recorded on the Register at the same time
and on the same day as was applied by Fonterra to determine the entitlement
to the Right; and

if Fonterra or a third party makes an offer to acquire Shares held by the
Fonterra Custodian which are the subject of Economic Rights, the Manager will
seek a direction from each Unit Holder whether or not to accept such offer
(being for the Manager to direct the Fonterra Custodian to accept the offer and
for the Manager to redeem one Unit for each Share which are the subject of
Economic Rights transferred pursuant to that offer). Should any such offer be
accepted by Unit Holders, the amount to be paid to the relevant Unit Holders
who duly elected to accept the offer (in proportion to the number of Units each
such Unit Holder elected be redeemed) will be the consideration received
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Entitlements and obligations of Majority Holder: Upon giving an Acquisition Notice,
the Majority Holder shall be entitled and bound:

(@)

(b)

if the Acquisition Notice contains the statement in clause 22.2(b)(i), to acquire
all Affected Securities held by the Remaining Holders; or

if the Acquisition Notice contains the statement in clause 22.2(b)(ii), to acquire
all Affected Securities held by Remaining Holders in respect of which the
holder, within one month after the date of the Acquisition Notice, gives notice
requiring the Majority Holder to acquire.

Consideration for Affected Securities: The consideration to be provided for Affected
Securities which the Majority Holder is entitled and bound to acquire shall be determined
as follows:

(@)

The Acquisition Notice shall specify the consideration which the Majority Holder
is prepared to provide. The Majority Holder shall, before giving the Acquisition
Notice, provide to the Manager, the Supervisor and NZX a report from an
independent, appropriately qualified person who has been previously approved
by NZX ("Expert') confirming that, for the purposes of this clause 22, that
consideration is fair to the Remaining Holders, using the same criteria set out
in clause 22.4(c)(v).

If, within 10 Business Days after the date of the Acquisition Notice, the
Manager receives written objections to the consideration specified in the
Acquisition Notice from the holders of 10% or more of the Affected Securities
held by the Remaining Holders, then the Manager shall forthwith notify the
Majority Holder and NZX of that fact and the consideration shall then be
determined in accordance with clauses 22.4(c) and 22.4(d). If such objections
are not received, the consideration shall be as specified in the Acquisition
Notice.

If objections of the nature referred to in clause 22.4(b) are received by the
Manager, the consideration shall be fixed by a person who shall:

(i be appointed by the Disinterested Directors (as defined in Listing Rule
4.5.9), if any, and otherwise by all the directors of the Manager after
consultation with the Supervisor and after approval by NZX;

(i) be a different person from the person referred to in clause 22.4(a);

(iii) be directed to provide a decision within 20 Business Days after being
appointed,;

(iv) act as an expert and not as an arbitrator; and

(v) be directed to determine the consideration on the basis that it is fair to

the Remaining Holders and is the pro-rated value of the Affected
Securities based on the value of the Trust as a whole and the rights
and obligations attached to those Affected Securities without taking
into account any strategic or hold out value of the Affected Securities
or any other factors relating to the Remaining Holders, the Majority
Holder, their respective holdings of Units or the relative extent of
those holdings.
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(c) that person's appointment has been approved by Fonterra by written notice to
the Supervisor; and

(d) the person's constitution provides for its board of directors to consist of five
directors, three to be elected by Unit Holders in accordance with clause 31.8 and
two to be appointed and removed by Fonterra by notice.

Removal of Manager from office: The Manager shall cease to hold office as Manager of
the Trust if:

(@) the Manager is removed from that office by the High Court pursuant to section
209 of the FMCA on the application of the Supervisor, any Unit Holder, or the
Financial Markets Authority; or

(b) the Manager is removed by written direction of the Supervisor after the
Supervisor certifies in writing pursuant to section 185(1)(a) of the FMCA that it is
in the best interests of Unit Holders that the Manager should cease to hold office;
or

(©) the Unit Holders pass an FMCA Resolution directing that the Manager should
cease to hold office; or

(d) the Manager is removed from office by the Supervisor on any of the grounds
specified in clause 27.3; or

(e) the Manager ceases to be qualified to be appointed the Manager in
accordance with clause 27.1.

Entitlement to remove the Manager: The Supervisor shall be entitled to remove the
Manager if:

€)) the Manager is materially in breach of its obligations under this Deed; or
(b) the Manager fails to carry out its duties to the satisfaction of the Supervisor; or
(c) the Manager is wound up, liquidated or subject to statutory management (except

for the purposes of an amalgamation or reconstruction while solvent) or a
receiver, receiver and manager or administrator is appointed in respect of the

Manager; or

(d) the Manager breaches the Authorised Fund Contract and Fonterra gives a notice
to the Supervisor requiring the Supervisor to remove the Manager from office as
Manager; or

(e) the shareholder of the Manager breaches the deed referred to in clause 27.1(b)

and Fonterra gives a notice to the Supervisor requiring the Supervisor to remove
the Manager from office as Manager.

Effect of Manager ceasing to hold office: Subject to clause 27.8 and 27.9 (to the extent
permitted by the FMCA), if the Manager ceases to hold office, the Manager shall
immediately desist from all activities related to the Trust. For the avoidance of doubt, for
the purposes of section 185(4) of the FMCA, the Supervisor agrees to the Manager acting
as required by clauses 27.8 and 27.9.

Retirement of Manager: The Manager may retire as manager of the Trust at any time
without assigning any reason upon giving six Months' notice in writing to the Supervisor
of its intention to do so (or such lesser period as the Supervisor may agree to). No such
retirement shall take effect until a new Manager has been appointed and has executed
the deed referred to in clause 27.8(a), agreed to accede to the Authorised Fund Contract
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Manager shall be liable for anything done or suffered by it in good faith in
reliance upon such opinion, advice, statements or information;

whenever any certificate, notice, direction or other communication is to be
given by the Manager or Fonterra to the Supervisor, the Supervisor may accept
as sufficient evidence thereof a document signed on behalf of the Manager or
Fonterra by any director, officer or responsible employee of the Manager or
Fonterra, or by any other person or persons appearing to be authorised by the
Manager or Fonterra and the Supervisor shall not be bound to enquire as to
validity of, or authority for, such action or document and shall not be liable for
anything done or suffered by it in good faith in reliance upon such certificate,
notice, direction or communication;

except as otherwise expressly provided in this Deed, the Manager, Fonterra
and the Supervisor shall, as regard all the trusts, powers, authorities and
discretions vested in each of them by this Deed, have absolute and
uncontrolled discretion as to their exercise whether in relation to the manner or
as to the mode of or time for their exercise;

the Supervisor, Fonterra, the Manager or any of their Related Companies,
shareholders, officers or associates (each in this sub-clause (f) called "Relevant
Persons") may hold Units (and, subject to the FMCA, exercise all rights as a
Unit Holder) and act in any representative or other capacity for a Unit Holder. In
particular, and without prejudice to the generality of the foregoing, any Relevant
Person may so act on its own account or as executor, administrator, trustee,
receiver, or attorney or agent or in any other fiduciary, vicarious or other
professional capacity for a Unit Holder. The acting in any such capacity shall not
be deemed a breach of any of the obligations arising out of any fiduciary
relationship created by this Deed or imposed or implied by law and no Relevant
Person shall be liable to account to any Unit Holder for so acting or any
payments received in connection with so acting;

the Supervisor shall be at liberty to deposit all documents evidencing any
Investments, or evidencing title to any Investments, with any person
considered by the Supervisor to be of good repute, and the Supervisor shall
not be responsible for any loss incurred by the Trust Fund as a result of any
such documents being held by any such person;

none of the Supervisor, Fonterra or the Manager shall incur any liability to
anyone in respect of any failure to perform or do any act or thing which, by
reason of any provisions of any present or future law, Listing Rule or
ordinance, rule, regulation or by-law made pursuant thereto or of any decree,
order or judgment of any competent court, the Supervisor, Fonterra or the
Manager shall be hindered, prevented or forbidden from so doing or
performing;

none of the Supervisor, Fonterra or the Manager shall be liable to account to
any Unit Holder or otherwise for any payments made by the Supervisor,
Fonterra or the Manager in good faith to any fiscal authority for Taxes in
respect of the Trust or in respect of Unit Holders or upon any certificates or
with respect to any transaction under this Deed notwithstanding that any such
payment need not have been made;

except in respect of any fraud or wilful default on the part of the Supervisor,
Fonterra or the Manager, in no event shall the Supervisor, Fonterra or the
Manager, as the case may be, be bound to make any payment to Unit Holders
except out of funds held by it for that purpose under the provisions of this
Deed;
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to retain any amount to which a Unit Holder otherwise would be entitled if that
amount is required to be paid to the Commissioner of Inland Revenue pursuant
to section HM 43(4) of the Tax Act;

to determine, on such basis as the Manager considers appropriate in its
complete discretion, the amounts of any tax credits under section LS 1 of the
Tax Act available to the Trust by virtue of sections HM 47(5) or HM 55 of the
Tax Act;

to determine, on such basis as the Manager considers appropriate in its
complete discretion, the amount of any tax credit referred to in paragraph (m)
that is attributable to a Unit Holder and to make available to the Unit Holder the
benefit of that tax credit in such manner as the Manager considers appropriate
in its complete discretion;

to determine, on such basis as the Manager considers appropriate in its
complete discretion, the amount of any credits against income tax payable by
the Trust that are available to the Trust by virtue of sections HM 49 to HM 55 of
the Tax Act;

to determine, on such basis as the Manager considers appropriate in its
complete discretion, the amount of any tax credit referred to in section HM
50(1) of the Tax Act that is available to be allocated to an Attribution Period
and allocating (in such manner and on such basis as the Manager considers
appropriate in its complete discretion), such tax credit to that Attribution Period
in accordance with section HM 50 of the Tax Act;

to determine, on such basis as the Manager considers appropriate in its
complete discretion, the amount of Tax paid or payable by the Trust that is
attributable to a Unit Holder and to reduce the amount of any distribution
otherwise payable to the Unit Holder by the amount of such Tax;

to make any other elections or exercise any options as to the method of
calculation, allocation, attribution or payment of tax as it thinks fit having regard
to the interests of Unit Holders generally and the requirements of the Tax Act,
including whether to pay non-resident withholding tax in accordance with
subpart RF of the Tax Act pursuant to section HM 44B or make voluntary
payments of tax in accordance with section HM 45;

to carry out any other tax calculations, allocations or attributions required by
the Tax Act;

to adjust a Unit Holder's Unit holding by cancelling or issuing Units as the
Manager considers necessary or desirable in its complete discretion, whether
in accordance with section HM 48 of the Tax Act or otherwise to the extent
permitted by law, at any time (including immediately prior to the repurchase,
redemption or switch of the Unit Holder's Units), having regard to the effect of:

(i the Unit Holder's Notified Investor Rate; and

(ii) the Unit Holder's Attributed PIE Income, Attributed PIE Loss and
allocated tax credits as adjusted for any expenses and any other
amount required by the Tax Act from time to time which the Manager
determines it is appropriate to charge on a Unit Holder specific basis,

on the Trust's Tax Liability and the amount of any tax credit under sections HM
49 to HM 55 of the Tax Act;










































66

proposal and the text of any proposed resolution and the requesting
Unit Holder shall promptly pay all such costs. The amount deposited
pursuant to this sub-paragraph (g) shall be set off against the actual
costs incurred, but without prejudice to the liability of the Unit Holder
for any deficit after such set-off. If the amount deposited exceeds the
actual costs incurred, then any such surplus shall be promptly
refunded to the original payer(s). In the absence of a manifest error,
any statement from the Manager (which has been approved by the
Supervisor) setting out the actual costs incurred shall be conclusive
evidence as to the relevant costs.



	FSF Trust Deed 17 June 2019 S (002).pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42
	Page 43
	Page 44
	Page 45
	Page 46
	Page 47
	Page 48
	Page 49
	Page 50
	Page 51
	Page 52
	Page 53
	Page 54
	Page 55
	Page 56
	Page 57
	Page 58
	Page 59
	Page 60
	Page 61
	Page 62
	Page 63
	Page 64
	Page 65
	Page 66
	Page 67
	Page 68
	Page 69
	Page 70
	Page 71
	Page 72
	Page 73
	Page 74
	Page 75
	Page 76

	FSF NZX Announcement.pdf

