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Depository Rule Book

Section 1: Introduction and General Provisions
1.1 The Depository

1.1.1 The Depository and the Clearing House form part of the
Settlement System. CDO is the operator of the Depository and
makes the Depository available for the following purposes:

(a) to enable electronic custody of Admitted Product;

(b) to enable recording of beneficial and Security Interests in
Admitted Product;

(c) toenable CHO and Depository Participants who are also
Clearing Participants and Lending Clearing Participants to
discharge delivery and payment obligations for the
purposes of the C&S Rules;

(d) to enable Depository Participants to settle transactions in
Admitted Product;

(e) to facilitate the undertaking by Depository Participants of
Lending Transactions in Admitted Product; and

() to provide other services not inconsistent with these Rules.

1.1.2 CDO provides or makes available to Depository Participants and
CHO services and facilities in the Depository:

(@) for the electronic recording of interests in Admitted
Product;

(b) for the electronic transfer of legal title to Securities that are
Admitted Product;

(c) for the electronic settlement of transactions in Admitted
Product;

(d) for the completion of Lending Transactions in Admitted
Product; and

(e) other services or facilities as specified from time to time in
accordance with these Rules.

1.1.3 Nothing in these Rules limits in any way the services or facilities
that are or may be provided or made available by CDO, whether
through the Depository or otherwise.

1.2 Status of Rules
1.2.1 These Rules provide for:

(@) the basis on which Admitted Product is transferred into and
from the Depository;
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(b) the basis on which settlement instructions are given to, or
received by, Depository Participants, CHO and CDO;

(c) the basis on which settlements between Depository
Participants are effected;

(d) any action to be taken if a Depository Participant is unable,
or is likely to become unable, to meet that Depository
Participant’s obligations to any or all of the following:

(i) CDO;
(i)  another Depository Participant; and/or
(ii) any other party to these Rules or any other Person.

1.2.2 These Rules and any Procedures made in accordance with

1.2.3

1.2.4

Rule 1.4 constitute a binding contract between CDO, Nominee,
and each Depository Participant and each Responsible Person
and a binding contract between CDO, Nominee and CHO and in
respect of a Lending Transaction created under Rule 5.3.1 in
respect of a Borrowing Request delivered by CHO, a binding
contract between CHO and any Depository Participant that is a
party to that Lending Transaction as Lender. In agreeing to be
bound by these Rules, CDO and each Depository Participant
agrees to be bound by the NZ Markets Disciplinary Rules in the
manner provided for in these Rules with the effect that
Depository Participants shall be bound by, and have the benefit
of, NZ Markets Disciplinary Tribunal Rule 4.5 and all provisions
of the NZ Markets Disciplinary Tribunal Rules necessary to give
effect to that rule.

Any agreement entered into between Depository Participants
pursuant to these Rules and Procedures constitutes a binding
contract between the Depository Participants and is enforceable
by CDO and/or Nominee, as the case may be.

Nothing in these Rules or any Procedure, or in the status of
Depository Participants shall:

(a) entitle a Depository Participant or any other Person to take
action (except as provided by Rule 1.2.4(e), Rule 1.2.5 and
Rule 8.11.3) against any of CDO, Nominee, CHO, NZX, or
the operator of an NZX Market or the NZ Markets
Disciplinary Tribunal, whether to challenge the right of
CDO, Nominee, CHO, NZX or the operator of an NZX
Market or the NZ Markets Disciplinary Tribunal to exercise
or not exercise any of their respective powers under the
Rules in such manner as it thinks fit, or for the
consequences of any such exercise or non-exercise other
than as expressly provided for in these Rules or
Procedures; or

(b) limit or affect the rights of CDO, Nominee, CHO, NZX,
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1.2.5

1.2.6

an operator of an NZX Market or the NZ Markets
Disciplinary Tribunal in respect of the Rules and in
particular (but without limitation) the absolute discretion of
CDO to make rulings and waivers and the right of CDO to
amend (including replace, vary, remove or otherwise
substitute) all or any of the Rules or Procedures in the
manner expressly provided for in these Rules and the
Procedures; or

(c) entitle any Person to prior notice (or any notice) of any
exercise by CDO, Nominee, CHO or NZX, an operator of
an NZX Market or the NZ Markets Disciplinary Tribunal of
any power under, or in relation to these Rules or
Procedures, including in respect of CDO notice of any
ruling under the Rules in the manner provided for in these
Rules or the Procedures (except as expressly required by
these Rules or the Procedures); or

(d) entitle any Person to pursue any proceedings to enforce
any provision of the Rules which is the subject of a current
ruling, other than on the basis of, and in accordance with,
such ruling; or

(e) confer or purport to confer, on any Person (other than
NZX, the operator of an NZX Market, the NZ Markets
Disciplinary Tribunal, an Issuer or a Securities Registry and
any other Person specified in Rule 1.2.5) who is not a party
to these Rules, a benefit under the Rules enforceable
under the Contracts (Privity) Act 1982, or create an
obligation enforceable at the suit of the Person.

Those provisions in these Rules and any Procedures which
specifically refer to either NZX (including Rules 1.3, 1.4, 6.2,
6.11, 9.5 and 9.7.7) and/or the operator of any NZX Market or the
NZ Markets Disciplinary Tribunal confer a benefit on each of
those Persons referred to in those provisions and, subject to this
Rule 1.2.5, are intended to be enforceable by each such Person
by virtue of the Contracts (Privity) Act 1982. The rights of privity
of an Issuer, a Securities Registry and a Security holder are set
out in Section 8. Notwithstanding the foregoing, these Rules and
any Procedures may be revoked, deleted or amended in any way
and at any time in accordance with these Rules without the
consent of the operator of any NZX Market (other than NZX) or
the NZ Markets Disciplinary Tribunal, an Issuer, a Securities
Registry or a Security holder.

Each Depository Participant acknowledges that in agreeing to
be bound by the Rules and the Procedures pursuant to Rule 1.2,
it is not relying upon any Pre-Contractual Statement that is not
set out in the Rules. No Depository Participant shall have any
right of action against CDO arising out of or in connection with
any Pre-Contractual Statement except in the case of fraud or to
the extent repeated in the Rules. For the purposes of this Rule
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1.3

13.1

1.3.2

1.4

141

1.4.2

1.2.6, a “Pre-Contractual Statement” means any prior drafts,
agreements, undertakings, representations, warranties,
promises, assurances and arrangements of any nature
whatsoever, whether or not in writing, relating to the Rules and
the Procedures.

Amendment of Rules

Subject to Rule 1.3.2 and Rule 6.11.8, CDO may, from time to
time, amend these Rules, in accordance with the Procedures.
NZX may request that CDO amend the Rules by providing CDO
with written notice of proposed amendments. CDO must amend
the Rules as proposed by NZX from time to time in accordance
with Procedures except if such amendment would, in CDO’s
reasonable opinion, materially increase the risk to the Settlement
System in respect of the clearing and settlement of Settlement
Transactions. Amendments to these Rules come into effect and
are binding on CDO, CHO, Depository Participants and the
Nominee on the date specified by CDO by Notice provided that:

(@) the date specified is no less than 20 Business Days after
CDO has sent Notice of the amendment to Depository
Participants; and

(b) the proposed amendment to the Rules is not disallowed
under the RBNZ Act.

CDO may not amend this Rule 1.3 nor any of Rules 1.4, 6.2,
6.11, 9.5 and 9.7.7 without the prior written consent of NZX.
CDO must give NZX notice of any proposed amendments to the
Rules. CDO may not make any amendments to any of the other
Rules without the prior written consent of NZX, such consent not
to be withheld by NZX if, in CDO’s reasonable opinion, failure to
make those amendments would materially increase the risk to
the Settlement System in respect of the clearing and settlement
of Settlement Transactions.

Procedures

CDO may, from time to time, with the prior written consent of
NZX, prepare and approve written Procedures relating to the
operation of the Depository and the activities of CDO, Nominee,
CHO and Depository Participants under these Rules. CDO may
not amend Procedures 1.1 or 6.1 or 6.2 without the prior written
consent of NZX. NZX may not withhold its consent to the
amendment of any other Procedures if, in CDO’s reasonable
opinion, failure to make those amendments would materially
increase the risk to the Settlement System in respect of the
clearing and settlement of Settlement Transactions.

NZX may request that CDO amend the Procedures by providing
CDO with written notice of proposed amendments. CDO must
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1.4.3

144

15

151

1.6

16.1

amend the Procedures as proposed by NZX from time to time
except if such amendment would, in CDQO’s reasonable opinion,
materially increase the risk to the Settlement System in respect
of the clearing and settlement of Settlement Transactions.

If there is any inconsistency between any Rule and any
Procedure, the Rules will prevail.

The Procedures do not form part of the Rules. However, if a
Rule requires compliance with any part of the Procedures,
failure to comply with that part of the Procedures is a
contravention of that Rule.

Effect of Amendment

Unless expressly stated otherwise, where a Rule or Procedure
is amended, deleted or lapses or otherwise ceases to have
effect, that circumstance does not:

(&) revive anything not in force or existing at the time at which
that circumstance takes effect;

(b) affect the previous operations of that Rule or Procedure or
anything done under that Rule or Procedure;

(c) affect any right, privilege, obligation or liability acquired,
accrued or incurred under that Rule or Procedure;

(d) affect any penalty, forfeiture, suspension, termination or
disciplinary action taken or incurred in respect of that Rule
or Procedure (including in respect of any contravention of
that Rule or Procedure); or

(e) affect any investigation, disciplinary proceeding or remedy
in respect of any such right, privilege, obligation, liability,
penalty, forfeiture, suspension, termination or disciplinary
action, in respect of that Rule or Procedure (including in
respect of any contravention of that Rule or Procedure),

and any such investigation, disciplinary proceeding or remedy
may be instituted, continued or enforced, and any such penalty,
forfeiture, suspension, termination or disciplinary action may be
imposed as if the circumstance had not taken effect.

Definitions
In these Rules the following terms bear the following meanings;

Account means an account established for a
Depository Participant, CHO, CDO or
Nominee in the Depository and includes a
Settlement Account;
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Acting in Concert

Admitted Product

Affected Person
Appendix

Authorisation
Code or FIN

Authorised
Signatory

Bank

Borrowed
Product

Borrower

means a group of Persons who, pursuant
to an agreement or understanding
(whether formal or informal), actively co-
operate through the acquisition (directly or
indirectly) of Securities in another Person
by any of them (either directly or indirectly)
to obtain or consolidate Control of that
Person;

means a Commodity or Derivatives
Contract approved for admission to the
Depository in accordance with Rule 6.2
and specified in a Procedure;

has the meaning given to it by Rule 9.5.1;
means the appendix to the Rules;

means an alphanumeric identifier issued
by the operator of an NZX Market, or a
Securities Registry, to a Security holder
that provides authority to access the
Security holder’s account in the Securities
Registry;

means, in respect of a Depository
Participant, each Person notified by the
Depository Participant in accordance with
Rule 2.10.12.10.1;

means:
(@) a Registered Bank;

(b) a bank or financial institution which
has a rating for its long-term
unsecured and non-credit-enhanced
debt obligations of A- or higher by
Standard & Poor’s Rating Services or
Fitch Rating Limited or A3 or higher
by Moody’s Investor Services Limited
or a comparable rating from an
internationally recognised credit
rating agency; or

(c) any other bank or financial institution
approved by CHO from time to time;

means Admitted Product that is the subject
of a Lending Transaction;

means a Depository Participant who is also
a Clearing Participant or a Lending
Clearing Participant, or CHO, as the case
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Borrowing
Request

Business Day

C&S Rules

CDO

CHO

CIT or Client
Inward Transfer

Clearing Bank

Clearing House

Clearing House
System

Clearing
Participant

may be, who borrows Admitted Product
under a Lending Transaction;

means a request by a Borrower to initiate a
Lending Transaction made in accordance
with Rule 5.2.15.2.1;

means a day on which the Clearing House
is open for clearing and settlement and
includes every day on which an NZX
Market is open for trading;

means the Clearing and Settlement Rules
of CHO;

means New Zealand Depository Limited

means New Zealand Clearing Limited

means the transfer by a Person of
Securities that are Admitted Product from
another Person’s account on an Issuer’s
Securities Register into that Person’s
Transfer Account on that Issuer’s
Securities Register; in the manner
contemplated by Rule 8.6;

means a Bank appointed by CHO under
Rule 6.3 of the C&S Rules for the purpose
of making and receiving of payments in
currencies other than NZ$;

Means the central counterparty clearing
house operated by CHO in accordance
with the C&S Rules including its functions,
facilities and systems;

has the meaning given to that term in the
C&S Rules;

means a Person whom CHO has allowed
to be a participant in the Clearing House in
accordance with the C&S Rules, and
includes a General Clearing Participant, a
Default Clearing Participant and an
Individual Clearing Participant but does not
include a Lending Clearing Participant;
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Client Advising
Participant

Collateral

Commencement
Date

Commodity

Company

Confidential
Information

Control

means a participant in an NZX Market that
has been accredited and/or approved by
the operator of that NZX Market for the
purpose of providing investment advice
and/or Securities recommendations to
clients;

has the meaning given to that term in the
C&S Rules;

means the date upon which a class of
property becomes an Admitted Product, as
specified in a Notice in accordance with
Rule 6.2.5;

means any property, right (present or
future or of any description) or asset and
includes, a financial product, a Security, an
Emission Unit, electricity and Money in any
currency but excludes any property or right
in a Derivatives Contract;

means a “company” or an “overseas
company” within the meaning of the
Companies Act 1993, or an entity which
CDO determines has a comparable status
under the laws of any other jurisdiction
nominated from time to time by CDO;

has the meaning given to that term in
Rule 9.7.7;

means the ability of one Person or group of
Persons Acting in Concert (Person A)
(whether or not exercised and whether or
not exercisable with or without the consent
or concurrence of any other Person) to:

(@) control, including control the
appointment or removal of, 25% or
more of the Persons who have the
capacity to determine the outcome of
decisions concerning the financial
and operating policies of another
Person (Person B), and where
Person B is a Company, includes the
ability of Person A to control,
including control the appointment and
removal of, 25% or more of the
Directors of Person B; and/or

(b) exercise, or control the exercise of,
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Corporate Action

Corporate Offer

COT or Client
Outward Transfer

Credit Transfer
Notice

CSN or Common
Shareholder
Number

Custodian

50% or more of the legal or beneficial
ownership rights in respect of that
Person (Person B), and where that
Person is a Company, includes the
ability of Person A to control Persons
who hold or control 50% or more
equity securities or voting rights in
Person B;

means any action taken or Notice given in
respect of Admitted Product by or on
behalf of the Issuer of Admitted Product or
the Product Registry or any third party
including, a distribution, interest or other
payment of income, rights issue, bonus
issue, Corporate Offer, exercise of voting
rights, rights relating to conversion,
subdivision, consolidation, pre-emption,
redemption, repurchase or other rights or
obligations, including those requiring
election or action (including the payment of
any call) by the holder for the time being of
such Admitted Product;

means a takeover offer, scheme of
arrangement, amalgamation or other offer
acceptance of which would result in
disposition or replacement of all or part of
a holder’s interest in the Admitted Product;

means the transfer by a Person of
Securities that are Admitted Product from
that Person’s Transfer Account on an
Issuer's Securities Register into another
Person’s account on that Issuer’s
Securities Register in the manner
contemplated by Rule 8.9;

means a notice in a form approved by the
Commissioner of Inland Revenue and duly
completed with all the particulars required
by section 30C of the Tax Administration
Act 1994,

means a unique alphanumeric identifier
that uniquely identifies a holder of
Securities on all Securities Registers of
Issuers that have entered into a Securities
Transfer Services Agreement;

means a custodian appointed by CDO or
Nominee from time to time to hold
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Debtor

Declared Default

Default
Declaration Date

Default Event

Defaulting

Depository
Participant
Depository

Depository
Participant

Depository
System
Depository
Transaction
Derivatives

Contract

DFP Instruction

Director

Admitted Product for and on behalf of CDO
or Nominee as specified by Procedure;

has the meaning given to that term in the
PPSA, and includes any analogous Person
as prescribed by analogous law in any
other jurisdiction as CDO may determine;

means a Default Event that CDO has
determined it will treat as a “Declared
Default” in accordance with Rule 7.2.1;

means the date and time determined and
described as such by CDO in accordance
with Rule 7.2.1;

means an event or circumstance referred
toin Rule 7.1.1;

means a Depository Participant in respect
of whom CDO has declared a default in
accordance with Rule 7.2.1;

means the depository operated by CDO in
accordance with these Rules;

means a Person that CDO has allowed to
be a participant in the Depository in
accordance with Rule 2.1.1;

means the electronic system for accessing
the Depository including any software
contained within or used in connection with
that system and includes the Legal Title
Transfer System;

means a transaction resulting from an
Instruction given under Rule 4.1.1 and
executed in accordance with Rule 4.1.5;

has the meaning given in the C&S Rules;

means an Instruction where the delivery of
Admitted Product is made without a Money
Element;

means:

(@) inrelation to a company as defined in
the Companies Act 1993, any Person
occupying the position of director of
the company, by whatever name
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DVP Instruction

Eligible
Securities

Emission Unit

called;

(b) in relation to any other entity, any
Person occupying a position of
management and control in that
entity that is comparable with that of
a director, by whatever name called,

and in relation to a Depository Participant,
includes a Person in accordance with the
directions or instructions of whom that
Depository Participant, or any Person
referred to in (a) or (b) is accustomed or
required to act;

means an Instruction where the Depository
Transaction involves both a Money
Element and a Product Element;

has the meaning given in the C&S Rules;

means:

(@) a unit as defined in section 4(1) of
the Climate Change Response Act
2002; and

(b) personal property that:

(i) is created by, or in accordance
with, any enactment (whether of
New Zealand, another country,
or any jurisdiction of any
country), rule of law, contractual
provision, or international treaty
or protocol as:

- one of a fixed number of
units issued by reference to
a specified amount of
greenhouse gas; or

- evidence of a specified
amount of reductions,
removals, avoidance,
storage, sequestration, or
any other form of mitigation
of greenhouse gas
emissions; and

(i) can be surrendered, retired,
cancelled, or otherwise used to:
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Equivalent
Product

- offset greenhouse gas
emissions under or
otherwise comply with any
enactment (whether of New
Zealand, another country, or
any jurisdiction of any
country), rule of law,
contractual provision or
international treaty or
protocol; or

- enable a Person who
surrenders, retires, cancels,
or otherwise uses it to claim
an environmental benefit;

means:

(@)

(b)

(©)

in respect of a Lending Transaction
and a Borrower, Admitted Product
of a type, nominal value, description
and amount identical to the
Borrowed Product referred to in a
Borrowing Request; or

in respect of a Lending Transaction
and a Lender, Admitted Product of a
type, nominal value, description and
amount identical to the Borrowed
Product referred to in a notice given
to that Lender under Rule 5.3.3(b);
or

if, and to the extent that such
Borrowed Product has been
converted, subdivided,
consolidated, redeemed,
repurchased or been the subject of
a capitalisation issue or event
similar to any of the foregoing (or
will be converted, subdivided,
consolidated, redeemed,
repurchased, or be the subject of a
capitalisation issue or event similar
to any of the foregoing by reference
to a date that occurs prior to the
redelivery of Equivalent Product by
the Borrower);

® in the case of conversion,
subdivision or consolidation,
that number of Securities into
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Error

ESAS Account

ESAS System

FDP Credit

which the Borrowed Product
has been or will be
converted, subdivided or
consolidated;

(i) in the case of redemption or
repurchase, a sum of money
equivalent to the proceeds of
redemption of the Borrowed
Product;

(i) inthe case of a capitalisation
issue the Admitted Product of
a type, nominal value,
description and amount
identical to the Borrowed
Product together with the
Securities allotted or to be
allotted by way of bonus
thereon;

(iv)  inthe case of any event
similar to any of the
foregoing, Admitted Product
of a type, nominal value,
description and amount
identical to the Borrowed
Product together with or
replaced by a sum of Money
or Securities equivalent to
that received or to be
received in respect of such
Borrowed Product;

means an error or oversight of any kind
and arising for whatever reason, by CDO
or Nominee or a delay, deficiency or failure
on the part of CDO or Nominee, arising for
whatever reason, and in any case
including due to an incorrect Instruction
from CHO;

means, in respect of CHO, CDO, Nominee
or a Settlement Bank, an exchange
settlement account maintained for that
Person in the ESAS System;

means the Exchange Settlement Account
System operated by the Reserve Bank of
New Zealand;

means an FDP credit within the meaning of
section OA 5 of the Income Tax Act 2007,
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FDP Rules

FMC Act

Generally
Accepted
Accounting
Practice

Holding
Company

Imputation credit

Imputation Credit
Account

Income

Income Payment
Date

Insolvent

means the FDP Rules as that term is
defined in section YA 1 of the Income Tax
Act 2007;

means the Financial Markets Conduct Act
2013;

has the meaning given to that term in
section 8 of the Financial Reporting Act
2013;

has the meaning given to that term in the
Companies Act 1993;

means an imputation credit within the
meaning of section YA 1 of the Income Tax
Act 2007,

has the meaning given to that term in the
Income Tax Act 2007;

means any dividends, interest or other
distributions or proceeds of any kind
whatsoever with respect to Borrowed
Product other than a distribution of the kind
referred to in paragraph (c) of the definition
of Equivalent Product;

in relation to Borrowed Product, means the
date by reference to which particular
holders are identified as being entitled to
payment of Income;

means, in respect of a Person, the
occurrence of any of the following:

(@) an application or order is made, or a
resolution is passed or proposed for
the appointment of an administrator
in respect of the liquidation,
dissolution or winding up of the
Person or the removal from the
relevant register of the Person or any
corporate action, legal proceedings
or other procedure or step is taken in
relation to the same;

(b) aliquidator, receiver, manager,
statutory manager, trustee,
administrator, inspector, or similar
official is appointed in respect of a
Person or any of its assets, whether
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()

(d)

(€)

by a court, by the Person, by its
creditors or otherwise or the Person
is declared to be at risk in
accordance with section 30 of the
Corporations (Investigation and
Management) Act 1989, or any
corporate action, legal proceedings
or other procedure or step is taken in
relation to the same;

a direction is given to the Person
under Section 113 of the RBNZ Act,
or a recommendation is made by the
Reserve Bank of New Zealand, in
respect of the Person, in accordance
with Section 117 of the RBNZ Act;

any corporate action, legal
proceedings or other procedure or
step is taken in relation to:

(i) the suspension of payments, a
stay or moratorium on payment
or recovery of any
indebtedness, winding-up,
dissolution, administration or
reorganisation (by way of
voluntary arrangement, scheme
of arrangement or otherwise) of
the Person;

(i) acomposition, assignment or
arrangement for the benefit of or
with any creditor or class of
creditors of the Person;

(i) the appointment of a liquidator,
receiver, administrator,
administrative receiver,
compulsory manager or other
similar officer in respect of the
Person or any of its assets; or

(iv) enforcement of any Security
Interest over any assets of the
Person,;

any procedure or step analogous to
any procedure or step referred to in
paragraphs (a), (b), (c) or (d) above
is taken in respect of the Person in

any jurisdiction;
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(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

a moratorium or administration is
proposed, ordered or arranged;

a Person is unable to, or admits
inability to pay its debts as they fall
due or is deemed, declared or
presumed by law to be unable to pay
its debts as they fall due;

a Person suspends, stops or
threatens to suspend or stop making
payment on any indebtedness;

a Person ceases, or threatens to
cease, to carry on all or a material
part of its business;

the value of the assets of a Person is
less than its liabilities (taking into
account contingent and prospective
liabilities);

a holder of a Security Interest in any
asset of a Person enters into or
takes possession of that asset or
takes any other step to realise or
enforce that Security Interest; or

a distress, execution, attachment or
other legal process is claimed or
issued against any of the assets of a
Person;

any of the Person’s assets, or shares
in the Person, are compulsorily
acquired, or ordered sold, vested or
divested, by or by order of any
governmental authority or by law, or
any steps are taken to effect any of
the same;

in respect of a Depository Participant,
in the opinion of CHO:

() any Collateral provided in
respect of the obligations of that
Depository Participant is at risk,
is affected by any process of
law, or is jeopardised in any
way; or

(i) any Person takes or purports to
take any action to take
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Instruction

Issuer

Intellectual
Property

Legal Title
Transfer
Depository

possession of or takes any
steps to realise or enforce any
interest in any Collateral
provided in respect of the
obligations of that Depository
Participant,

and the term “Insolvency” shall be
interpreted accordingly;

means:

(@) an instruction given by a Depository
Participant in respect of a transaction
and/or in an Account; and/or

(b) an instruction or other action by CHO
in respect of a Settlement
Transaction and/or an Account or a
Settlement Account;

means the Person who is the issuer of a
Security for the purposes of the FMC Act,
and includes any Person who, in respect of
the Security, has entered into a listing
agreement with an exchange;

means all intellectual property rights and
interests (including common law rights and
interests) in any jurisdiction including
(without limitation):

(@) patents, trademarks, trade names,
service marks, registered designs
and all goodwill rights associated
with such works, copyright, domain
names, symbols and logos;

(b) patent applications and applications
to register trademarks, service
marks and designs; and

(c) know-how, ideas, concepts, tools,
techniques, computer program
code, data, inventions, discoveries,
developments, trade secrets,
information and logical sequences
(whether or not reduced to writing or
other machine or human readable
form);

means a Depository Participant who CDO
allows, under Rule 8.2, to be a “Legal Title
Transfer Depository Participant” and to
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Participant

Legal Title
Transfer System

Lender

Lending Clearing
Participant

Lending Pool

Lending
Transaction

Lock or Locked

access the Legal Title Transfer System;

means the electronic system used to effect
transfer of legal title to Securities that are
Admitted Product as described in the
Appendix, and includes any software
contained within or used in connection with
that system;

means a Depository Participant who is also
a Clearing Participant or a Lending
Clearing Participant and who lends
Admitted Product under a Lending
Transaction;

means a Depository Participant allowed by
CHO in accordance with the C&S Rules to
clear and settle only Lending Transactions
on the Clearing House;

means at a particular time on a Business
Day, Admitted Product that has been
Locked by CDO under Rule 5.1.3 on that
Business Day prior to that time that has not
been subsequently selected by CDO for
Lending prior to that time on that Business
Day;

means a transaction for the delivery and
re-delivery of Admitted Product in
accordance with Section 5 of the Rules;

€) means, in respect of CDO, an
action by CDO in relation to an
Account, an Admitted Product or
entitlement, to prevent a transfer,
creation of a Security Interest
over, a change in status or other
dealing in or in respect of the
Account, Admitted Product or
entitlement recorded in that
Account; and/or

(b)  means, in respect of CHO, an action
by CHO (or a direction by CHO to
CDO to execute such action) in
relation to a Settlement Account, or
Approved Product or entitlement
recorded in that Settlement Account,
to prevent a transfer, creation of a
Security Interest over, a change in
status or other dealing in respect of
that Settlement Account, Approved
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Lodgement

Losses

Major
Transaction

Material Adverse
Effect

Maturity

Money

Money Collateral

Money Collateral
Account

Money Element

Nominee

Notice

Product or entitlement;

means the transfer of legal title to Admitted
Product to the Nominee by means of the
Legal Title Transfer System or by any
other means for the purpose of having the
Admitted Product recorded in the
Depository in accordance with Rule 3.5.1,
and “Lodge” and “Lodged” shall be
interpreted accordingly;

means all direct and indirect and
consequential losses, costs, damages,
expenses and liabilities whatsoever;

means a “major transaction” as defined in
the Companies Act 1993;

has the meaning given in Rule 7.1.1;

means the due date for repayment,
redemption or repurchase of an Admitted
Product that is repayable, redeemable or
repurchaseable subject to a right or
obligation to repurchase, repay or redeem,
and “Mature”, “Matured” and “Maturity
Date” shall be interpreted accordingly;

has the meaning given in the C&S Rules
and includes a Depository Participant’'s
rights (if any) in Money;

has the meaning given in the C&S Rules;

means an account in a particular currency,
in the name of CDO, held by CDO on
behalf of, and for the benefit of, CHO
within a Bank for the receipt, holding and
payment of Money Collateral under the
C&S Rules;

means the component of a Depository
Transaction or a Corporate Action (if any)
which is intended by the parties to be
performed by the delivery by one party to
the other of a specified amount of Money;

means New Zealand Depository Nominee
Limited and any other Person appointed as
a nominee by CDO from time to time;

means notice given in accordance with

10 DECEMBER 2020 V8.116-APRHI-2015




NZ$ or $ or NZD

NZ Markets
Disciplinary
Tribunal

NZ Markets
Disciplinary
Tribunal Rules

NZCDC

NZX

NZX Market

OIT or Owned
Inward Transfer

OOT or Owned
Outward Transfer

Rule 9.6, and “Notifying” shall be
construed accordingly;

means the lawful currency of New Zealand
from time to time;

means the body constituted by NZX under
the NZ Markets Disciplinary Tribunal
Rules, and where the context permits,
includes the chairperson, deputy
chairperson, any division or duly
authorised delegate of the NZ Markets
Disciplinary Tribunal and shall include any
successor body to the NZ Markets
Disciplinary Tribunal from time to time;

means the rules of the NZ Markets
Disciplinary Tribunal applicable to the
Settlement System;

means New Zealand Clearing and
Depository Corporation Limited;

means NZX Limited

means a Market operated by NZX or a
subsidiary of NZX, the rules of which
require Transactions to be cleared and
settled on the Clearing House;

means, in respect of a Person, the transfer
of Securities that are Admitted Product
from that Person’s Owned Account (or the
Owned Account of its nominee, or in the
case of CDO, Nominee’s Owned Account)
on an Issuer’s Securities Register into that
Person’s Transfer Account (or in the case
of CDO, Nominee’s Transfer Account) in
the manner contemplated by Rule 8.7;

means, in respect of a Person, the transfer
of Securities that are Admitted Product
from that Person’s Transfer Account (or in
the case of CDO, Nominee’s Transfer
Account) on an Issuer’s Securities Register
into that Person’s Owned Account (or the
Owned Account of its nominee, or in the
case of CDO, Nominee’s Owned Account)
in the manner contemplated by Rule 8.8;
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Owned Account

Overseas Activity

Person

Personnel

means:

(@) anaccount on an Issuer’s Securities
Register in a Legal Title Transfer
Depository Participant’s name or in
the name of its nominee for the
purposes of recording Securities
held by that Legal Title Transfer
Depository Participant or its
nominee;

(b)  anaccount on an Issuer’s Securities
Register in Nominee’s name for the
purposes of recording Securities
held by Nominee;

means any of the activities of:

(&) any part of a Depository Participant’s
business as a Depository Participant
that is located outside New Zealand;
or

(b) any of a Depository Participant’s
Personnel located outside New
Zealand who are engaged in, and to
the extent it relates to, the Depository
Participant’s business as a
Depository Participant;

includes any individual natural person,
Company, corporation, corporation sole,
partnership, joint venture, association
(whether corporate or unincorporated),
trust, Government department, Minister of
the Crown, state or agency of a state (in
each case, whether or not having separate
legal personality);

means, in relation to a particular Person,
an employee of that Person, as defined
under the Employment Relations Act 2000
(or in the case of a Person who is not
subject to the Employment Relations Act
2000, applied as if the Person was subject
to the Employment Relations Act 2000),
and includes any individual employed by,
contracted, seconded, or providing
consulting services to, the Person whether
it be on a permanent, part-time, casual or
temporary basis;
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Potential Default
Event

PPSA

PPT or
Participant to
Participant
Transfer

Procedure

Proceeds

Product Element

Product Register

Product Registry

RBNZ Act

Reciprocal

means any event or circumstance that,
with the giving of notice or the lapse of
time or both, would constitute a Default
Event;

means the Personal Property Securities
Act 1999;

means the transfer of Securities from one
Person’s Transfer Account to another
Person’s Transfer Account, for no
consideration;

means a procedure relating to the
operation of the Depository and the
activities of CDO, CHO, the Nominee and
Depository Participants under these Rules,
as approved and amended from time to
time by CDO in accordance with Rule 1.4;

has the meaning given to that term in the
PPSA;

means the component of a Depository
Transaction or a Corporate Action (if any)
which is intended by the parties to be
performed by the delivery by one party to
the other of a specified amount of Admitted
Product;

means a register that records the legal or
beneficial owner of Admitted Product and
includes:

(@) a Securities Register; and

(b) aregister established for the purpose
set out in section 10 of the Climate
Change Response Act 2002; and

(c) aregister that records the legal or
beneficial owner of Admitted Product
which is maintained in a jurisdiction
outside of New Zealand;

means a Person who operates or
maintains a Product Register, and includes
a Securities Registry;

means the Reserve Bank of New Zealand
Act 1989;

means any agreement or arrangement
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Arrangement

Registered Bank

Related Person

Relevant
Payment Date

Responsible
Person

Risk
Management
Purposes

Rules

RWT

RWT Rules

Secured Party

between CDO or CHO (as the case may
be) and any government agency or
regulatory authority (including a securities
exchange, NZX or an operator of an NZX
Market) in New Zealand or elsewhere
whose functions include prudential
supervision and/or the regulation of trading
in Securities, Derivatives Contracts or
Commodities (in New Zealand or
elsewhere), which provides for the
disclosure of information between CDO or
CHO (as the case may be) and the other
party in relation to dealings in Securities,
Derivatives Contracts or Commodities or
any aspect of prudential supervision (in
New Zealand or elsewhere);

Means NZX Requlation Limited or its
predecessors, successors or assigns, and
as the context permits includes any duly
authorised delegate of ReqCo;

means a bank registered under the RBNZ
Act;

has the meaning given in the C&S Rules;

has the meaning given in Rule 5.8.1;

means an individual appointed by a
Depository Participant to represent the
Depository Participant and perform the
functions of a Responsible Person in
accordance with these Rules;

has the meaning given in Rule 6.9.1;

means these New Zealand Depository
Limited Depository Operating Rules and
includes the Appendix;

means RWT as that term is defined in
section YA 1 of the Income Tax Act 2007;

means RWT rules as that term is defined
in section YA 1 of the Income Tax Act
2007;

has the meaning given to that term in the
PPSA;
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Securities
Legislation

Security Interest

Security or
Securities

Securities
Register

Securities
Registry

Securities
Transfer Services
Agreement

Settlement

means the Securities Act 1978, FMC Act
and any Regulations made under that Act,
the Financial Transactions Reporting Act
1996, the Anti-Money Laundering and
Countering Financing of Terrorism Act
2009, the Financial Reporting Act 1993,
Financial Reporting Act 2013, the
Companies Act 1993 and the RBNZ Act,
and includes any equivalent or analogous
law, regulation or directive in any other
jurisdiction binding on or applicable to the
Depository Participant;

has the meaning given to that term in the
PPSA;

means a “financial product” within the
meaning of section 7(1) of the FMC Act
(excluding a “derivative” within the
meaning of section 8(4) of the FMC Act),
and includes any right or option to acquire
any Security or benefit of any kind,
whether conditional or not and whether
renounceable or not;

means the register that records the legal
owner of the Securities issued by an Issuer
that is maintained by or on behalf of that
Issuer;

means a Person who is appointed by an
Issuer to maintain its Securities Register
and who is able to access the Legal Title
Transfer System and register holdings of
the Securities of that Issuer transferred

through the Legal Title Transfer System;

means an agreement between the
operator of an NZX Market, CDO and an
Issuer under which the Issuer agrees to
the use of the Legal Title Transfer System
to transfer legal title to the Issuer’'s
Securities or a class of them by electronic
means and includes the rules applicable to
Issuers listed on an NZX Market;

means:

(@) inrelation to an Instruction, the
execution of a Depository
Transaction in accordance with that
Instruction and in accordance with
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Settlement
Account

Settlement Bank

Settlement
System

Settlement Time

State of
Emergency

Rule 4.1.5;

(b) in relation to a Corporate Action, the
recording of that Corporate Action in
Accounts in accordance with
Rule 4.7;

and “Settle” and “Settled” have a
corresponding meaning;

means a Clearing Participant’s Account
designated as a Settlement Account for the
purpose of effecting settlements between a
Clearing Participant and CHO in
accordance with the C&S Rules;

a Bank appointed by a Depository
Participant, for the purposes of paying
Money to and receiving Money from CDO
and if a Depository Participant is a Bank,
includes the Depository Participant;

means the Clearing House, the Depository,
and the facilities and systems used by
CHO or CDO to effect the clearing and
settlement of transactions, including the
Clearing House System and the
Depository System,;

has the meaning given to it in the C&S
Rules;

means any of the following events, if in the
opinion of CDO the occurrence of the
event threatens the financial stability or
integrity of the Depository or prevents or
significantly hinders the operation of the
Depository or the Depository System, or
creates unacceptable risks for CDO, the
Depository, the Depository System, the
Nominee, or Depository Participants or the
Settlement System generally:

(@) afire, power failure or restriction,
communication breakdown, accident,
flood or other weather related event,
embargo, boycott, labour dispute,
unavailability of data processing or
any other computer system or facility;

(b) an act of God;

(c) an act of war (whether declared or
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State of
Emergency Rule

Stock
Reservation

Subsidiary

Substitute
Payment

Suspension

Trading Day

Trading
Participant

Transfer Account

undeclared) or an outbreak or
escalation of hostilities in any region
of the world;

(d) an act of terrorism; or

(e) any other event, situation or
circumstance in relation to CDO,
NZX, an operator of an NZX Market
the Depository, the Depository
System, CHO, the Clearing House,
the Clearing House System or the
Nominee in the nature of an
emergency;,

means a Rule made pursuant to
Rule 6.8.1(a);

means the placement through the Legal
Title Transfer System of an electronic hold
on Securities by the Securities Registry;

means a subsidiary as defined in the
Companies Act 1993 and includes an “in
substance subsidiary” and any other
company treated as a subsidiary of a
company in accordance with Generally
Accepted Accounting Practice, provided
that the definition of “company” in this case
includes a company wherever
incorporated,;

means a payment required under
Rule 5.8.1;

means suspension from the Depository
System in accordance with Rule 7.6.1, and
the terms “Suspend” and “Suspended”
shall be interpreted accordingly;

means, in respect of an NZX Market, a day
on which the NZX Market is open for
trading;

means a participant in an NZX Market who
has been approved and/or accredited by
the operator of that NZX Market for the
purpose of facilitating trades in that NZX
Market and who are required to comply
with conduct rules relating to the protection
of client assets;

means an account on a Securities Register
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Unprofessional

Uplifted or Uplift

Interpretation

of an Issuer,

(@) in a Legal Title Transfer Depository
Participant’s name that records
Securities held in that Legal Title
Transfer Depository Participant’s
name on behalf of another Person
or on its own account for transfer
through the Legal Title Transfer
System; and

(b) in Nominee’s name that records
Securities held by Nominee on
behalf of CDO or another Person for
transfer through the Legal Title
Transfer System;

includes:

(@) conduct which amounts to dishonesty
or impropriety affecting professional
character and which is indicative of a
failure to either understand or
practice the precepts of honesty or
fair dealing; and/or

(b) unsatisfactory professional conduct,
where the conduct involves a
substantial or consistent failure to
reach and/or maintain reasonable
standards of competence and
diligence,

by a Depository Participant, a Director, any
Personnel, agent or other Person who acts
(or purports to act) on behalf of that
Depository Participant, whether in the
conduct of that Depository Participant’s
business or in the conduct of any other
business in which the Depository
Participant, its Directors, Personnel, agent
or other Person is involved;

means transfer of legal title to Admitted
Product to a Depository Participant by
means of the Legal Title Transfer System
or by any other means for the purpose of
ceasing to have the Admitted Product
recorded in the Depository in accordance
with Rule 3.8.3.
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1.71

In these Rules:

(@)

(b)

()

(d)

(e)

(f)

@

(h)

()

(k)

headings to Sections, Rules and clauses are for reference
only and are not an aid in interpretation;

references to a statutory provision will be construed as
references to that statutory provision as amended or re-
enacted or as is modified by other statutory provisions from
time to time;

references to a Person are to that Person and that
Person’s successors, permitted assigns, executors and
administrators as the context requires;

references to periods of time include the day on which the
period commences and also the day on which the period
ends;

any date that is not a Business Day, upon or by which
anything is due to be done by any Person, will be deemed
to be a reference to the next Business Day except where
otherwise stated;

words importing the plural include the singular and vice
versa and words importing gender import all genders;

a reference to conduct or engaging in conduct includes a
reference to doing, refusing to do or omitting to do, any act,
including the making of, or the giving effect to a provision
of, an agreement. Unless the contrary intention appears, a
reference to doing, refusing or omitting to do any act or
thing includes a reference to causing, permitting, suffering
or authorising the act or thing to be done or the refusal or
omission to occur;

all warranties, representations, indemnities, covenants,
agreements and obligations given or entered into by more
than one Person (other than by CHO, CDO, Nominee or
NzX) will be deemed to have been given or entered into
jointly and severally;

any statement in these Rules stated to be to the best of a
Person’s knowledge or to be so far as a Person is aware
(or any similar expression) will be deemed to include an
additional statement that it has been made after due and
careful enquiry by that Person;

if a word or expression is given a particular meaning,
another part of speech or grammatical form of that word or
expression has a corresponding meaning;

a reference to a Rule (e.g. Rule 2.3) includes a reference
to all sub-Rules included under that Rule (e.g. Rule 2.3.3)

