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KENSINGTON SWAN

Deed dated 2022
Parties
1 Fonterra Co-operative Group Limited, a company having its registered office in Auckland

(hereinafter called 'Fontetra’)

2 Welissa Jane Klavicich, Rosalind Jane Urbahn, Christopher James Milsom, and Belinda
Suzanne Leslie (herelnafter with their successors and assigns being the Trustees for the time being
of the Fund hereinafter referred to and called the ‘Trustees’)

Background

A By trust deed dated 15 December 2000 (‘Existing Trust Deed') the Fund was established as a
Sickness Accident and Death Benefit Fund for the benefit of the employees of the New Zealand
Dairy Board (‘Board') or their dependents.

B The Existing Trust Deed was amended by deed dated 19 December 2002 (‘Amending Deed'’) by
which the then Trustees determined to recognise Fonterra as carrying on business in succession to
the Board for the purposes of the Fund, and approved Fonterra assuming the responsibilities of the
Board for the purposes of the Existing Trust Deed,

C The Amending Deed further amended the Existing Trust Deed by changing the name of the Fund
from the 'NZDB Welfare Fund' to the 'Fonterra Welfare Fund',

D Pursuant to sub-ctause 10(c) of the Existing Trust Deed:

“The Trustees, with the prior wrillen approval of the Board, may from time to lime by {nstrument in
writing repeal, alter or add to any of the provisions of this Deed or any amendments thereof
PROVIDED THAT any amendmenl madle shall comply with the statutory requirement effecting the
same and provided further that no amendment shall be made which would cause the Commissioner
of Infand Revenue to withdraw his or her approval to the Fund under Section C8 5(2) of the Income
Tax Act 1994. Where the Trustees by instrument in writing repeal, alter or add o any of the
provisions of this deed or amendments thereof pursuant to the provisions of this sub-clause the
Trustees shall provide the Members with brief details of the amendments.”

E The Trustees wish to amend the Existing Trust Deed by way of amendment and consolidation to:
a consolidate those amendments set out in the Amending Deed; and
b reflect the application of the Trusts Act 2019 to the Fund.

F Fonterra, by executing this deed, confirms that it has provided consent to the exercise of the power
under sub-clause 10(c) by ths Trustees,

G The Trustees are satisfied that the amendments recorded In recital E comply with all statutory
requirements and will not cause the Commissioner of Inland Revenue to withdraw his or her
approval {o the Fund under Section CB 5(2) of the Income Tax Act.

H The Fund shall consist of:

a the assets for the time being held by or on behalf of the Trustees for the purposes of the Fund
and subject to the trusts of the Fund;

b  contributions by such Employees as may become Members of the Fund; and
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¢ contributions paid to the Fund by the Board and by such Assoclated Companies as may
become contributors to the Fund;

d all other property received, derived or acquired by the Trustees for the purposes of the Fund,

and shall be applied in the manner provided in this Deed.

Covenaits

In accordance with clause 10,1 of the Existing Trust Deed, it is declared that with effect on and from the date
of this Deed, the Existing Trust Deed is amended and consolidated by substituting the provisions of the
Existing Trust Deed with all of the provisions of this Deed so that from the date of this Deed the Fund will be
operated, administered, and governed in accordance with the provisions of this Deed,

1 Establishment of Fund
a Fonterra hereby establishes a Fund which shall be known as the ‘Fonterra Welfare Fund’ (‘the
Fund’).
b The Fund shall be deemed to have been constiluted on the Commencement Date. The Fund
shall be held in trust by the Trustees and shall be managed, administered and applied i
accordance with the provisions of this Deed,
¢ Fonlerra and the Trustees (for themselves, their successors and assigns) covenant to perform
and observe the agreements, covenants, trusts, stipulations and conditions of this Deed so far
as the same are or ought to be observed by them respectively.
d  The Fund shall be applied to secure the benefits of the Members hereunder and to mest the
expenses of the Fund.
2 Definitions
In this Deed:
‘Associatet Company’ means;
a an Employer declared by Fonterra to be a subsidiary of or to be associated in capital structure
or otherwise hawsosver with Fonterra, and includes
b any other employer, and includes
¢ companies in a Group of Companies as defined by Section 0B1 of the Income Tax Act 1994
which with the prior written approval of Fonterra has applied to participate in the Fund in the form set
out in Appendix 'A' to this Deed and which has been accepted by the Trustees as participants in the
Fund.
'‘Gommencement Date' means 1 January 2001.
'Deed’ means this dead and any appendlces or schedule herelo and any authorised alterations,
additions and amendments thereto.
‘Disablement’
a Inrespect of a Member whose benefils are fully covered by a Policy or Pollcies means:
DENTONS KENSINGTON SWAN | TRUST DEED 2
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b permanent and total mental or physical incapacily suffered by a Member (or if the Policy or
Palicies permit total mental or physical incapacily suffered by a Member) which Is accepted as a
valid claim by the Insurer under any Policy or Policies effected by the Trustees for the purposes
of providing the benefit in respect of clause 7; or

¢ inrespect of a Member whose benefits are not (subsequent upon a determination under clause
8.2) fully covered by a Policy or Policies permanent and total mental or physical incapacity
suffered by the Member as determined by Fonterra with the prior approval of the Truslees and
set out in the Member's application to join the Fund.

‘Eligible Employee’ means an Employee who meets any eligibility conditions for membership set
out in the Policy or Policles or as determined by Fonterra with the consent of the Trustees, or as
agreed in writing by Fonterra, Trustees and Members within the terms of the proviso to clause 7ali.

'Employee’ means a person including a director who Is in the employment of an Employer.

‘Employer’ means Fonterra and includes any Associated Company which shall agree to be bound
by the terms of this Deed; and In relation to a Member means that one of the Employers by which
that Member is employed.

'Fonterra’ means:

|  Fonterra Co-operative Group Limited and includes any entity constituted in substitution for or
assurning the obligations of Fonterra under any legislation or on reconstruction following any
merger within the dairy industry; or

i any Employer recognised by the Trustees as carrying on business In succession to Fonterra or
on reconstruction thereof, or

il in the absence of a qualifying entity under subclause (i) or (if) of this definition any Employer
which with the approval of the Trustees has assumed the responsibilities of Fonterra for the
purposes of this Deed and which has agreed in writing to assume the responsibllities of
Fonterra under this Deed.

'Former Fund’ means the National Provident Fund Pension National Scheme and the National
Provident Fund Detined Benefif Plan.

'Fund Year' means in respect of the period starting on the Commencement Date the perlod from and
including the Commencement Date and expiring on the 30th June next following and in respect of
each subsequent periad, the 12 month period commencing on the 1st July each year and any
subsequent period of twelve months, or such period as the Trustees may from time o time in their
absolute discretion determine.

“Insurer’ means the insurer or insurers with whom the Trustees effect the Policy or Policies and in
respect of a Member means the Insurer under the Policy or Policies taken out by the Trustees to
provide the Member's benefit under clause 7.

'Member' means an Employee who has been admitled to membership of the Fund and who is
entitled to a benefit under the trusts of the Fund.

'New Zealand Dairy Board Superannuation Scheme' means the registered superannuation
scheme established by deed dated 1 March 1991 (as subsequently amended by various deeds of
amendment).

DENTONS IKENSINGTON SWAN | TRUST DEED 3
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‘Policy’ or ‘Policies’ means any insurance policies arranged by the Trustees pursuant to clause 7
hereof,

‘Salary’ means in respect of each Member the amount hominated by the Member's Employer and
advised to the Trustees in writing from time to time as being the Member's Salary for the purposes of
this Deed.

“Trustees' means the Trustee or Trustees for the tine being of the Fund,

inferpretation

Unless the context otherwise requires, words importing the singular number shall include the plural
number and vice versa and words importing a parlicular gender shall include all genders as they may
require.

Any reference to a Statute shall include any subsequent statutory modification or re-enactment
thereof or any Act passed in lieu thereof and for the time being in force and any regulations made
thereunder.

Trustees
a Appointment and Removal of Trustees:
i The Fund shall be controlled, managed and administered by the Trustees.

ii  Except as precluded at law, he Trustees may be natural persons or corporations or natural
persons and corporations.

il The Trustees shall be nominated and appointed by Fonterra provided that a corporate
body duly incorporated and registered In New Zealand may be appolnted to act as sole
trustee of the Fund, Except during such time as Fonterra resolves that a corporate body
shall hold office as a sole trustee the minimum number of Trustees shall (unless Fonterra
otherwlse determines) be three.

fv  Thae Trusiees may not carry on any husiness or do any other act that would negate the
exemption from tax of the Fund under Section CB §(1)(i) of the Income Tax Act 1994 or
any future provision providing the same or a simllar exemption.

v The office of a trustee shall become vacant if;
A  the trustee resigns his or her office by nolice in writing to Fonterra;

B the trustee becomes bankrupt, males an assignment to or composition with his or her
creditors or hecornes insolvent;

C  where the trustee Is a corporate body, an order is made or an effective resolution is
passed for its winding up, or it Is placed in liquidation, or receivership or statutory
management; or

D the trustee becomes of unsound mind;
E the trustee is remmoved from office by Fonterra,

F the {rustee dies;

DENTONS KENSINGTON SWAN | TRUST DEED 4
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G in the case of a trustee who is an Employee he or she ceases to be an Employee;
Fonterra may at any time and from time to time by notice in writing:

remove any or all trustees from office;

A

B appoint one or more new trustees,

C  appoint a carporate body as either a sole truslee or as one of the frustees;
D

appolnt such additional trustees as it may consider desirable;
E  specify the minimum number of Trustees,

If a trustee is temporarily absent from New Zealand, that trustee may with the consent of
Fonterra appoint a person to act in his or her place during the period of that truslee's
absence and the actions during that period or the person so appointed shall for the
purposes of this Deed be deemed to be the actions of the trustee who appointed that
parson. For the purposes of this Deed the term "Trustee’ shall include such appointee.

Whenever a vacancy occurs amongst the Trustees Fonterra may (but if there is no
remaining Trustee Fonterra shall) fill the vacancy and give notice thereof in writing to the
remaining Trustess (if any). The continuing Trustees may act during any vacancy in their
number.

b  Neetings of Trustees: Except during such periods as a corporate body shall hold office as sole
Trustee:

iii

The Trustees may meet together for the dispatch of business of the Fund and regulate their
meetings and procedures as they think fit. The Trustees shall elect one of their number as
Chalrman, The quorum for a meeting of the Trustees shall be fixed by Fonterra from time
to time.

Any authority, discretion, power or question may be decided or exercised by a majarity of
the Trustees or In accordance with a resolution of the Trustees passed by a majorily of
votee at 2 mesting of the Trustees at which a quorurm Is present, Each Trustee present
shall be entitled to one vote. In the case of an equality of votes the Chairman shall have a
second or casting vote.

A resolutlon in wiiting slgned by all the Trustees shall have the same effect and validity as
a resolution of the Trustees passed at a duly constituted meeting of the Trustees,

¢ Corporate Trustee:

A corporate trustee may act by resolution of its board of directors or by any person
appointed under subclause il of this subclause.

A corporate trustee may act by an officer or other person appointed for the purpose by
resolution of its directors, whether or not the exercise of a discretion is involved,
PROVIDED THAT the resolution under which such person Is appointed shall define the
circumstances [n which he or she is empowered to act.

DENTONS KENSINGTON SWAN | TRUST DEED 5
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Indemnity:

i

fii

vi

No Truslee or director or officer of a corporation holding office as a Trustee or other person
appointed under clause 4cif shall be under any personal liability in respect of any loss or
breach of trust relating to the Fund unless the same shall have been due to that Truslee's
own dishonesty, wilful misconduct, or gross negligence.

Each of the Truslees and directors or officers of any corporate trustee or other person
appointed under clause 4cii shall be indemnified out of the Fund against all liabilities
incurred by him or her in the execution or attempted execution or in respect of the non-
execulion of the trusts, authorilies, powers and discretions contained in this Deed.

Without limiting the generality of subclause i of this clause, the indemnity provided shall
apply to any benefit payment made to any person whom the Trusteos bona fide believe to
be entitled,

Each Trustee shall have a llen on and may use any moneys for the time being in the hands
or coming into the hands of the Trustee for the above indemnity and also for the payment
of all proper legal and other costs, taxes, charges and expenses of administering or
winding up the Fund and otherwise of performing the Trustee's duties under this Deed.

The Trustees may act on the advice or opinion of any actuary, batrister, solicltor,
accountant, medical practitioner, or other professional person (whether or not such advice
or opinion shall be or have been obtained by them) and shall not be responsible for any
loss occasioned by so acling

The Trustees may be pald in respect of their ongolng services under this Deed stich fees
as are determined from time to lime by Fonterra and the Trustees may meet all costs and
expenses and taxes (if any) for which the Trustees may be liable in respect of the Fund out
of the Fund,

Administration:

i

The Trustees shall keep or cause to keep such accounts, registers and records as are
required far the proper aparatlon of the Fund.

The Trustees shall open and operate on such bank accounts in respect of the Fund as it
thinks fit with such signing authorities as the Trustees from time to time declde,

Investment:

So much of the moneys forming part of the Fund from time to time as shall not be required
itnmadiately for the payment of premiums or benefits may be invested by the Trustees in
accordance with the provisions of the Trustes Act 1956 as to the investment of trust Funds,

Trustee may benefit:

Any Trustee of the Scheme being a Member or beneficiary under the provislons of this Deed
may retain subject to the conditions of this Deed all moneys and benefits accruing io the
Trustee as a Member or beneficiary of the Fund and no decision of the Trustee nor the exercise
of any power by the Trustee shall be invalidated on the grounds that a Trustee had an interest
in the exercise of any such power,

DENTONS KENSINGTON SWAN | TRUST DEED 6
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Membership

a

Every Eligible Employee who is not already a Mlember may oh being invited by hls or her
Employer male wrilten application to join the Fund in the form required from time to time hy the
Truslees,

Every person making wrilten application to join the Fund shall:

i submit such evidence of his or her age as may be required by the Trustees or the Insurer,
and

i provide any other information which may reasonably be required by the Truslees or the
Insurer; and

i agree in writing to be bound by the terms and conditions of the Deed if his or her
application is accepted; and

v be subject to any eligibility requirements or exclusions in any Policy or Policies ohtained to
provide the Membet's benefits to the extent the Trustees have effected a Pollcy or Policies
to provide the Member's benefits and where the Member's benefits are not fully covered by
a Policy or Policies effected by the Trustees to provide the Member's benefits (subsequent
upon a determination under clause 8.2) the benefit to the extent it is not subject to the
Policy or Policies shall be subject to any eligibility requirements or exclusions determined
by Fonterra and set out in the Mermber's application to Join the Fund.

A Member shall cease to be a Member of the Fund:

i onthe Member ceasing to be in the service of an Emplayer, other than in clrcumstances
which may cause a benefil to be payable; or

i onthe member resigning as a Member in writing to the Trustees; or
il onthe attainment of age 65 by the Member,

provided that a Member who ceases to be a Member on leaving the service of his or her
Employer for reasons of Disablement in clrcumstances where a Disablemant benefit has
become payable under the Policy shall remain a Member (but only for the purposes of receiving
his or her benefit) until the age of eligibility for New Zealand superannuation or until the Member
ceases to be eligible under the Policy to receive the ongoing payment of a Disablement benefit
whichever is the earlier.

On ceasing to be a Member, no further benefit will be payable in respect of the Member from
the Fund, other than any benefit for which entitlement accrued during the Member's
membership of the Fund and which arises as a result of the circumstances giving rise to the
Member leaving same and which still remains to be paid on cessation of that person's
membership.

A Member who has ceased to be a Member of the Fund may only re-join the Fund upon the
subsequent invitation of the Empioyer and with i consent of the Trustees.

Contributions

2]

Subject to the other provisions of this Deed each Member shall In each Fund Year contribute to
the Fund such amount as the Trustees determine in its absolute discretion as being required to
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pay the premiums on any Policy or Policies arranged by the Trustees to secure the benefits in
respect of the Member under this Deed together with and fo the extent the Trustees have not
(subsequent upon a determination pursuant {o clause 8.2) effected a Policy or Policies to fully
provide the Member's benefits such other annual contribution as the Trustees determine is
hecessary to secure the benefit or bensfits or that part of the benefit or benefits in respact of the
Member in respect of which no Policy or Policies are held together with such other amounts as
the Trustees determine are necessary to meet the Member's share of the cosls and expenses
of the administration of the Fund.

Notwithstanding subclause a of this clause each Employer may with the prior written consent of
Fonterra (but shall nat be obliged to) contribute to {he Fund in respect of any Member who is an
Employee of that Member;-

i acontibution towards the Member's share of the costs and expenses of the administration
of the Fund;

i acontribution towards the amount required to pay the premiums on the Policy or Policies
arrangad to secure the benefils in respect of the Membet, and/or towards the Member's
annual contribution

il inwhich case the Member's contributions under subclause 6a shall be reduced by such
amount as the Trustees determine to be equitable provided that the amount of the
Employer's contribution under this clause or any other clause in respecl of any Member
shall not exceed that which would cause the Commissioner of Infand Revenue to withdraw
his or her approval to the Fund under clause CB 5(2) of the Income Tax Act 1994 or any
other applicable legislation.

Benefits

a

The following benefits will be payable under the Fund:

i Death: If a Member should die the Trustees in thelr absolute discretion shall pay to the
Member's estate the proceeds of any Policy effected to provide a benefit on the death of
tha Member, to the extent to which such proceeds relate to that Member's death,

i Disablement: if a Member shall cease to be in Service for the reasons of Disablement so
as ta give rise to an entitlement to a benefit under any Policy effected to provide a benefit
on the Disablement of the Membet, the Trustees shall pay to the Member the proceeds of
any Policy at the times and in the manner provided in the Policy to the extent to which such
praceeds relate to the Member's Disablement.

provided that to the extent the Trustees have not (subsecuent upon a determination pursuant to
clause 8.2) affected a Policy or Palicles lo provide the Member's benefits the benefits to the
extent they are not fully provided by a Policy or Policies shall be as determined by Fonterra with
the consent of the Trustees and specified in the Member's application to join the Fund or be as
subsequently agreed in writing between Fonterra, the Trustees and the Member and as advised
to the Member from time to time.

The Death and Disablement Benefits payable under clause 7a shall be the proceeds of any
Policy or Policies effected to provide the benefit on the Death or Disablement of the Member
payable at the time and in the manner provided In the Policy or Policles applicable to the
Member, or to the extent the Trustees have not affected a Policy or Policies to provide the
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Member's benefils (subsequent upon a determination pursuant to clause B8.2) as determined by
Fonterra and approved by the Trustee and set out in the Member's application to join the Fund,
or as subsequently agreed in writing between Fonterra, the Trustees and the Member and as
advised to the Member from time to time,

if a Member ceases to be a Member other than in circumstances where a henefit becomes
payable under the Policy and remains 1o be paid then the Palicy shall be cancelled in respect of
that Member with effect from the date on which the Member leaves the service of the Employer
or ceases to be a Member and no further benefits shall be payable from the Fund in respect of
that Member.

8 Provisions Relating To Policies

8.1 Subject to clause 8.2:

a

The Trustees shall use their reasonable endeavours to effect a Policy or Policles an the lives of
all Employees who have been accepted as Members of the Fund and whose benefits are to be
provided by a Policy or Policies on the Insurer's standard terms and conditions and on such
other terms and conditions as are agreed between the Trustees and the insurel to secure the
benefits under clause 7,

If a benefit or part of a benefit Is not payable in terms of the Policy or Policies effected {o secure
that benefit or if the Insurer declines to admit or pay in respect of any Member the amount of the
Policy or Policies to the Trustees or if the Insurer fails to meet any claim in respect of a Member
in whole or in part under the Policy or Policles or if the Insurer refuses to insure a Member
under the Policy or Polcies and no arrangements have been macdle under subclause ¢ of this
clause the benefit payable to the Member shall be reduced by the amount not payable or by the
amount of the claim dedlined by the Insurer in respect of that Policy or Policies.

if an application for a Policy or Policies in respect of a Member Is for any reason not accepted
by an Insurer on its standard terms, the Trustees may make such arrangements with the Insurer
and the Member regarding the amount of the insurance in respect of the Member and the
payment of premiums or charges in respect thereof as in all the circumstances it considers
sultable and the beneiii payable under this Deed i rospest of the Member on the Member's
death ar Disablement shall be adjusted accordingly.

If at any time it is found that a Member's age was incorrectly stated to an Insurer ot the Trustees
in connection with the Policy or Policies the benefit payable under this Deed to or in respect of
the Member on the Member becaming entitied to a benefit shall, unless the Trustees otherwise
determine, be adjusted by the Trustees after considering the advice of the relevant lnsurer to
talke into account the Membet's correct age.,

If at any time it Is found that any information or evidence supplied by or on behalf of a Member
or a prospective Member at any time, including the Member joining the Fund or in connection
with any increages in henefits being provided In respect of the Member under this Deed or In
connection with any cover obtained or to be obtained in respect of the Member under the Pollcy:

i is fraudulently untrue, the amount of the benefit payable hereunder shall be adjusted by the
Trustees to take account of the effect of the fraudulent untruth on the proceeds payable
under the Policy or Policies (after considering the advice of the relevant Insurer); or
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i contains any misstatement, error, mistake, omission or suppression, or otherwise is such
that there is a detrimental impact on the Member's entitlement under the relevant Policy the
benefit payable hereunder, unless the Trustees otherwise delermine, shall be adjusted to
lake account of the praceeds of the relevant Policy received from the relevant nsurer.

f Members claiming benefits under the provisions of this Deed shall be required to provide the
Trustees and the Insurer with all medical information and any other detalls which the Trustees
require to enable benefits to be claimed from or paid by the fnsurer and if admilted, paid from
the Fund.

Notwithstanding clause 8.1 Fonterra may with the prior written consent of the Trustees determine by
notice in writing to the Trustees thal from a date (being nat prior to the date of Fonlerra's notice) that
in respect of Members invited to join the Fund after the dale speclfied in Fonterra's notice the
Trustees shall not be required to effect a Policy or Policies to fully provide the Member's benefils
provided that the Trustees may effect a Policy or Policies to provide all or part of such benefits and
provided further that in respect of a person who became a Member prior to the date specified in
Fontarra's notice such person’s benefits shall continue to be fully provided by the Policy or Policies
effected by the Trustees and clause 8.1 shall continue to apply.

Notwithstanding clause 8.2 in respect of any Member's benefit whers the Trustees have
endeavoured to effect or have effected a Policy or Policies clauses 8.1b to 8.1f shall apply in respect
of the benefit or that part of the benefit the Trustees have sought lo insure or in respect of which the
Trustees have effected insurance.

Winding Up

The Fund shall be wound up if Fonterra shall be wound up (except where any other Employer has
with the approval of the Trustees assumed the responsibilities of Fanterra for the purposes of this
Deed in which case sub-clause 9d of this clause shall apply to Fonterra) or Fonterra resolves that the
Fund shall be wound up in which case notice in writing shall be given to all Members of the Fund.
The assels of the Fund shall at the date at which the Fund Is to be wound up be applied for the
following purposes and in the priorities specified that is to say:

a  firstly, ta secuse for each of the Members currently recaiving benefits under a Palicy or Policias
effected by the Trustees or otherwise in terms of this Deed such benefits as may become
payable under that policy or as are in the course of payment as at the date the Fund Is to be
wound up;

b secondly, as to any balance not required to meet the expenses of the winding up of the Fund to
refund to each Member, (other than thase Members in respect of whom benefits have been
secured under a above) any unexpended contributions paid by the Member together with the
Member's share of any premium refund provided that if the amount available Is Insufficient for
the appropriate provision In respect of all members entitled under this clause the payment to
each Member shall be reduced pro rata for all Members aqually;

¢ thirdly, to refund to each Employer, any unexpended contributions pald by the Employer
provided that if {he amount available is insufficient for the appropriate provision in respect of all
Employers entitled under this subclause the payment to each Employer shall be reduced pro
rata for all Employers equally;

d  any balance to be distributed in accordance with the directions of the High Court of New
Zealand,

DENTONS KENSINGTON SWAN | TRUST DEED 10
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A

No part of the assets of the Fund may revert {o any Employer.

If an Employer shall cease to operate or shall be wound up or shall cease to be an Employer or
shall so resolve then that portion of the Fund determined by the Trustees as being applicable to
Members then employed by such Employer shall be deall with in accordance with clause 9a
and b above as if such provisions referred to such Employer's Members only.

General

a

Nothing herein contained shall restrict the rights of an Employer to determine the employment of
a Member al any time and without assigning any cause for such determination.

A copy of this Deed shall be kept by Fonterra and the Trustees and a copy shall be available for
inspeclion by each Member.

The Trustees, with the prior written approval of Fonterra, may from time to time by instrument in
writing repeal alter or add to any of the provisions of this Deed or any amendments thereof
PROVIDED THAT any amendment made shall comply with any statutory requirement effecting
the same and provided further that no amendment shall be made which would cause the
Commissioner of Infand Revenue to withdraw his or her approval to the Fund under Section CB
5(2) of the Income Tax Act 1994, Where the Trustees by instrument in writing repeal, alter or
add to any of the provisions of this deed or amendments thereof pursuant to the provisions of
this sub-clause the Trustess shall provide the Members with brief details of the amendments.

No Member shall have any claims against Fonterra or any Employer or their property or funds in
respect of any roneys due to the Member pursuant to the provisions of this Deed.

The Fund shall be a New Zealand currency Fund and nothing in this Deed shall require the
Trustees to make any payments other than in New Zealand and in New Zealand currency.

Every Member shall furnish such information as the Trustees shall require in order to fulfil their
duties under this Deed.

No Member may assign charge allenate or borrow against the security of the Member's Banefits
under the Fund.

Notwithstanding any other provision of this Deed each Member shall be deemed to have a
contingent interest in any benefit payable under the Fund which has not become uncanditionally
vested in the Member or any other person in accordance with this Deed and stich contingent
interest shall continue until the interest becomes vested in the Member or any other person in
accordance with the terms of this Deed or until the Member becomes bankrupt, whichever shall
first ocour, In the event that a Member becomes bankrupt prior to any contingent interest in any
benelit payable under the Fund becoming unconditionally vested in the Member or any other
parson then, the Member's contingent interest in that part of any benefits payable under the
Fund which are attributable to contributions made by any Employer or to any moneys
transferred from, or contributed to the Fund by, any third party in respect of the Member (and
which are not by the terms of such transfer ar contribution, desmed to he contributions made by
the Member) shall be to the fullest extent permitted at law forfeited to the Fund PROVIDED
THAT the Trustees may In their absolute discretion apply in respect of such Member an amount
hot exceeding the amount of the Benefit which has been forfeited for the maintenance support
or otherwise for the benefit of the Member as the Trustees may In thelr discretion determine
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provided such payment would not cause the Comimissioner of Inland Revenue to withdraw his
or her approval to the Fund under Section CB 5(2) of the Income Tax Act 1984,

In the event of a Member becoming physically, mentally or otherwise incapable of managing the
Member's affairs the Trustees may pay the Member's Benefits in accordance with the decision
of any committee duly appointed to manage the affairs of the Member or in the event of no such
commillee being appointed the Trustees may apply the Benefite for the maintenance support or
otherwise for the benefil of the Member as the Truslees may in their discretion determine
provided such payment would not cause the Commissioner of Inland Revenue to withdraw hls
approval to the Fund under Section CB 5(2) of the Income Tax Act 1994,

The trusts hereof shall continue for a maximum duration of 125 years and during such further
period (if any) as shall be lawful and shall then determine and all policies hereunder shall be
cancelled and any moneys then held by the Employer shall be paid to the Member entitled
thereto or to his or her dependants or legal personal representatives (as the case may be),
PROVIDED THAT this clause shall not apply if and as long as under the law by which this Deed
would be interpreted, this Deed would be fully valid in its absence.

The Trustees shall be entitled to deduct from any payment or Benefit payable under this Deed a
sum equal to the amount of any income fax or other tax, duty, impost or charge imposed by a
government or semi-government body for which the Trustees may directly or indirectly become
liable in consequence of such payment.

Execution

Signed for Fonterra Go-operative Group Lhmited
by two of its directars:

Y/ A—
»:,:;ﬁ:,?(ii_: s
T A 5 /gﬁ/\\‘_‘_ ~
Diractor's signature Director's signature
Id <} -7 e
SC@T’( hYi ,((_jk»}‘{\} CETEA SR f
Director's name Director's name
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Slgned by Melissa Jane Klaricich

as Trustee in the presence of: %///m MZ’ '

Meliska Jane IClaricich

Witness signature \ “c:jko/
Full name [IEREN |0~.\1\9 (

L\,
Occupation KQ‘N o\ MMW\('}Q_/
hwodond

Townl/city

L 1
Signed by Rosalind Jane Urhahn %"d\'
as Trustee in the presence of: /)

Roéglin_q‘ane Urbahn

;
Q’) ) Y &

7O AC $

Witness signature M

= p— Chris Wano

Occupation PA

. Hamilton
Townlcity

_»//" ; 7
Slgned by Christopher James Milsom }%/%
as Truslee in the presence of: // 7y /’ (L~

Christopher James Milsom

Witness signature ﬂ/?"/t

7/
Full name REYVA T V&
Occupation LEWALDS CONSULTANT
Town/clty AVCKLAN D
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Signed by Belinda Suzanne Leslie
as Trustee In the presence of:

Witnhess sighature O//l)(@\// o

Full name /&"\l@ ’V’Q_ ﬂo W |) ~

Occupation Vﬂ/) /

RY%
Town/city H}W N 1

byl

Belinda Suzanne Leslie -
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