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Changes to the Constitution

The Board is putting one special resolution to shareholders at the Special Meeting on
Wednesday, 30 June 2010.

e The special resolution will amend Fonterra’s current Constitution to authorise the
Board to take steps to move to Trading Among Farmers, subject to specified pre-
conditions being satisfied.

The resolution will provide for a new Constitution to replace the current Constitution
when the Board resolves that the pre-conditions have been satisfied.

There will be an expiry mechanism if the pre-conditions (referred to above) are not
satisfied by 31 December 2013 or a later date set by the Board. If this occurs the
pre-conditions, and the new Constitution, will cease to have any effect and the
Constitution will remain very similar to now.

The Board will also be authorised to implement rules and processes for transition from
the existing capital structure to Trading Among Farmers.

The amendments to the body of the current Constitution which will take effect on the
passing of the special resolution are shown in blue in the amended Constitution (marked
“Form A Constitution”) included in this Booklet.

The new Constitution marked “Form B Constitution” that will apply if the pre-conditions
are met and the Board resolves to proceed comprises Annexure 2 to the Form A
Constitution. As a result it will form part of the amendments to the current Constitution.
However, to clearly show how this Form B Constitution will differ from the Form A
Constitution we have marked those differences in red in the Form B Constitution.

IMPORTANT

It is important that you understand that you are being asked to approve both the Form
A and the Form B Constitutions now and it is not expected that there will be any further
Shareholder vote on the move to Trading Among Farmers, or on the terms of the Form B
Constitution.




