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Executive Summary

PURPOSE OF THIS REPORT

This report sets out NZX Regulation’s
findings following an investigation of
Promisia Integrative Limited (PIL) for
breaches of the NZX Listing Rules (Rules).
The breaches involve related party
transactions under the Rules.

This report also sets out NZX Regulation’s
expectations on interpreting and applying
the requirements for related party

borrowing under the Rules.

SUMMARY OF FINDINGS

During its 2010 financial year, PIL received advances
from one of its directors, Mr Garrick Wells.
Subsequently, in June 2013, PIL redocumented
those advances, along with other lending by Mr
Wells and parties associated with him, into a new
loan agreement. This lending, while critical to PIL's
ongoing survival, was subject to Rules that regulate
related party lending.

Issuers are required to seek shareholder approval if
they are borrowing more than 10% of their Average
Market Capitalisation (AMC) from a Related Party.
Our investigation identified that PIL had borrowed
more than 10% of AMC from Related Parties on two
occasions without seeking shareholder approval.
This constitutes a breach of the NZX Listing Rules.

This report sets out the background to this
investigation, and explains how NZX Regulation
applied the various tests set out in the Rules to this
specific fact scenario. In particular, it includes
guidance on how NZX Regulation views:

(a) Drawdowns or related advances; and

(b) Variations to existing lending arrangements.
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It also provides insight on how NZX Regulation
reaches a view on the appropriate enforcement
outcomes in different types of cases.

August - 2019

This report relates to the NZX Main Board Listing
Rules that were in effect at the time of the events
described. The relevant Related Party transaction
rule then was Rule 9.2. From 1 January 2019, the
NZX Listing Rules were updated, and from that date
the relevant Rule reference is Rule 5.2.
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Scope of Investigation

RELATED PARTY TRANSACTIONS - OBLIGATIONS AS A LISTED ISSUER

The Rules prohibit Issuers from entering into a Material Transaction to which a Related Party is a direct
party, unless that Material Transaction is approved by an Ordinary Resolution of shareholders. Under the
previous NZX Main Board Listing Rules, that rule was Rule 9.2. Under the current Rules, the relevant rule
is Rule 5.2. In late 2018, NZX published guidance on Material Transactions with Related Parties. This
guidance was not available to Issuers during the time period to which this report relates, but is referred

to where this guidance would assist.

When considering compliance with Rule 9.2 (now Rule 5.2), NZX Regulation seeks to determine:
(@) whether or not the transaction in question was a Material Transaction;
(b) if so, whether or not a Related Party was a party to the transaction; and

(c) finally, if the transaction was undertaken with a Related Party, whether or not approval was sought

and if not, the reasons for this.

"Material Transaction” is defined in the Rules. It includes a transaction, or a related series of transactions,
where an Issuer borrows, lends, pays, or receives, money, or incurs an obligation, of an amount in excess
of 10% of the AMC of the Issuer.

"Related Party” is defined as including a person who is at the time of a Material Transaction, or was at any

time within six months before a Material Transaction:
(@) a Director or executive officer of the Issuer or any of its Subsidiaries; or

(b) the holder of a Relevant Interest in 10% or more of a Class of Equity Securities of the Issuer carrying

Votes.

BACKGROUND - BORROWING BY PIL GROUP

NZX Regulation’s investigation of PIL focused on loans made to PIL, and a PIL subsidiary, by:
(@) Wells Investments Limited (WIL); and
(b) Mr Garrick Robert Wells, a director of WIL (1992 — current) and former director of PIL (2001 — 2013).

In 2006, PIL (then known as Savoy Equities Limited) purchased a business from parties including WIL. As
part of that transaction, WIL provided ongoing lending to a PIL subsidiary." This transaction was approved
by PIL shareholders at the time.

By 2008, PIL was reliant on advances from its directors to continue operations. A significant proportion
of these advances were provided by Mr Wells. The table below illustrates the amounts advanced by Mr
Wells during this period.

1. The Rules extend the definition of “Issuer” to inclide all members of any group of companies of which the Issuer is the holding
company, to the extent that is necessary to ensure that the object of the Rules is not frustrated or avoided by reason of the
separate legal personality of members of the group.
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Year Ending Amount advanced Total advances
30 Sep 2008 $160,000 $160,000
30 Sep 2009 $156,531 $316,531
30 Sep 2010 $168,395 $484,926
30 Sep 2011 -$62,943 $421,983
30 Sep 2012 $38,978 $460,961

In addition to the above, PIL owed Mr Wells various fees and expenses relating to his role as a PIL director.

In June 2013, PIL entered into a loan agreement with WIL. That loan agreement effectively aggregated
the money owed by the PIL group to Mr Wells and his associated persons into one lending arrangement.
Details of the loan agreement were disclosed in PIL's 2013 annual report, stating that the aggregate loan
was for $1,252,789 repayable within two years (subject to extension) and with interest charged at 4% per
annum.

PIL did not seek shareholder approval for the directors’ advances, and did not seek shareholder approval
for the loan agreement in 2013.

FOCUS OF NZX REGULATION INVESTIGATION

NZX Regulation investigates conduct that indicates a possible breach of NZX's market rules. To best
utilise our resources, we have identified a number of enforcement priorities. We also have a particular
interest in conduct by Issuers that relates to the rights of shareholders. In this case, the conduct relates
to whether or not PIL was required to give its shareholders an opportunity to vote on a transaction. An
alienation from that right (intentionally or inadvertently) is of interest to us.

We have published Our Approach to Enforcement, which sets out information about our approach to
investigating and enforcing NZX's market rules.

Our investigation of PIL focused on determining:
(a) Whether or not PIL and Mr Wells and/or WIL were Related Parties at the relevant time; and if so
(b) Whether or not PIL had entered into Material Transactions with Mr Wells and/or WIL; and if so
(c) Whether or not PIL had sought shareholder approval; and if not

(d) What reasons PIL had for not seeking shareholder approval when it should have.
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Findings

WAS MR WELLS AND/OR WIL A RELATED PARTY OF PIL?

A Related Party includes a person who is at the time of the Material Transaction, or was at any time within
six months before a Material Transaction:

(@) A Director or executive officer of the Issuer or any of its Subsidiaries; and/or
(b) An Associated Person of the Issuer or the person referred to in (a).
These definitions are subject to certain exceptions.

Mr Wells was a director of PIL until 5 June 2013, and we determined that no exceptions applied.
Accordingly, any transactions undertaken by PIL with him during this period (and for the following six
months until 5 December 2013) would be transactions undertaken with a Related Party.

Under the Rules, a company is “associated” with the directors of that company. Mr Wells was appointed
as a director of WIL on 24 July 1992 and remains a director of WIL at the date of this report. Accordingly,
WIL is associated with Mr Wells. Any transactions undertaken by PIL with WIL while Mr Wells was a
Director of PIL (and for six months afterwards) were also transactions undertaken with a Related Party.

DID PIL ENTER INTO MATERIAL TRANSACTIONS WITH MR WELLS OR WIL?

A "Material Transaction” includes a transaction or a related series of transactions where an Issuer
“borrows, lends, pays, or receives money, or incurs an obligation of an amount in excess of 10% of the
Average Market Capitalisation of the Issuer”.

We have considered whether the following are Material Transactions:
(a) the advances from Mr Wells to PIL between 2008 and 2012; and
(b) the loan agreement between PIL and WIL entered into in 2013.

Advances by Mr Wells

PIL confirmed that the advances rolled from year to year as part of a longer term series of unsecured loans
from Mr Wells to PIL. PIL was not able to provide any documentation setting out the terms of this lending.

However, on the available evidence, NZX Regulation considered the advances were all part of one related
series of transactions. We reached this view because although future amounts of advances were not known
by the parties, it was expected by the parties that future advances would be made on the same terms as
existing advances. Accordingly, it was that series that we measured against AMC for the purpose of
assessing whether the Related Party Rules were triggered.

PIL’s market capitalisation was very volatile between 2008 and 2013. It experienced an 80% reduction in
its share price between 2008 and 2011, followed by a 1433% increase in the period 2011 to 2013 (in which
time the share price increased from $0.004 to $0.04).

Applying the Rules on Related Party transactions can be particularly challenging for Issuers with limited
liquidity or volatile share prices. This is because AMC, which forms part of the calculation of whether the
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transaction is a Material Transaction, can change very rapidly. Ideally, an Issuer would seek shareholder
approval at the outset of an ongoing lending relationship with a Related Party in order to manage this dynamic.

At some point during the series of advances made by Mr Wells to PIL, the cumulative value of those
advances exceeded 10% of PIL's AMC. We were therefore required to consider how the restrictions on
Related Party lending applied. In particular, because this was a series of transactions, there were multiple
dates at which we could compare the transaction size against AMC. There were two possible approaches:

(@) Use the AMC at the time the first advance was made, as the point in time at which the issuer entered
into the Material Transaction; or

(b) Use the AMC at the point in time at which each relevant further advance was made.

NZX published guidance in 2018, that states “/f an /ssuer does not obtain prior shareholder approval
before entering into the revolving credit facility, NZX considers that each drawdown from the facility forms
part of a related series of transaction. As such, the 10% AMC threshold test requires recalculation for each
subsequent drawdown." The effect of this is that an Issuer’s ability to make further drawdowns without
shareholder approval is limited by its own AMC. This ensures that shareholders remain protected from
lending by a Related Party that is significant relative to the Issuer’'s market capitalisation, but creates some
flexibility for Issuers to increase borrowing if their AMC rises. There is no obligation to reduce lending
relative to AMC if an Issuer’'s AMC drops.

In light of the above, we decided we would need to identify whether there was any point in time at which
the total advances to PIL approached or exceeded the 10% threshold, by calculating that total lending
against the AMC at the point at which new advances were made. This would enable us to identify
whether there was a point in time where PIL shareholders should have had the ability to vote on those
arranagements given the policy position that applies to Related Party transactions.

Unfortunately, we were not able to determine the specific dates on which PIL received advances from Mr
Wells. Instead, we undertook an analysis to determine whether there was a period during which, logically,
lending must have exceeded the limits. Our analysis indicated that in the year 1 October 2009 to 30 September
2010, PIL experienced a significant drop in its market capitalisation. As a result, the existing advances by
Mr Wells exceeded 10% of PIL's AMC. This restricted PIL's ability to borrow further from Mr Wells. PIL
should not have accepted any further advances from Mr Wells in these circumstances without shareholder
approval. However, the total advances from Mr Wells increased by a further $168,395 in this year, to a
total of $484,926.

Accordingly, PIL breached Rule 9.2 in the period 1 October 2009 to 30 September 2010.

2013 Loan Agreement
The Rules for Related Party transactions also apply to any subsequent renewal, material variation or
renegotiation of a Material Transaction.

The question we considered was whether the 2013 loan agreement was a renewal, material variation or
renegotiation of a Material Transaction, or a Material Transaction in its own right.

The effect of the 2013 loan agreement was to roll all of the lending to the PIL group by Mr Wells and WIL
into one loan. Although the total amount of money owed by the PIL group had not changed, the
redocumentation fundamentally changed the nature of that lending, including its terms. It was our view
that where several existing transactions are combined, and new terms attach to the result, this is a new
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transaction. Alternative interpretations would not satisfy the policy that underpins the Rule. We then
compared the value of the lending against the AMC at the date that PIL entered into the loan, and
determined that the loan was 15.57% of AMC.

Accordingly, we concluded that the 2013 loan agreement was not a “renewal, material variation or
renegotiation of a Material Transaction”, but an entirely new Material Transaction with a Related Party.
That lending required shareholder approval.

SHAREHOLDER APPROVAL

Our investigation established that PIL entered into two Material Transactions with a Related Party:

(@) During the period 1 October 2009 to 30 September 2010, when advances by Mr Wells were already
in excess of 10% but further advances were made; and

(b) InJune 2013, when WIL and PIL entered into the new loan agreement.

Although shareholders were aware of these transactions and they were reported in PIL's financial
statements, neither of these transactions was approved by shareholders.

We sought PIL's comments as to why shareholder approval was not sought. In short, PIL indicated that it:

(a) Did not consider whether the advances from Mr Wells were Material Transactions with Related
Parties, due in part to more pressing concerns at the time regarding the company’s ongoing operation;

and

(b) Did not consider that the loan entered into in 2013 with WIL was a Related Party transaction as it
was not viewed as a new loan arrangement, but an aggregation of existing amounts due to Mr
Wells and WIL.

CONCLUSION

Having considered all of the evidence available to us, it is NZXR's view that PIL breached the Rule on two

occasions:
(@) During the period 1 October 2009 to 30 September 2010; and

(b) InJune 2013.
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NZX Regulation decision

When we detect a breach of the Rules, we have a variety of options available to us. These include:
(@) Issuing an obligations letter;
(b) Issuing an infringement notice and fine; or
(c) Referring the matter to the NZ Markets Disciplinary Tribunal for determination.

When deciding on the regulatory outcome we will pursue for Rule breaches, we consider a number of
factors set out in our enforcement policy. In this case, we considered those factors as well as several that
were specific to this case.

(@) We accept that PIL shareholders were aware of the lending by Mr Wells and WIL. It was disclosed
on a periodic basis by PIL, and PIL shareholders’ own behaviour during this period evidences an
awareness. This also reflects that the lending was required in order to ensure the ongoing existence
of the company and was on highly competitive terms. As such, the lending was almost certainly in
the best interests of the shareholders. The Related Party rules exist to protect shareholders from
arrangements between an Issuer and its Related Parties that are on worse than arms’ length terms
(reflecting the influence that the Related Party has). From that perspective, we are satisfied that the
lending does not run counter to the underlying policy of the Rule.

(b) We also acknowledge that this enquiry relates to historic, rather than recent, activities. There are no
timing limitations in the Rules for enforcement actions. However, as a regulator we seek to take a

pragmatic approach to the application of our powers to historic matters.

We also gave careful thought to what a good market outcome would be from this case. The Rules relating
to Related Party transactions can be complex, and we frequently get queries about its application in
particular scenarios. We determined that this case report, together with the recent guidance note
published by NZX, would provide a clear indication of our expectation on Related Party lending
arrangements. Breaches by Issuers in the future will be viewed in that context.

Accordingly, in this case we issued an obligations letter to PIL that will form part of its issuer records and
which informs our risk rating of PIL. We also informed PIL that we would be publishing this report outlining
its breaches of Rule 9.2.
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Appendix One

Please note: Rule 9.2 and the definition of Associated Person have been superceded in the NZX Listing
Rules dated 1 January 2019 by Rule 5.2 and the definitions of Material Transaction, Related Party and
Associated Person

Rule 9.2 - Transactions with Related Parties
9.2.1 An Issuer shall not enter into a Material Transaction if a Related Party is, or is likely to become:

(a) adirect or indirect party to the Material Transaction, or to at least one of a related series of
transactions of which the Material Transaction forms part; or

(b) in the case of a guarantee or other transaction of the nature referred to in paragraph (d) of the
definition of Material Transaction, a direct or indirect beneficiary of such guarantee or other transaction,

unless that Material Transaction is approved by an Ordinary Resolution of the Issuer.

. NZX may waive the requirement to obtain the approval of a resolution for the purposes of
Rule 9.2.1 if it is satisfied that the personal connections with, or involvement or personal
interest of a Related Party are immaterial or plainly unlikely to have influenced the
promotion of the proposal to enter into the transaction or its terms and conditions.

. NZX may waive the requirement to obtain the approval of a resolution for the purposes of

Rule 9.2.1 in respect of the annual or other renewal or re-negotiation of transactions which
have been approved by a resolution under Rule 9.2.1, if the Issuer produces a report from

a suitable independent person as to the fairness of the terms of the renewal or re-negotiation.
. Rule 9.3.1 deals with the persons entitled to Vote on a resolution under this Rule.
. Any agreement involving a transaction referred to in this Rule must comply with Rule 1.16.

. The relevant time for an Issuer to determine whether or not a Related Party is or is likely to
become a direct or indirect party to a Material Transaction, or at least one of a related
series of transactions of which the Material Transaction from part is at the time of entry into

that transaction.

9.2.2 For the purposes of Rule 9.2.1, “Material Transaction” means a transaction or a related series of
transactions whereby an Issuer:

(a) purchases or otherwise acquires, gains, leases (as lessor or lessee) or sells or otherwise disposes of,
assets having an Aggregate Net Value in excess of 10% of the Average Market Capitalisation of the

Issuer; or

(b) issues its own Securities or acquires its own Equity Securities having a market value in excess of 10%
of the Average Market Capitalisation of that Issuer, save in the case of an issue pursuant to Rule
7.3.5 where only the market value of those Securities being issued to the Related Party or to any
Employees of the Issuer are to be taken into account; or
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borrows, lends, pays, or receives, money, or incurs an obligation, of an amount in excess of 10% of
the Average Market Capitalisation of the Issuer; or

enters into any guarantee, indemnity, underwriting, or similar obligation, or gives any security, for
or of obligations which could expose the Issuer to liability in excess of 10% of the Average Market
Capitalisation of the Issuer; or

provides or obtains any services (including without limitation obtaining underwriting of Securities
or services as an Employee) in respect of which the actual gross cost to the Issuer in any financial
year (ignoring any returns or benefits in connection with such services) is likely to exceed an amount
equal to 1% of the Average Market Capitalisation of the Issuer; or

amalgamates, except for amalgamations of a wholly owned Subsidiary with another wholly owned
Subsidiary or with the Issuer:

For the purposes of Rule 9.2.2(a), “Aggregate Net Value” means the net value of those assets
calculated as the greater of the net tangible asset backing value (from the most recently published
financial statements) or market value.

1. Transactions in Securities are to be treated as transactions in the assets the value of which
underlies or is reflected in the securities.

. In assessing whether payments under an employment agreement with a Related Party are
likely to exceed the thresholds in Rule 9.2.2(e), the Issuer must have regard to the total

maximum amount that could become payable in any one financial year.

. Issuer’s attention is drawn to Rule 10.1.3 and the requirement for an announcement
concerning transactions, or series of transactions, with Related Parties which are for a value

in excess of 5%, but less than 10%, of an Issuers’ Average Market Capitalisation.

9.2.3 For the purposes of Rule 9.2.1, “Related Party” means a person who is at the time of a Material

Transaction, or was at any time within six months before a Material Transaction:

(a)
(b)

(c)

(d

a Director or executive officer of the Issuer or any of its Subsidiaries; or

the holder of a Relevant Interest in 10% or more of a Class of Equity Securities of the Issuer carrying
Votes; or

an Associated Person of the Issuer or any of the persons referred to in (a) or (b), other than a person
who becomes an Associated Person as a consequence of the Material Transaction itself (or an
intention or proposal to enter into the Material Transaction itself); or

a person in respect of whom there are arrangements other than the Material Transaction itself,
intended to result in that person becoming a person described in (a), (b), or (c), or of whom the
attainment of such a status may reasonably be expected, other than as a consequence of the
Material Transaction itself;

but a person is not a Related Party of an Issuer if:
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the only reason why that person would otherwise be a Related Party of the Issuer is that a Director
or executive officer of the Issuer is also a Director of that person, so long as:

() not more than one third of the Directors of the Issuer are also Directors of that person; and

(i) no Director or executive officer of the Issuer has a material direct or indirect economic interest
in that person, other than by reason of receipt of reasonable Directors’ fees or executive

remuneration; or

that person is a Subsidiary of, incorporated joint venture of, or unincorporated joint venture
participant with, the Issuer and:

() no Related Party of the Issuer has or intends to obtain a material direct or indirect economic
interest in that Subsidiary, incorporated joint venture, or unincorporated joint venture
participant, other than by reason of receipt of reasonable Director’s fees or executive

remuneration; and

(i) the Issuer is entitled to participate, directly or indirectly, in at least one half of the income or
profits, and the assets, of that Subsidiary, incorporated joint venture, or unincorporated joint
venture participant.

9.2.4 Rule 9.2.1 shall not apply to:

(a)

(b)

(e)
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any transaction entered into by an Issuer with a Bank which is a Related Party of that Issuer as
principal, on arm’s length terms and in the normal course of its banking business; or

the issue, acquisition or redemption by an Issuer of Securities of that Issuer, or the giving by an
Issuer of financial assistance for the purposes of, or in connection with, the purchase of Securities,
or the payment of a distribution to holders of Securities, if all holders of Securities of the Class in
question are treated in the same way, so that each such holder has an opportunity to receive the
same benefit in respect of each Security held by that holder except to the extent that an issue
excludes holders outside New Zealand in accordance with Rule 7.3.4(h). For the purposes of this
paragraph, the transfer, by an Issuer which is a company registered under the Companies Act 1993,
of shares held by that company in itself, shall be deemed to constitute an issue of Securities; or

the issue of Equity Securities by an Issuer under Rule 7.3.4(c) or Rule 7.3.10(e); or

an employment contract or contract for personal services with an Issuer which is a Material
Transaction under Rule 9.2.2(e), where:

(i) the terms of the contract are set on an arm’s length, commercial basis and have been
approved by the Independent Directors of the Issuer; and

(i) the Independent Directors approving the contract sign and deliver to NZX a certificate stating
Rule 9.2.4(d)(i) has been complied with; and

(iii) material particulars of the contract (including the Issuer’s use of this exception) are disclosed
in the next annual report of the Issuer; or

any transaction indemnifying any Director or Employee of the Issuer or any Related Company which
would be a Material Transaction under Rule 9.2.2(d), where such Director or Employee, at the time
the indemnity is to be granted, has not been involved in any proceedings, threatened proceedings
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or circumstances in any capacity which are likely to result in a claim by the Director or Employee
under the proposed indemnity; or

(f) arrangements, amalgamations or compromises pursuant to Part 15 of the Companies Act 1993; or

(9) a Material Transaction with a total value that (or, in the case of a Material Transaction referred to in
Rule 9.2.2(e), the actual gross cost to the Issuer in any financial year that), does not exceed $250,000;
or

(h) a Material Transaction that is an employment agreement with a natural person who is not a director
within the meaning of section 126 of the Companies Act 1993 of the Issuer or any of its Subsidiaries.

1. Where the Independent Directors of an Issuer are satisfied that the criteria in Rule 9.2.4(a)
are satisfied no application need be made by that Issuer to NZX for approval of that
transaction and no shareholder ratification of that transaction is required. The Rule
stipulates that in the transaction in question the Bank must be acting as principal. The
intention of this is to exclude a transaction such as one in which a Bank acts as agent of a
third party.

. Rule 9.2.4(d) allows the Independent Directors to approve an employment contract or

contract for personal services. The material particulars required to be disclosed in the
annual report will include particulars entered in a company’s interests register under section
161 of the Companies Act 1993.

9.2.5 The text of any resolution to be put to a meeting of an Issuer for the purposes of Rule 9.2.1 shall be
set out in the notice of the relevant meeting. That notice shall:

(a) be approved by NZX in accordance with Rule 6.1; and
(b) be accompanied by an Appraisal Report; and

(c) contain such other material as is necessary to enable the holders of Securities of the Issuer to decide
whether the transaction price and terms are fair.

Associated Person has the meaning given in Rule 1.8.
1.8 Associated Persons

1.8.1 In the Rules, a person is an Associated Person of another person if the first person is associated with
the other in terms of Rule 1.8.2 to Rule 1.8.7.

1.8.2 A person (the "first person") is associated with another person (the "second person") if, in making
a decision or exercising a power affecting an Issuer, the first person could be influenced as a consequence
of an Arrangement or relationship existing between, or involving, the first person and the second person.

1.8.3 Without limiting Rule 1.8.2, the first person is associated with the second person if:

(@) the first person is a company, and the second person is:
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() Director of that company; or
(i) Related Company of that company; or

(iii) Director of a Related Company of that company; or

(b) the first person is a spouse, domestic companion, child or parent of the second person, or a

(c)

nominee or trustee for any of them or for the second person; or

the first person is a Director of a company, or holds a Relevant Interest in Securities carrying more
than 10% of the Votes of a company and the first person and the second person are parties to an
Arrangement relating to the control of, or the control or ownership of Securities in, that company,
which Arrangement affects Securities of that company carrying more than 30% of the total Votes
attaching to Securities of that company; or

(d) the first person and the second person are acting jointly or in concert; or

(e)

the first person and/or the second person propose to do, or are likely to do, anything which will
cause them to become associated in terms of paragraphs (a) to (d) above or Rule 1.8.2

1.8.4 The first person is not associated with the second person solely because:

(a)

(b)

(c)

the first person acts as a professional or business adviser to the second person, without a personal
financial interest in the outcome of that advice; or

the first person is a Trading Participant or other person whose ordinary business includes dealing in
Securities on behalf of others, and the first person acts in accordance with the specific instructions
of the second person to deal in Securities; or

the first person acts as a proxy or representative of the second person for the purposes of a meeting
of holders of Securities of a company or other entity.

1.8.5 If the first person is associated with the second person in terms of Rule 1.8.2 to Rule 1.8.4, then the
second person shall be deemed to be associated with the first person.

1.8.6 Notwithstanding anything in this Rule 1.8, persons shall not be associated if NZX makes a Ruling
that they are not associated.

1.8.7 For the purposes of this Rule 1.8, “Arrangement” means an agreement, arrangement, or
understanding, whether express or implied, and whether or not legally enforceable.

14

1. The definition of “Associated Person” is broad. If there is any doubt as to whether any two

or more persons are Associated Persons, Issuers should seek a Ruling from NZX in terms
of Rule 1.8.6.

. If a connection between two persons of the nature referred to in Rule 1.8.3(c) or Rule
1.8.3(d) is not related to the matter in respect of which the question of whether those
persons are Associated Persons is required to be determined, NZX will readily grant a
Ruling that those persons are not Associated Persons.
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