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1 Introduction: 

The legal duties placed on Directors and Employees in relation to trading in the 
Securities of the Company are onerous. Significant sanctions may apply if these 
duties are breached. 

This Policy has been adopted by the Board in order to: 

a) Raise awareness amongst, and provide information to, Directors and 
Employees in connection with the prohibition on insider trading under the Act; 
and to 

b) Regulate trading in Securities by Directors and Employees. 

Whilst it is desirable that Directors and Employees should hold Securities, such 
persons who wish to trade (buy or sell) Securities must have regard to, and comply 
with, both applicable legal constraints and the provisions of this Policy. 

2 Persons Covered by this Policy: 

This Policy imposes a trading prohibition on all Directors and Employees in 
possession of Price Sensitive Information. It also imposes additional trading 
restrictions on Restricted Persons. 

3 Definitions: 

The following definitions apply to this Policy: 

Act Means the Corporations Act (Cth) 2001. 

ASX Means the Australian Securities Exchange. 

Board Means the Board of Directors of the Company. 

CEO Means the Company’s Chief Executive Officer, or other top 
ranking executive officer regardless of title, from time to 
time. 

Closed Periods Means those periods specified in Section 7 of this Policy. 

Company Means Retail Food Group Limited. 

Directors Means the Directors of the Company. 

Employees Means the employees, contractors, agents and or 
authorised representatives of the Group from time to time. 
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Group Means the Company and its subsidiaries. 

Policy Means this Trading Policy. 

Price Sensitive 
Information 

Has the meaning ascribed to it in Section 4 of this Policy. 

Restricted Person Means: 

a) The Directors; 

b) All Directors or officers of any Group company; 

c) Employees having authority and or responsibility for 
planning, directing and controlling the activities of the 
Company and the Group; 

d) Employees reporting directly to any of the above; 

e) Employees performing confidential work and reporting 
to any of the above; 

f) Employees who have access to Group results; and 

g) Any other Employee nominated by the Board as a 
Restricted Person from time to time. 

Securities Means securities issued by the Company (including shares). 

You Means a person to whom this Policy applies. 

4 What is Price Sensitive Information: 

Price Sensitive Information is information that: 

a) Is not generally available; and 

b) If it were generally available, a reasonable person would expect it to have a 
material effect on the price or value of Securities. 

A reasonable person would be taken to expect information to have a material effect on 
the price or value of the securities of a company if the information would, or would be 
likely, to influence investors in deciding whether or not to buy or sell those securities. 

The following list is illustrative of information which may be Price Sensitive 
Information, noting that this list is not exhaustive: 

c) Proposed changes in the capital structure of the Company; 

d) Information to be disclosed under the Act or ASX Listing Rules; 
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e) Proposed changes to the Board or senior management; 

f) The financial performance of the Company against budgets, forecasts or 
guidance; 

g) A proposed dividend; 

h) Proposed changes in the general character or nature of the business of the 
Company; or 

i) A possible acquisition or sale of any assets or business by the Company. 

5 Insider Trading Prohibited: 

The prohibition on insider trading applies to prohibit You, whilst You are in possession 
of Price Sensitive Information, from doing any of the following: 

a) Trading (buying or selling) in the Securities or entering an agreement to do so;  

b) Advising, procuring, inciting, inducing or encouraging another person (eg 
family members, friends, companies or trusts) to trade in the Securities or to 
enter an agreement to do so; or 

c) Communicating that information to another person who is likely, or who You 
ought reasonably know is likely, to deal in the Securities or to advise, procure, 
incite, induce or encourage another person to do so. 

It does not matter how You come to know of Price Sensitive Information (including 
whether You learn of it in the course of Your employment or by some other means). 

Insider trading is a criminal offence that is punishable by large fines and/or 
imprisonment. It may also expose You to civil liability, which may include being sued 
by the Company or another person for any loss suffered as a consequence of illegal 
trading. 

6 Permitted Trading by Employees: 

An Employee (who is not a Restricted Person) is permitted to trade in the Securities 
only where he or she does not hold Price Sensitive Information in relation to the 
Group. 

7 Closed Periods: 

In addition to the general trading restrictions applicable to all Directors and Employees 
as set out in this Policy, additional restrictions on trading in the Securities apply to 
Restricted Persons. 

Due to the added risk of actual or perceived insider trading, the Restricted Persons 
may not trade in the Securities (together the ‘Closed Periods’): 

a) Between 1 January and announcement to the market of the Company’s half 
year results each year; and 
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b) Between 1 July and announcement to the market of the Company’s 
Preliminary Final Report in respect to full year results each year. 

8 Exceptional Circumstances: 

Trading in Securities during Closed Periods may be authorised where the Restricted 
Person is in severe financial hardship or there are other exceptional circumstances 
but only if: 

a) Such trading would not be prohibited by Section 5 of this Policy (insider 
trading); 

b) Such trading is not otherwise contrary to law; and 

c) Such trading does not relate to financial products issued or created over or in 
respect of Securities. 

Authorization for trading in Securities as aforesaid may be sought in writing: 

d) From the Chairman of the Board in the case of any proposed trade by any 
Director other than the Chairman, or by the CEO (or in the Chairman’s 
absence, a non-executive Director nominated by the Chairman for the 
purpose); 

e) From a non-executive Director in the case of any proposed trade by the 
Chairman of the Board; and 

f) From the CEO in the case of any proposed trade by any other person to whom 
this Policy applies (or in the CEO’s absence, the Chairman). 

Requests for authorisation: 

g) Must be considered on their particular circumstances and taking into account 
the spirit and intent of this Policy; and 

h) If given, authorization may be given subject to such conditions as are 
considered reasonable in the circumstances by the designated officer giving 
authorization; and 

i) If given, shall remain valid for such period of time as is considered reasonable 
in the circumstances by the designated officer giving authorization (but in no 
case shall such authority remain valid in excess of 10 business days); and 

j) If given, may be communicated in writing by any means considered 
appropriate by the designated officer giving authorization (including email); 
and 

k) If given, the Company Secretary is to be provided with a copy of any 
authorization for inclusion in a register to be maintained by him or her. 

The Restricted Person seeking clearance to trade as aforesaid must satisfy the 
authorising officer (as the case may be) that he or she is in severe financial hardship 
or that his or her circumstances are otherwise exceptional and that the proposed sale 
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or disposal of the relevant securities is the only reasonable course of action available 
and may be required to provide a statutory declaration to this effect. 

Non-exhaustive examples of exceptional circumstances that may be considered 
include: 

l) Severe financial hardship (eg where a person has a pressing financial 
commitment that cannot be satisfied otherwise than by selling Securities); 

m) A transfer pursuant to the terms of a family law property settlement; 

n) A transfer pursuant to a testamentary disposition; and 

o) A transfer of Securities pursuant to a court order. 

9 Exclusions: 

The following dealings in Securities are not subject to this Policy: 

a) Transfers of Securities already held from a Restricted Person’s own name into 
a superannuation fund of which that person is a beneficiary; 

b) Transfers of Securities amongst associated entities, persons, corporate trusts 
or otherwise; 

c) An investment in, or trading in units of, a fund or other scheme (other than a 
scheme investing only in Securities) where the assets of the fund or scheme 
are invested at the discretion of a third party; 

d) The acceptance of a takeover offer or scheme of arrangement; 

e) Trading under an offer or invitation made to all or most of the Company’s 
members, such as a rights issue, security purchase plan, dividend 
reinvestment plan or an equal access buy-back, where the plan that 
determines the timing and structure of the offer has been approved by the 
Board, however You are only permitted to join, withdraw from, or vary Your 
participation in a DRP outside of Closed Periods; and 

f) The exercise (but not the sale of Securities following exercise) of an option to 
acquire shares under an employee incentive scheme (including the issue of 
shares to a permitted nominee approved by the Board following exercise of 
options as aforesaid). 

10 Families & Investment Vehicles: 

Persons to whom this Policy applies must not trade in Securities through a member of 
their family, or through a trust or company over which they have influence or control, 
in circumstances where they would have been prohibited from trading in their own 
name. 
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11 Informing the Company: 

Persons to whom this Policy applies: 

a) Who intend to trade in Securities, either personally or through a family 
member, trust or company as mentioned, must inform the CEO and or 
Company Secretary of that intention (including details of the maximum number 
of Securities which are intended to or may be traded) in writing at least twenty-
four (24) hours before trading in Securities; and 

b) Who have been involved in any trading in Securities, either personally or 
through a family member, trust or company as mentioned, must advise the 
Company Secretary in writing of the details of completed transactions within 
14 days following each transaction. 

The foregoing notification is necessary regardless of whether prior authority to trade is 
or was required or not. 

12 Directors’ Additional Obligations: 

Notwithstanding Section 11 of this Policy, Directors must also: 

a) Comply with all requirements of the Act and ASX Listing Rules in relation to 
notification of trading in Securities; and 

b) Advise the Company Secretary, in writing, of the details of completed 
transactions within 3 business days following each transaction. 

13 Other Companies’ Securities: 

Trading by persons to whom this Policy applies in the securities of other corporations 
in which the Company has a substantial investment interest (being 10% or more) are 
subject to the same approval procedures, where relevant, as for Securities. 

14 Breach of Policy: 

A breach of this Policy by a Director or Employee is serious and may lead to 
disciplinary action, including dismissal in serious cases. It may also be a breach of the 
law. 

15 Distribution of Policy: 

This Policy must be distributed to all Restricted Persons and be made available on 
request to all other Employees. A copy of this Policy shall be posted on the 
Company’s intranet. 

16 Trustees: 

A person to whom this Policy applies, and who is a joint trustee or a trustee of a 
deceased estate, should advise his co-trustees or trust beneficiaries, as the case may 
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be, of his relationship with the Company and the consequential restrictions on his 
ability to give advice in respect of the Securities. 

17 No Investment Advice: 

Nothing in this Policy constitutes or should be construed as constituting investment 
advice. Directors and Employees are responsible for their own investment decisions. 

18 Further Assistance: 

Employees who require further information or assistance in relation to this Policy 
should contact the Company Secretary. 

19 Amendments: 

This Policy may only be amended with the approval of the Board. 

 


	1 Introduction:
	2 Persons Covered by this Policy:
	3 Definitions:
	4 What is Price Sensitive Information:
	5 Insider Trading Prohibited:
	6 Permitted Trading by Employees:
	7 Closed Periods:
	8 Exceptional Circumstances:
	9 Exclusions:
	10 Families & Investment Vehicles:
	11 Informing the Company:
	12 Directors’ Additional Obligations:
	13 Other Companies’ Securities:
	14 Breach of Policy:
	15 Distribution of Policy:
	16 Trustees:
	17 No Investment Advice:
	18 Further Assistance:
	19 Amendments:

