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1.0 Intent 

Fonterra is committed to promoting a well-informed and efficient market in its shares, units issued by 
the Fonterra Shareholders' Fund, and debt securities.  

1.1 The purpose of this policy is to:  

• Ensure a consistent and high standard of communication with investors, market participants and 
market observers, on a timely and non-exclusive basis; and 

• Outline the mandatory requirements for the disclosure of information relevant to Fonterra.  

• Ensure compliance with the Financial Markets Conduct Act 2013, the FSM Rules, the Listing 
Rules and all other requirements applicable to Fonterra. 

2.0 Scope 

2.1 This policy applies to all Fonterra’s global operations, including non-wholly owned subsidiaries (where 
Fonterra has a majority shareholding) or any entities where Fonterra has management control. Where 
Fonterra has a minority shareholding in any operation and it is unable to ensure compliance with this 
policy, the extent of that non-compliance must be approved by the Group General Counsel. 

2.2 Where Fonterra is involved in a joint venture (involving 50/50 shareholding with a third party), Fonterra 
must ensure the joint venture adopts policies at least as rigorous as those set out in this Fonterra 
Group policy, or to a higher standard if required by local law. 

3.0 Application 

3.1 This Policy applies to:  

• All Directors and Senior Managers of Fonterra;  

• All Shareholders' Councillors; 

• Members of the Milk Price Panel; and 

• All employees, including any contractor, consultant, advisor or secondee, of Fonterra or any of its 
subsidiaries. 

3.2 This policy’s requirement for the disclosure of timely, full and accurate information applies to all listed 
securities of Fonterra, which are currently: 

• Fonterra's co-operative shares and units issued by the Fonterra Shareholders’ Fund; 

• Fonterra’s retail bonds; and  

• Fonterra’s listed capital notes. 

4.0 Continuous Disclosure Obligations 

4.1 Section 9 of the FSM Rules and Section 10 of the Listing Rules require that: 

All Material Information, being information concerning Fonterra or its securities listed on the FSM or 
the NZDX (as the case may be) that a reasonable person would expect, if it were generally available 
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to the market, to have a material effect on the price of Fonterra's listed securities, must be made 
available to the public through NZX announcement immediately when Fonterra becomes aware of that 
information. 

4.2 Fonterra must not disclose Material Information to any person prior to disclosing that Material 
Information to NZX and receiving an acknowledgement by NZX that it has received that information. 

4.3 The NZX considers a ‘reasonable person’ to be a person who commonly invests in securities, and 
holds such securities for a period of time, based on their view of the inherent value of the securities. 

4.4 Material effect is not defined in the NZX rules and whether or not a particular price movement 
constitutes a “material effect” will vary depending on the specific characteristics of the security 
including liquidity.  
 
In monitoring issuers’ compliance with continuous disclosure, NZX will consider price movements in 
securities when determining whether information has had a material effect on the price of an issuer’s 
quoted securities. Based on the NZX Guidance Note on Continuous Disclose (December 2014), NZX 
will consider price movements as follows: 

• A price movement of 10% or more in a quoted security will generally be treated as evidence that 
information has had a material effect on the price of those quoted securities 
 

• A price movement of 5% or less in a quoted security will generally be treated by NZX as evidence 
that information has not had a material effect on the price of those quoted securities 

4.5 In addition to the general rule, all material information as set out in the associated Disclosure Standard 
needs to be considered as to whether it should be disclosed. 

4.6 In respect of the general rule, it should be noted that: 

• Fonterra is deemed to be aware of all information as soon as it becomes known to a director or 
executive officer in the course of their duties.  

• Information that may have a material effect on the price of Fonterra's listed debt securities will be 
limited largely to information that relates to Fonterra's ability to meet its interest and principal 
repayment obligations. 

• The disclosure obligation may capture information Fonterra is aware of that comes from a third 
party  for example, information generated by a regulatory authority or the Fonterra Shareholders' 
Fund. Despite not originating from Fonterra, Fonterra is still obliged to disclose such Material 
Information.  

5.0 Exceptions to the continuous disclosure obligation 

5.1  Material information does not need to be disclosed where: 

• A reasonable person would not expect the information to be disclosed; and 

• The information is confidential and the confidentiality of the information is maintained; and 

• Any of the following apply: 

– the release of the information would be a breach of law; or 

– the information is a trade secret; or 

– the information concerns an incomplete proposal or negotiation; or 

– the information comprises matters of supposition or is insufficiently definite to warrant 
disclosure; or 

– the information is generated for internal management purposes. 

6.0 Disclosure process 

6.1 If you become aware of information that is or may be considered material and is not generally 
available to the market or covered under the exceptions to the continuous disclosure obligation 
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described in note 4 above, contact the Group Director Governance and Legal, or a member of the 
Capital Markets and Investor Relations team immediately. 

6.2  Any information intended to be made public, whether or not it is believed to be "material information", 
other than disclosures that are purely promotional in nature, must be reviewed by the General Counsel 
or their nominee, the Capital Markets and Investor Relations Team before it is released.  

6.3 No employee (other than an authorised spokesperson) or associated party such as consultants, 
advisers, lawyers, accountants and auditors should comment publicly on matters concerning Fonterra.  

6.4 The Group Director Governance and Legal or a member of the Capital Markets and Investor Relations 
Team must be notified immediately of any inadvertent disclosure or suspected disclosure of material 
information. 

6.5 Authorised spokespersons must only conduct planned discussions with interested parties if a member 
of the Capital Markets and Investor Relations team is present or has been advised of the meeting and 
its contents beforehand.   

6.6 If an unplanned discussion with interested parties occurs, or if additional content is discussed at a 
planned meeting, the authorised spokesperson must advise a member of the Capital Markets and 
Investor Relations Team of the discussion and its contents immediately afterward. 

6.7 Where directors, members of Fonterra’s Management Team and senior management are asked to 
front interested parties' meetings, a member of the Capital Markets and Investor Relations Team must 
have been advised of that meeting and its contents prior to it taking place, and if possible a member of 
that team should be present. 

6.8 If any other person to whom this policy applies is approached for information concerning Fonterra, 
they must redirect this enquiry to the Capital Markets and Investor Relations team. 

6.9 Where Fonterra and any joint venture or project partner determines that disclosure of information is 
necessary in regard to that joint venture or project, all parties affected by the disclosure should have 
an opportunity to review the content of the disclosure (bearing in mind, Fonterra may be obliged to 
make immediate disclosure.  If immediate disclosure may not be possible, a trading halt may be 
required). Each party can then determine whether it needs to make a separate market announcement. 
Given this policy, transactions must not be structured so that Fonterra is not able to comply with this 
policy of ensuring that all material information is appropriately released to the NZX before it is made 
public. 

7.0 Accountabilities 

7.1 All Directors, Shareholders’ Councillors, members of the Milk Price Panel and employees, (including 
contractors, consultants, advisors and secondees) of Fonterra and any of its subsidiaries are 
responsible for ensuring they adhere to this policy. 

7.2 Disclosure Group 

A Disclosure Group has been established to oversee Fonterra’s continuous disclosure obligations. 
The Disclosure Group has overall responsibility for reviewing, monitoring and implementing this policy. 

The Disclosure Group considers the materiality of information and makes judgements on other 
information where it may not be material but its disclosure would benefit the market.  The Disclosure 
Group will meet regularly to fulfil their obligations and will operate under the Disclosure Committee 
Charter. 

The Disclosure Group reports any significant disclosure issues or breaches of this policy to the Board. 

7.3 Group Director Governance and Legal 

The Group Director, Governance and Legal has overall management responsibility for this policy. 

7.4 General Counsel / Legal Group / Company Secretary and Capital Markets and Investor 
Relations Team 

The Company Secretary co-ordinates all NZX communications and confirms that relevant staff have 
had input and signoff.  
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The General Counsel / Legal Group / Company Secretary and Capital Markets and Investor Relations 
Team also review general market communications to ensure a consistent approach. They should be 
kept informed by authorised spokespersons of issues discussed during meetings with interested 
parties. 

7.5 MAP announcements 

The Company Secretary is responsible for lodging announcements with NZX or the ASX via their 
Market Announcement platforms. NZX and ASX confirmation must be received before an authorised 
spokesperson may talk publicly about the information.   

7.6 Investor Relations 

Capital Markets and Investor Relations is responsible for all communications with interested parties. 

7.7 Directors, Executives and Senior Management 

Directors, executives and senior management must identify and report to Group Director Governance 
and Legal any information that might need to be disclosed to the market. 

8.0 Definitions 

8.1 ASX: means ASX Limited or a financial market operated by ASX Limited. 

8.2 Authorised Spokespersons: Spokespersons authorised to communicate with interested parties or 

the Manager or Trustee of the Fonterra Shareholders' Fund on behalf of Fonterra. These are: 

• Chairman of the Board 

• Chief Executive Officer 

• Chief Financial Officer 

• Group Director Governance and Legal or their nominee 

• Director Capital Markets 

• GM Capital Markets and Investor Relations 

8.3 FSM Rules: These are the listing rules applying to the Fonterra Shareholders' Market. 

8.4 Interested Parties: Shareholders, other investors in Fonterra, market participants, analysts and other 

market observers. 

8.5 Material Information: Information concerning Fonterra or its securities listed on the FSM or NZDX 

that a reasonable person would expect, if it were generally available to the market, to have a material 
effect on the price of any of Fonterra’s listed securities. 

8.6 NZX: means NZX Limited 

8.7 Listing Rules: These are references to the NZX Main Board/Debt Market Listing Rules and the ASX 
Main Board Listing Rules. 

9.0 Content Owner 

9.1 Contact information 

If you do not understand any part of this policy, or how it applies to you, you should raise this 
matter with Fonterra's General Counsel. 

For advice or concerns or further information, contact the General Counsel. 

10.0 Policy Governance and Maintenance 

10.1 Policy Owner: The Group Director Governance and Legal has the right to vary this policy and 

associated procedures in line with relevant legislation and changing business needs.   

All amendments to this policy must be submitted to the Board for approval. 
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10.2 Policy Location: This policy is published on the Fonterra intranet under the Policy and Procedure 
Library.   

10.3 Review Timetable: As a minimum, this policy is reviewed annually by the policy and content owner 

and every two years by the Board.  The Group General Counsel shall also be involved in and approve 
each review process. 

10.4 Contact Information: For all queries relating to this policy or related standards, contact the Group 

General Counsel. 

10.5 Compliance: Compliance with this policy is critical and failure to do so may lead to a breach of 
applicable legislation or market rules. This may result in liability for Fonterra and could lead to 
personal pecuniary liabilities for the individuals involved.  

Compliance with this policy is a condition of employment. Non-compliance with this policy may result 
in disciplinary action. The severity of the breach will determine the action taken, including termination 
of employment. 


