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Timaru District Council

Notice is hereby given that a meeting of the Commercial and Strategy Committee will be held in
the Council Chamber, Timaru District Council, King George Place, Timaru, on Tuesday 9 June 2020,
at the conclusion of the Community Development Committee meeting.

Commercial and Strategy CommitteeMembers

Clrs Peter Burt (Chairperson), Allan Booth (Deputy Chairperson), Richard Lyon, Gavin Oliver, Paddy
O'Reilly, Barbara Gilchrist, Sally Parker, Stu Piddington, Steve Wills and Nigel Bowen

Quorum — no less than 2 members

Local Authorities (Members’ Interests) Act 1968

Committee members are reminded that if you have a pecuniary interest in any item on the agenda,
then you must declare this interest and refrain from discussing or voting on this item, and are
advised to withdraw from the meeting table.

Donna Cross
Group Manager Commercial and Strategy
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1 Apologies

2 Identification of Items of Urgent Business
3 Identification of Matters of a Minor Nature
4 Declaration of Conflicts of Interest

5 Chairperson’s Report
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6 Confirmation of Minutes

6.1 Minutes of the Commercial and Strategy Committee Meeting held on 28 April 2020

Author: Jo Doyle, Governance Advisor

Recommendation

That the Minutes of the Commercial and Strategy Committee Meeting held on 28 April 2020 be
confirmed as a true and correct record of that meeting.

Attachments

1.  Minutes of the Commercial and Strategy Committee Meeting held on 28 April 2020

Iltem 6.1 Page 6
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MINUTES

Commercial and Strategy Committee
Meeting

Tuesday, 28 April 2020

Ref: 1343674
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Minutes of Timaru District Council
Commercial and Strategy Committee Meeting
Held via Zoom Meeting Link

on Tuesday, 28 April 2020 following the Community Services Committee

Present:

In Attendance:

1 Apologies

Cr Peter Burt (Chairperson), Cr Allan Booth (Deputy Chairperson), Cr Richard
Lyon, Cr Gavin Oliver, Cr Paddy O'Reilly, Cr Barbara Gilchrist, Cr Sally Parker, Cr
Stu Piddington, Cr Steve Wills, Mayor Nigel Bowen

Community Board Representatives

Temuka Community Board — Charles Scarsbrook
Pleasant Point Community Board — Anne Lemmens
Geraldine Community Board —Jan Finlayson

Council Officers

Group Manager Commercial and Strategy (Donna Cross), Chief Financial Officer
(David Codyre), Chief Executive (Bede Carran), Governance Advisor (Jo Doyle),
Governance Support Officer (Joanne Brownie)

There were no apologies.

2 Identification of Items of Urgent Business

There were no urgent business items identified.

3 Identification of Matters of a Minor Nature

There were no minor matters identified.

4 Declaration of Conflicts of Interest

There were no conflicts of interest declared.

5 Chairperson’s Report

The Chairperson reported on Council meetings he had attended and other meetings relating to the

Covid pandemic.

6 Confirmation of Minutes

6.1 Minutes of

Resolution 2020/14

the Commercial and Strategy Committee Meeting held on 10 March 2020

Moved:  Cr Sally Parker
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Seconded: Cr Barbara Gilchrist

That the Minutes of the Commercial and Strategy Committee Meeting held on 10 March 2020 be
confirmed as a true and correct record of that meeting.

Carried

7 Reports
7.1 Investments and Borrowing Treasury Report for quarter ending 31 March 2020

The Committee considered an update on the status of Council treasury activities at 31 March 2020,
with it being noted that the report predominantly covers the period pre the Covid pandemic. In
response to questions on the report, the Chief Financial Officer further explained the position
around cash available for everyday operations, the possibility of taking on more loans, the higher
weighted average cost of funds and renewing external debt.

Resolution 2020/15

Moved: Mayor Nigel Bowen
Seconded: Cr Richard Lyon

That the Committee receives and notes the report.

Carried

8 Consideration of Urgent Business Items
There were no urgent business items to consider.
9 Consideration of Minor Nature Matters

There were no minor nature matters to consider.

The Meeting closed at 10.53am.

Chairperson
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7 Reports

7.1 LGFA Trust Deed Amendment
Author: David Codyre, Chief Financial Officer

Authoriser: Donna Cross, Group Manager Commercial and Strategy

Recommendation
That Council:

1. Notes and receives the report, and

2. Resolves that it has considered the following three deeds, approves the entry by Timaru
District Council into those deeds, and authorises two elected members to execute those deeds
on behalf of Timaru District Council:

a. Amendment and Restatement Deed (Notes Subscription Agreement)
b. Amendment and Restatement Deed (Guarantee and Indemnity)

c. Amendment and Restatement Deed (Multi-Issuer Deed)

Purpose of Report

1 The purpose of the report is to consider approving the amendment of specific Debenture Trust
Deed documents.

Assessment of Significance

2 The assessment of significance is low.

Background

3 The Council deals primarily with the New Zealand Local Government Funding Authority (LGFA)
for external loans.

4 Council has a Debenture Trust Deed with LFGA. This allows Council to issue security stock to
fund its debt requirements.

5 LGFA was established to provide a cheaper debt funding alternative for Local Authorities than
what is available from banks. LGFA has a AA+ credit rating from Standard and Poors, which is
the same rating as held by the New Zealand Government.

6 Timaru District Council is required to be a guarantor to the LGFA scheme as it has in excess of
$20 million of total borrowings from LGFA.

7 As a guarantor, Council is guaranteeing the financial obligations of LGFA. Council’s share of
the obligation is based on its rates income comparable to the rates income of other
shareholders and guarantors. Council’s rates income means it acts as a guarantee in relation
t0 0.9% of the bills and bonds issued by LGFA. Currently, Council’s share of the total guarantee

Iltem 7.1 Page 10
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is $109 million out of $12.1 billion. The risk of LGFA calling on the full extent of the guarantee
or defaulting is seen as unlikely due to covenants imposed on its borrowers and its strong
credit rating. For Council to be required to pay the $109 million, every other Council borrower
in the scheme would need to default with no prospect of recovery.

LGFA intends to amend its borrowing programme. Three documents that form part of the
Debenture Trust Deed, namely the Notes Subscription Agreement, the Guarantee and
Indemnity, and the Multi-Issuer Deed, are proposed to be amended by LGFA.

Discussion

9

10

11
12

13

14

15

The purpose of the amendments proposed by LGFA is to:

9.1 enable approved council-controlled organisations to borrow directly through the LGFA
borrowing programme (on the basis of a guarantee from and/or sufficient uncalled
capital issued to the parent local authority);

9.2 allow alocal authority to apply to LGFA to be tested at the group level rather than at the
parent level for compliance with LGFA covenants;

9.3 increase the amount of borrower notes that local authorities are required to hold when
new debt is borrowed;. and

9.4 make certain other minor technical improvements to the borrowing programme
(including offering the availability of committed standby borrowing facilities).

In order to make the proposed changes, LGFA, requires that participating Local Authorities
execute deeds of amendment and restatement for the following documents (each attached):

10.1 Multi-Issuer Deed

10.2 Guarantee and Indemnity; and

10.3 Notes Subscription Agreement.

Each amendment requires the signature of two Elected Members.

The Chief Executive is required to sign a Local Government Act 2002 S118 Certificate which
states Council has passed resolutions to approve and execute the documents.

The proposed changes will enable the Council to continue to participate the LGFA at the level
it requires, and as a result of this as a guarantor. Access to the scheme provides the Council
access to cheaper loan funding. Interest rates available from LGFA are generally lower than
those available from banks. As Council has loan funding in excess of $20 million with LGFA,
currently $89.5 million, it is required to be a guarantor to the scheme.

The change to allow CCOs to participate in the scheme will enable Timaru District Holdings
Limited, Aorangi Stadium Trust and Aoraki Development Limited to access the scheme if
required. This is done by the Council providing guarantee over the debt of the CCO or the CCO
having sufficient uncalled capital. Council cannot guarantee TDHL as it is a trading CCO but
the company uses its uncalled capital from Council as security in order obtain cheaper debt
funding from banks.

Timaru District Council is currently tested on its own debt levels and 82% of Downlands Water
Scheme. Under the changes, the Council can apply to be tested on the debt levels of the
Council and its associates, TDHL, Aorangi Stadium Trust and Aoraki Development Limited. This
could be advantageous if the group financial performance and position allows access to higher
levels of loan funding.

Item 7.1 Page 11
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16 LGFA is proposing to increase the amount of borrower notes required to be purchased when
issuing a bond. This means higher initial costs of covering debt issuing. Borrower notes are
redeemed when the Bond matures.

17  Signing the documentation will allow Council to continue to borrow from the LGFA scheme |If
Council decide not to approve we would be required to repay any LGFA Bonds Council has
over the $20 million threshold and seek other sources of loan funding such as borrowing from
banks.

18 The documents have been reviewed by Buddle Findlay with no issues identified from a legal
perspective. The documents allow the Council to remain in the scheme which provide access
to better terms and conditions when borrowing.

Options and Preferred Option

19 Resolve to approve the deeds described in paragraph 10, and approve that two Elected
Members sign them (preferred option).

20  Not sign the documents which would result in higher borrowing costs and the Council seeking
alternative funding over $20 million from banks or other sources of funding.

Consultation

21 Consultation is not required as the Council is already part of the LGFA scheme and the changes
proposed are not viewed to be significantly or materially different to how the Scheme
operates now.

Relevant Legislation, Council Policy and Plans

22  Local Government Act 2002.

Financial and Funding Implications

23 Executing the documents will allow Council to continue to borrow from LGFA to fund its capital
and operational programmes. It also allows Council’s CCOs to borrow from LGFA providing a
cheaper debt alternative to loan funding their requirements.

Attachments

1. Amendment and Restatement (Notes Subscription Agreement) {
Amendment and Restatement Deed (Guarantee and Indemnity) {
Amendment and Restatement Deed (Multi-Issuer Deed)

Chief Executive Certificate 13/05/2020 [

il Sl
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Amendment and
Restatement Deed (Notes
Subscription Agreement)

PARTIES

New Zealand Local Government Funding Agency Limited

Issuer

The Local Authorities listed in Schedule 1
Subscribers

3B15858 v5
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2.1

31

32

4.1

4.2

51

52

i3] Unless otherwise stated, reference to a clause or schedule is a reference o a
clause of or schedule to this deed.

[{}] A reference to "including”, "for example” or "such as™, when introducing an
example, does not limit the meaning of the words o which the example relates to
that example or examples of a similar kind.

CONDITIONS FPRECEDENT

Effective Date: The Effective Date shall be the date the Issuer confirms tc the Subseribers
that it has received, and found satisfackry to it in form and substance, the documents and
evidence specified in schedule 2.

AMENDMENT AND RESTATEMENT

Amendment and restatement: With effect on and from the Effective Dale, the Notes
Subscription Agreement shall be amended and restzled in the form set out in the appendix
to this deed in accordance with clause 141 of the Notes Subscription Agreement.

Full force and effect. Except to the extent amended by this deed, the Notes Subscription
Agreement remains in full force and effect.

SUBSCRIBERS ACKNOWLEDGEMENTS AND CONFIRMATIONS

Notice details: Each Subscriber confirms that ils current notice details for the purposes of
clause 13 of the Notes Subscription Agreement are as set out in schedule 1.

Existing Borrower Notes: Each Subscriber and the Issuer agrees that the Notes
Subscription Agreement (as amended by this deed) applies to all existing Borrower FMotes
issued by the issuer to that Subscriber.

GEMNERAL

Counterparts- This deed may be execuled in any number of counterparis, and this shall
have the same effect as if the signatures on the counterparts were on a single copy of this
deed.

Goveming law: This deed is governed by, and conslrued in accordance with, New Zealand

law. The parties submit to the non-exclusive jurisdiction of the courls of New Zealand.

IR1EE5A vE

2
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EXECUTED AS A DEED

The Subscribers

ASHBURTORN DISTRICT COUNCIL by:

Signalure of elected member Signature of elecled member

Name of elecled member Mame of etecied member

AUCKLAND COUNCIL by:

Signature of elected member Signature of elected member

Name of elected member Name of elected member

BAY OF PLENTY REGIONAL COUNCIL

by:
Signature of elected member Signature of elected member
Name of elected member Name of elected member

BULLER DISTRICT COUNCIL by:

Signature of elected member Signature of elected member

Name of elected member Name of elected member

BBIGESEVE 2
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CLUTHA DISTRICT COUNCIL by:

Signature of elected member

Name of elected member

FAR NORTH DISTRICT COUNCIL by:

Signature of elected member

Name of elected member

Signature of elected member

Signature of elected member

Name of elected member

GISBORNE DISTRICT COUNCIL by:

Mame of elected member

Signature of elected member

Signature of elected member

Neme of elected member

GORE DISTRICT COUNCIL by:

Name of elected member

Signature of elected member

Signature of elected member

Name of elected member

Name of elected member

BBI1GESEVE 8
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HAWKE'S BAY REGIONAL COUNCIL by:

Signature of elected member

Name of elected member

HOROWHENUA DISTRICT COUNCIL by:

Signature of elected member

Neame of elected member

Signature of elected member

Signature of elected member

MName of elected member

HURUNUI DISTRICT COUNCIL by:

Mame of elected member

Signature of elected member

Signature of elected member

Name of elected member

HUTT CITY COUNCIL by:

Name of elected member

Signature of elected member

Signature of elected member

Name of elected member

Name of elected member

BB16ESEVE T

Item 7.1 - Attachment 1

Page 20



Commercial and Strategy Committee Meeting Agenda 9 June 2020

Item 7.1 - Attachment 1 Page 21



Commercial and Strategy Committee Meeting Agenda

9 June 2020

MACKENZIE DISTRICT COUNCIL by:

Signature of elected member

Name of elected member

MANAWATU DISTRICT COUNCIL by:

Signature of elected member

Neme of elected member

Signature of elected member

Signature of elected member

Name of elected member

MANAWATU-WHANGANUI REGIONAL
COUNCIL by:

Mame of elected member

Signature of elected member

Signature of elected member

Name of elected member

MARLBEOROUGH DISTRICT COUNCIL by:

Name of elected member

Signature of elected member

Signature of elected member

Name of elected member

Name of elected member

BBIGESEVE 8
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SCHEDULE 1

Subscribers

Local Authority name:

Debenture Trust Deed, Agency

Agreement and Registrar details:

Details for notices:

Ashburton District Council

Debenture Trust Deed between
Ashburton Dislrict Council and
Trnustees Executors Limited dated
23 April 2010.

Registrar and Paying Agency
Agreement between Ashburton
Disltrict Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
e time and most recently on 13
April 2013.

Registrar: Computershare Investor

Services Limited

Delivery Address:
Ashburton District Council
5 Baring Square West
Ashburton

Postal Address:
Ashburton District Council
PO Box 4

Ashburton 7740

Email: Rachel Sparks@@adc.govinz

Altention: Finance Manager

Auckland Council

Debenture Trust Deed between
Auckland Council and Trustees
Executors Limited dated

2 December 2010, as amended
from time to time and most recently
on 25 May 2016.

Registrar and Paying Agency
Agreement between Auckland
Council and Computershare
Investor Services Limited dated

5 MNovember 2010, as amended
from time to time and most recently

on 12 December 2017.

Registrar: Computershare Investor

Servicos Limited.

Delivery Address:
135 Albert Sireet
Auckland 1010

Postal Address:
Frivale Bag 82300
Victoria Street West
Auckland 1142

Email:
John_bishop@aucklandcouncil.govt.

nz

Altention: John Bishop, Group

Treasurer

Bay Of Plenty Regional
Council

Debenture Trust Deed between
Bay of Plenty Regional Council and
Trnustees Executors Limited dated
on or about 30 Nowember 2011.

Delivery Address:
5 Quay Street
Whakatane

I1EEGAVE 20
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Registrar and Paying Agency Postal Address:

Agreement between Bay of Plenty P O Box 364

Regional Council and Whakatane 3158
Computershare [nveskor Services

Limited dated 1 April 2004, as Email: mat.taylor@boprec.govt.nz
amended from time to time and

most recently on 30 November Altention: Mat Taylor

2011,

Registrar: Computershare [Investor
Services Limited

Debenhure Trust Deed between Delivery Address:

Buller District Council and

Buller District Council

Buller District Council
Corporate Trust Limited (and now
bebween the Council and Covenant 6-8 Brougham Street
Trustee Services Limited) dated 20 | Westport

Cctober 2015.

Registry Customer Agreemert Altention: Wendy Thompson,
bebween Buller District Council and | Financial Accountant

Link Market Services Limited dated
20 October 2015.

Registrar: Link Market Services
Limited

Debenture Trust Deed between Delivery Address:
Canterbury Regional Council and
Trustees Executors Limited dated
21 September 2015.

Canlerbury Regionsl

Couneil 200 Tuam Street

Christchurch 8140

Registry Customer Agreement
bebween Canterbury Regional Altention:
Council and Link Market Services Chief Financial Gfficer

Limited dated 21 September 2015.

Registrar: Link Market Senvices Postal Address:

Limited PO Box M5
Christchurch

Debenture Trust Deed between Delivery Address:

Carterton District Council

Carterton District Cauncil and Carterton District Council

1EEEAVE 21
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Covenant Trustee Services Limited

dated 18 February 2020.

Registry Customer Agreement
bebtween Carterton District Council
and Link Market Services Limited
dated 18 February 2020.

Registmar: Link Market Services

Limited

28 Holloway Street

CARTERTOHN 5713

Altention: Jane Davis

Email: jane davis@cdc_govi.nz

Postal Address:
Carterton District Council
PO Box 9

CARTERTON 5713

Cenlral Hawke's Bay
District Council

Debenture Trust Deed between
Central Hawke's Bay District
Council and Covenant Trustee
Services Limited dated 12 July
2016.

Registrar and Paying Agency
Agreement between Cenfral
Hawke's Bay District Council and
Compulershare Investor Services
Limited dated 2 April 2004, as
amended from time to time and

most recently on 12 July 2016

Registrar: Computershare Investor

Services Limited

Delivery Address:

Centmml Hawke's Bay Dislrict

Council

28-32 Ruataniwha Street
Waipawa 4240

Altention:

Chief Executive Officer

Facsimile:

{06) B5T 7179

Email:

info@chbdc.govi .z

Christchurch City Council

Debenbire Trust Deed between
Christchurch City Council and
Trnustees Executors Limited dated
26 March 2007, as amended from
time to ime and most recently on
30 November 2011

Registrar and Paying Agency
Agreement between Christchurch
City Council and Computershare

Delivery Address:
Civic Offices

53 Hereford Street
Christchurch

Postal Address:
P O Box 73016

Chrisichurch 8154

Email: Treasury@ccc.govt.nz

IIEMAVE 22
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investor Services Limited dated 1 Altention- Andrew JeHeries
Aprl 2004, 85 amended from tme
Ip time and most recently on 30
November 2011.

Registrar: Computershare investor
Services Limited.

Clutha District Council Debenture Trust Deed between Delivery Address
Clutha District Council and
Trusipes Executors Limited dated

21 December 2018.

Clutha Bistrict Council
1 Rosebank Terrace

. Balclutha 5230
Registry Customer Agreement

between Clutha District Council and Altention:
Link Market Services Limited dated

John Scott
21 December 2018.
Registrar: Link Market Services Email:
Limited john-scott@cluthadc_ govinz

Postsl Address:
PO Box 25
Rosebank Temace

Balcluths 9240

Debenture Trust Deed between Far | Delivery Address:

North District Council and Trusibes Memorial Avenue, Kaikohe

Far Morth District Council

Executors Limited dated 31 May Postal Address:
2011, as amended from time to Private Bag 752, Kaikohe 0440
tme and most recently on

13 February 2013,
Email: William _taylor@fndc_govinz
Registrar and Paying Agency

Agreement between Far North
Dislrict Council and Computershare
investor Services Limited dated 14 | Altention” General Manager,
April 2004, as amended from time | Corporate Services

D time and most recently on 14

February 2013.

Janice smith@fndc_govt.nz

Registrar: Computershare investor
Services Limited

IRI1EMGAVE 23
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Gisborne District Council

Debenture Trust Deed bebween
Gisborne District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

6 August 2003, as amended from
time to time and most recently on
28 Movember 2012.

Registrar and Paying Agency

Agreement between Gisborne
Rislrict Council and Link Market

Services Limited dated 1 April 2004,

as amended from time to ime and
most recently on 30 Movember
2012.

Registrar: Link Market Services
Limited

Delvery Address:
15 Filzherbert Street
Gisbome

Postsl Address:

PO Box 747

Gisbome 4010

Email: reasuryi@gdc._govi.nz

Altention: Pauline Foreman

Gore District Coungil

Debenhire Trust Deed between
Gore District Council and Trustees
Executors Limited dated 9 March
2016,

Registry Customer Agreement
between Gore District Council and
Link Market Services Limited dated
9 March 2016.

Registrar: Link Market Services
Limited

Delivery Address:
Gore Bistrict Council
29 Bowler Avenue

Gore 9740

Altention:

Chief Financial Officer

Facsimile:

(03) 208 0330

Email:

info@goredc govtnz

Postsl Address:
PO Box B

Gore 9740

A1EEGAVE 24
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Grey District Council

Debenture Trust Deed between
Grey District Council and Trustees
Executors Limited dated 28 March
2013

Registrar and Paying Agency
Agreement bebween Grey District
Council and Computershare
Investor Services Limited dated 28
March 2013.

Registrar: Computershare Investor

Services Limited

Delivery Address:
105 Tainui Street

Greymouth 7805

Postsl Address:
PO Box 382
Greymouth 7840

Email: finance@greydc. govt.nz

Altention: Corporgle Services

Manager

Hamilton City Council

Debenture Trust Deed bebtween
Hamilton City Council and Trustees
Executors Limited dated 19 June
2001, as amended from time to
time and most recently on

30 November 2011.

Registrar and Paying Agency
Agreement between Hamilton City
Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 30

November 2011.

Registrar: Computershare Investor
Sarvices Limited

Delivery Address:
260 Anglesea Street
Council Building
Garden Place
Hamilon

3240

Postal Address:
Private Bag 3010
Hamilton 3240

Email: david.bryant@hcec.govt.nz

Altention: David Bryant

Hastings District Council

Cebenkure Trust Deed between
Hastings District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Trustee Services Limited) dated

16 March 2007, as amended from
time to time and most recently on

30 November 2011.

Delivery Address:

207 Lyndon Road Egast
Hastings 4122

Fostal Address:
Private Bag 9002

Hastings 4156

Email: brucea@hde govinz

IB1EMGA VS 25
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Registrar and Paying Agency
Agreement between Hastings
Dislrict Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare investor

Services Limited

Attention: Bruce Allan

Hauraki District Council

Debenhure Trust Deed between
Hauraki Cistrict Council and
Trustees Execulors Limited dated
20 November 2012,

Registmr and Paying Agency
Agreement between Hauraki
District Council and Computershare
Investor Services Limited dated 29
November 2012.

Registrar: Computershare Investor
Services Limited

Delivery Address:
William Street

Paeroa 3600

Postal Address:

PO Box 17

Paeroa 3640

Email: inffo@hauraki-dc.govinz

Altention: Corporate Services

Group Manager

Be16658 vE 2@
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Trustee Services Limited) dated Postal Address:
27 May 2010, as amended from PO Box 13
time to time and most recently on Amberley 7441
31 Cctober 2013.

MNorth Ganterbury

Registrar and Paying Agency
Agreement between Hurunui
o i Email: jason.beck{@ hurunui.govi.rmz
Cislrict Council and Computershare
investor Services Limited dated 27

May 2010, a5 amended from time Altention” Jason Beck
o time and most recently on 31

October 2013.

Registrar: Computershare investor
Services Limited

) . Debenture Trust Deed between Hutt | Delivery Address:
Hutt City Council
City Council and Perpetusl Trust 30 Laings Road
Limited (and now between the Lower Hutt
Council and Covenant Trusloe
Services Limited) dated 6 August

1008, as amended from time to ime

Postsl Address:

and most recently on 30 November Private bag 31912

2012, Lower Hutt 5040

Registrar and Paying Agency
Agreement between Hutt City Email:

Council and Computershare glenn philips@huttcity. govt.mz
investor Services Limited dakod

1 April 2004, as amended from time | Agention: Glenn Usoali'i-Phillips
e time and most recently on

18 February 2014

Registrar: Computershare investor
Services Limited

[nvercargill City Council Debenture Trust Deed between Delivery Address:
invercargill City Council and
Trustkees Executors Limited dated

22 October 2015, as amended from

Invercargill City Council

Altention: Dave Foslor

Email: dave.foster@icc_govinz
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tme to time and most recentlyon 2

April 2019,

Registrar and Paying Agent
Services Agreement between
Invercargill City Council and
Computershare Investor Services
Limited dated 22 Cctober 2015, as
amended from time to time and
most recently on 2 April 2019.

Reqgistrar: Computershare Investor
Services Limited

Pestal Address:
invercargill City Council
Prvale Bag 90104

[nvercargill 3840

Kaikoura District Council

Debenture Trust Deed between
Kaikoumra District Council and
Cowvenant Trustee Services Limited

dated 20 December 2019.

Registry Customer Agreement
bebween Kaikoura District Council
and Link Market Services Limited
dated 20 December 2019.

Registrar: Link Market Services

Limited

Delivery Address:
Kaikoura District Council
096 West End

Kaikoura 7340

Altention: Sheryl Foulsen

Email:

Sheryl_poulsen@kaikoura govinz

Pestal Address:
Kaikoura District Council
PC Box 6

Kaikoura 7340

Kaipara Dislrict Council

Debenture Trust Deed between
Kaipara District Council and
Corporate Trust Limited {lrading as
Foundstion Corporate Trust} (and
now between the Council and
Covenant Trustee Services Limited}
dated 13 September 2013,

Registrar and Paying Agency
Agreement between Kaipara
Dislrict Council and Computershare
investor Services Limited dated 1
April 2004, as amended from time

Delivery Address:
42 Hokianga Road

Dargaville

Altention:
General Manager Sustainable
Growth and investment

Email:

sdavidson@kaipara.govinz

Postal Address:
Private Bag 1001
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to time and most recently on 22

March 2016.

Registrar- Computershare Investor

Services Limited

Dargaville 0340

Kapiti Coast District

Council

Debenture Trust Deed bebween
Kapiti Coast District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limiled) dated

19 September 2012.

Registrar and Paying Agency
Agreement between Kapiti Coast
District Council and Computershare
Investor Services Limiled daled 1
April 2004 | 85 amended from time to
time and mostrecently on 28 June
20712

Registrar: Computershare Investor
Services Limited

Delivery Address-
Council Offices
175 Rimu Roed

Paraparaumu 5032

Postsl Address:
Privale Bag 60-601

Paraparaumu 5254

Email:

wayne maxwell@kapiticoast govtrz
Attention: Wayne Maxwell

Email:
mark dehaash@kapiticoast.govt.nz

Adtentior: Mark de Haast

Email:

david wilson@kapiticoast.govi.nz
Attention: David Wilson

Mackenzie Distrct

Council

Debenlure Trust Deed between
Mackenzie District Council and
Truslees Execulors Limited dated
21 December 2018.

Registry Customer Agreement
between Mackenzie District Council
and Link Market Senvices Limited
dated 21 December 2018.

Registrar. Link Market Services
Limited

Delivery Address:
Mackenzie Dislrict Council
53 Main Sireet

FAIRLIE 7925

Attention:

Adrien Hodgett

Email:

adrian@mackenzie.govt.nz
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Postal Address:
FC Box 52
Main Street
FAIRLIE 7849

Manawatu District
Coungcil

Debenture Trust Deed belween
Manawatu District Council and
Perpetual Trust Limited {(and now
between the Council and Covenant
Trustee Services Limited} dated

26 September 2012.

Registrar and Paying Agency
Agreement between Manawat
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time to
time and most recently on 28
September 2012

Registrar: Computershare [nvestor

Services Limited

Delivery Address:
135 Manchester Street

Fielding

Postel Address:
Private Bag 10001

Fielding 4743

Email:

amanda_calman@mdc.govt.nz

Altention: Amanda Calman

trades as Horizons

Regional Council)

Manaweati-W hanganui

Regional Council {(which

Debeniure Trust Deed belween
Horizons Regional Council and
Trustees Execulors Limited dated
28 July 2008, as amended from time
o time and most recently on

9 September 2013

Registrar and Paying Agency
Agreement between Horizons
Regional Council and
Computershare Investor Services
Limited dated 28 July 2008, as
amended from time © ime and
most recently on 4 September 2013.

Registrar: Computershare Investor

Services Limited

Delvery Address:
11-15 Vicboria Avenue

Palmerston North

Postal Address:

Private Bag 11025

Manawal Mail Cenlre

Palmersion Morth

Email: reasuryf® horizons.govt.nz

Altention: Adrian Smith
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time and most recently on

13 February 2013

Registrar and Paying Agency
Agreement between Matamata-
Piako Distrct Council
Computershare investor Services
Limited dated 1 April 2004, as

amended from time fo time and

most recently on 13 February 2013.

Registrar: Compulershare investor

Services Limited

Postsl Address:
PO Box 266

Te Aroha

Email: danglesey@mpdc.govt.nz
Irushbrooke@mpdc.govinz

Altention: Finance and Business

Service Manager /

Deputy Finance Manager

Melson City Council

Debenture Trust Deed between
Melson City Council and Perpetusl
Trust Limited {and now between the
Council and Covenant Trustee
Sarvices Limited) dated 10
December 2010, as amended from
time to time and most recently on 2
April 2013.

Registry Customer Agreement
between Melson City Council and
Link Market Services Limited dated
10 December 2010, as amended
from time to time and most recently
on 2 April 2013

Registrar: Link Market Services
Limited

Delivery Address:
Civic House
110 Trafalgar Strest

Melson 7010

Postal Address:
PO Box 645
MNelson 7040

Email: Hikki.harrison@ncc.govinz
Altention: Group Manager

Corporate Services

Mew Plymouth Dislrict

Coungcil

Debenture Trust Deed between
MNew Plymouth District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated 21
May 2009, as amended from time
o time and most recently on

30 Movember 2011,

Delvery Address:

Liardet St
MNew Plymouth

Postal Address:
Privale Bag 2025
MNew Plymouth 4342
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Registrar and Paying Agency
Agreement between MNew Plymouth
Dislrict Council and Computershare
investor Services Limited dated 16
March 2004, as amended from time
o time and most recently on 30
Movember 2011.

Reqgistrar: Computershare Invesior

Services Limited.

Email:
alison_trustrumrainey@npdc.govi.n

z{ carla.freeman@npdc.govinz

Attention: Alison TrusirumRainey /

Carla Freeman

Morthland Regional

Coungil

Debenlure Trust Deed between
MNorthland Regional Gouncil and
Trustees Executors Limited dated
July 2015,

Registry Customer Agreemert
between Morthland Regional
Council and Link Market Services
Limitod datod 6 July 2015.

Registrar: Link Market Services
Limitod

Delvery Address:
Northland Regional Coungcil
36 Water St

Whangarei 0110

Aftention:
Chief Executive Cfficer

Facsimile:

(09) 470 1202

Email:

malcolmn@nrec.govinz, with & copy

to mailroom@nre.govt.nz

Postal Address:
36 Water St

Whangarei 0110

Opotiki District Council

Debenture Trust Deed between
COpotiki District Council and Trustees
Executors Limited dated 11
Movember 20714

Registmar and Paying Agency
Agreement between Opotiki Disfrict
Council and Computershare

Investor Services Limiled daled 1

Delwvery Address:
Opaotiki District Council
108 St John Sireet
Cpotiki 3122

Postal Address:
PO Box 44
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April 2004, as amended from time
D time and most recently on 11
Movember 2014 .

Registrar: Computershare Investor

Services Limited

Opotiki 3162

Email: GregoryR Qodc govt nz

Altention: Gregory Robertson

Ctorohanga District

Coungcil

Debenture Trust Deed between
Ctorohanga District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Trustee Services Limiled} dated 30
Movember 2011.

Registrar and Paying Agency
Agreement between Otorohanga
District Council and Computershare
Invostor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare Investor

Services Limited

Delivery Address:

17 Maniapoto Street
Orohanga 3940

Postal Address
PO Box 11
Clorohanga 3940

Email: grahambg@olbdc govi.nz

Attention: Graham Bunn

Coungil

Palmerston North City

Debenture Trust Deed between
Palmerston Morth City Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

18 February 1999, as amended from
time to time and most recently on 4
April 2012

Registrar and Paying Agency
Agreement between Palmersien
Morth City Council and
Computershare [nveskor Servicos
Limited dated 1 Apnl 2004, as
amended from time b ime and

most recently on 10 April 2012,

Delvery Address:
32 The Square
Palmersibn Morth 4410

Postsl Address:
Private Bag 11034
Palmersion Morth

Email:

steve.paterson@pnce.govi.nz

Altention: Strategy Manager

Finance
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Registrar: Computershare Investor

Services Limited

Porirua City Council

Debeniure Trust Deed belween
Porirua City Council and Perpehial
Trust Limited {and now bebwseen the
Council and Covenant Trustee
Services Limited) dated 16
September 1997, as amended from
time to time and most recently on 1
August 2014).

Registrar and Paying Agency
Agreement between Porirua City
Council and Computershare
Investor Services Limiled dated 1
April 2004 | as amended from time to
time and most recenily on 30 July
2014

Registrar: Computershare Investor

Services Limited

Delwery Address:
16 Cobham Court
Porirua 5022
Postal Address:
PC Box 50218
Porirua 5240

Email:
stephen woolley@poriruacity.govin

Fd

Altention: Siephen Woolley

Gueenskewn-Lakes
District Council

Debenhire Trust Deed bebween
GQueenstown Lakes Dislrict Council
and Perpetual Trust Limited (frading
as Foundation Corporate Trust} (and
now between the Council and
Covenant Trustee Services Limied)
dated 28 September 2009, as
amended from time b time and

most recently on 14 February 2013,

Registrar and Paying Agency
Agreement between Queensiewn
Lakes District Council and
Computershare Investor Services
Limitod dated 3 December 2003, as
amended from time to time and

most recently on 13 February 2013.

Delivery Address:
10 Gorge Road

Queenstown 9300

Postsl Address:

Privale Bag 50072

Queenstown 9348

Email: services@qldc.govi.nz

Altention: Chief Financial CHicer
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Registrar: Computershare Investor

Services Limited

Rangitikei District Council

Debeniure Trust Deed belween
Rangitikei District Council and
Truslees Execulors Limited dated
48 December 2017

Registry Customer Agreement
between Rangitikei District Council
and Link Market Services Limited
dated 1B December 2017

Regstrar: Link Market Services
Limited

Delwery Address:
Rangitikei District Council
46 High Street

Marton 4741

Altention:

Joanne Devine

Email:

Jo.devinegrangitikei. govirnz

Fostsal Address:
Privale Bag 1102
Marton 4741

Rotorua District Council

Debenhire Trust Deed belween
Rotorua District Council and
Perpetual Trust Limited (&nd now
bebween the Council and Covenant
Trustee Services Limited) dated 22
December 1998, as amended from
time to time and most recently on
14 February 2013.

Registrar and Paying Agency
Agreement between Rotorua
Rislrict Council and Computershare
Investor Services Limiled dated 1
April 2004, as amended from time
Io time and most recently on 18

February 213.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Civic Cenlre
1061 Haupapa Street

Rotorua

Postal Address:
Privale Bag 3029
Rotorua Mail Certre

Rotorua

Email: Thomas colle@rdec.govt nz

Altention: Thomas Colle

Ruapehu District Council

Debenture Trust BDeed bebween
Ruapehu District Council and

Delvery Address:
Ruapehu District Council
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Computershare Investor Services
Limited dated 1 April 2004, a5
amended from time to time and
most recently on 30 November
2011,

Registrar: Computershare Investor

Services Limited.

Altention: Vipul Mehlka

South Wairarapa District

Coungil

Debenture Trust Deed between
South Wairarapa Disfrict Council
and Trustees Executors Limited
dated 10 March 2016.

Registrar and Paying Agency
Agreement between South
Wairarapa District Council and
Computershare investor Services
Limited dated 10 March 2016.

Registrar: Computershare Investor

Services Limited.

Delivery Address:

South Wairarapa District Council
19 Kitchener Street
Martinborough 5711

Altention:
Harry Wilson/Katring Neems

Email:
harry wilson@swdc_govinz /

kelrina_.neems@swdc.govi.nz

Postal Address:
PO Box 6
Martinborough 5741

Stratford Qistrict Council

Cebenbure Trust Deed between
Stratford District Council and
Trustees Executors Limited dated
22 May 2018B.

Registrar and Paying Agency
Agreement between Stratford
Lislrict Council and Computershare
Investor Services Limited dalked 22
May 2018.

Registrar: Computershare Investor
Services Limited.

Delivery Address:
Siratford Bistrict Council
61-63 Miranda Street
Stratford 4332

Altention:
Tiffany Radich

Email:
TRedich@stratford_govt.nz

Postal Address:
PO Box 320
Stratford 4352
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Taranaki Regional

Council

Debenture Trust Deed between
Tarangki Regional Council and
Truskees Executors Limited dated 9
October 2019.

Reqgistrar and Paying Agent
Services Agreement bebween
Taranaki Regional Council and
Computershare [nveslor Services

Limited dated 8 October 2079,

Registrar: Computershare Investor

Services Limited.

Delivery Address:
Tamnaki Regional Council
47 Cloten Road

Siratford 4332

Altention:
Mike Mield

Fax: +64 6 765 5097

Postal Address:

Tarmenaki Regional Council
Prvale Bag 713

Shratford 4352

Tararua District Council

Debenlure Trust Deed bebtween
Tararua District Council and
Trustees Executors Limited dated
31 May 2013,

Registry Customer Agreement
between Tararua District Council
and Link Market Services Limited
dated 31 May 2013.

Reqgistrar: Link Market Services

Limited

Delvery Address:
26 Gordon Slhreet

Dannevirke

Postsl Address:
26 Gordon Shreet
PO Box 115

Dannevirke 4842

Email:

cameron.mckay@ @Eraruade_ govinz

rgj suppigh@araruade govt.nz

Altention: Finance Manager

Tasman Dislrict Council

Cebenture Trust Deed between
Tasman District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

7 July 2010, as amended from time
e time and most recently on 30

November 2011.

Delivery Address:

189 ueen Street,
Richmond, Nelson 7050

Postel Address
Privale Bag 4

Richmond, Nelsaon 7050

Email: treasury@tasman.govi.nz
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Registry Customer Agreement
between Tasman District Council
and Link Market Services Limited
dated 7 July 2010, as amended
from time to ime and most recently
on 30 November 2011

Registrar: Link Market Services
Limited.

Altention: Corporgle Services

Manager

Taupo District Council

Debenture Trust Deed between
Taupo District Council and Trustees
Executors Limited dated 19
October 2009, as amended from
time to ime and most recently on
30 November 2011.

Registry Customer Agreemert
between Taupo District Council and
Link Market Services Limited dated
13 July 2009, as amended from time
ko time and most recently on

30 November 2011

Registrar: Link Market Services
Limited

Delivery Address:
72 Leke Terrace

Taupo 3330

Postal Address:
Private Bag 2005
Taupo 3352

Email: nward@ taupo_govi.nz

Altention: Neil Ward

Tauranga City Couneil

Debenture Trust Deed between
Tauranga District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Trustee Services Limited) dated

11 August 1998, as amended from
time to time and most recentlyon 7

September 2012

Registry and Payment Services
Agreement between Tauranga
District Council and Link Market
Services Limited dated 1 April

2004, as amended from time to

Delivery Address:
91 Willow Street

Tauranga 3143

Postal Address:
Prvale Bag 12022
Tauranga 3143

Email:
treasury_setiemenls@tauranga.gov

tnz

Altention: Mohan De Mel

IR1EEGAVE 4

Item 7.1 - Attachment 1

Page 54



Commercial and Strategy Committee Meeting Agenda 9 June 2020

tme and most recently on 30

November 2011.

Registrar: Link Market Services

Limited.
Delivery Address-
Thames-Coromandel Debenture Trust Deed between
Thames-Comomandel Dstrict 515 Mackay Street

District Coungil
Council and Perpetual Trust Limited | Thames

(and now between the Council and
Covenant Trustee Services Limited)
dated 12 March 2007, as amended

Postsl Address:

from time to ime and most recently Private Bag

on 28 November 2012, Thames 3540

Registry and Paying Agency

Agreement between Thames- Email: donna_hollend@tede.govt.rz

Coromandel District Council and
Computershare Investor Services Altention: Donna Holland
Limited dated 21 November 2006,
as amended from time to time and
most recently on 28 November

2012,

Registrar: Computershare Investor
Services Limited

Debenture Trust Deed between Delivery Address:
Timarnu Dislrict council and PGG 2 King George Place

Trust Limited (and now betweenthe | Timaru

Timaru District Couneil

Council and Covenant Trustee
Services Limited) dated 15 May

. . Postal Address:
1998, as amended from time b ime
and most recently on 14 February PO Box 522
2013, Timaru 7940

Registrar and Paying Agency
Agreement between Timarnu District | Email enquiry@timde govt nz
Council and Computershare
Investor Services Limiled dated 10 | Attention: Chief Financial Officer

March 2010, as amended from time
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to time and most recently on 18

February 2013.

Registrar- Computershare Investor

Semvices Limited

Upper Hutt City Council

Cebenhlure Trust Deed bebween
Upper Hutt City Council and
Trustees Execulors Limited
(formerly the Trustees Execulors
and Agency Company of New
Zealand Limited (rading as Tower
Trust)) dated 28 November 2000, as
amended from time b time and

most recently on 17 February 2014

Registrar and Paying Agency
Agreemernt between Upper Hutt
City Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 18

February 2014.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Civic Administration Building
838 - B42 Fermqusson Drive

Upper Hutt

Postal Address:
Privale Bag 907
Upper Hutt
5140

Email: Julia_Fink@uhec. govt.nz

Altention: Julia Fink

Waikate Distnct Council

Debenture Trust Deed between
Waikato District Council and
Trustees Executors Limited dated
12 February 2013.

Registrar and Paying Agency
Agreement between Waikato
Dislrict Council and Computershare
[nvestor Services Limited dated 18
February 2013.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Head Office
15 Galiko Street

Ngaruawahia

Postal Address:
Private Bag 544
MNgaruawahia 3742

Email:

tony whittaker@waidc govt.nz

Altention: Tony Whitlaker
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Waikao Regional Council

Debenture Trust Deed between
Waikato Regional Council and
Truskees Executors Limited dated 2
July 2018.

Registrar and Paying Agent
Services Agreement between
Waikato Regional Council and
Compulershare Investor Services

Limiled dated 2 .July 2018.

Registrar: Computershare lnvestor

Services Limited

Delivery Address:
Waikato Regional Council
401 Grey Street
HAMILTON 3240

Altention:

Janine Becker

Email:

janine.becker@waikatoregion.govt.

nz

Postal Address:
Prvak Bag 3038
Waikato Mzil Centre

HAMILTON 3240

VWaimakariri District

Council

Debenture Trust Deed bebween
Waimakariri District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Truslee Services Limited) dated

23 February 2010, as amended
from time to ime and most recently
on B June 2012.

Registry and Payment Senvices
Agreement between Waimakariri
Bislrict Council and Link Market
Services Limited dated 1 April 2004,
as amended from time Ip time and

most recently on 8 June 2012

Registrar: Link Market Services

Limited

Delivery Address:
215 High Street

Rangiora

Postal Address:
Private Bag 1005
Rangiore 7440

Email: jeff millward@wmk_govt.nz
Altentior: Jeff Millward

Waipa District Council

Debenture Trust Deed between
Waipa District Council and Trustees
Executors Limited dated 16 May

2007, as amended from time to

Delivery Address:
101 Bank Street
Te Awamutu

Postal Address:
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tme and most recently on 30

November 2011,

Registrar and Paying Agency
Agreement between Waipa District
Council and Computershare
Investor Services Limited dated 1§
April 2004, a5 amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare Investor
Services Limited

Prvate Bag 2402
Te Awamutu 3800

Email:
Farrah.Templeton@waipadc.govin
z

Sarah.Davies@waipadc.govinz

Ken Momsf@waipadc govinz

Altention: Ken Morris

Wairea District Council

Waitomo District Council

Debentore Trust Deed between
Wairma District Council and
Trustkees Executors Limited dated

10 September 2013.

Registrar and Paying Agency
Agreement between Wairoa District
Council and Computershare
Investor Services Limited dated 10
September 2013.

Registrar: Computershare Investor

Services Limited

Delivery Address:
Wairoa District Council
Coronation Square

97 Queen Street
Wairoa 4108

Altention:
Gary Borg

Email

garywairoadec.govtnz

Fostal Address:
PO Box o4, Wairoa 4160

Debenture Trust Deed between
Waitormo District Council and
Trustkees Executors Limited dated 6
August 2010, as amended fram
time to ime and most recently on

10 April 2017

Registry Customer Agreement
between Waitomo Dislrict Council
and Link Market Services Limited
dated 6 August 2010, as amended
from time to time and most recently
an 10 April 2017

Delivery Address:
Waitorno District Council
Queen Shreet

Te Kuiti 3910

Email:

info@waitomo govt.nz

Postal Address:
Waitorno District Council
PG Box 404

Te Kuiti 3941
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Registrar: Link Market Services

Limited

Altention:

Chief Executive

Wellington City Council

Debenture Trust Deed between
Wellington City Council and
Trustees Executors Limited dated
11 May 2005, as amended from
time to time and most recently on

5 December 2011.

Registmr and Paying Agency
Agreement between Wellington City
Council and Computershare
[nvestor Services Limited dated 17
May 2005, as amended from time
o time and most recently on 30
November 2011.

Registrar: Compulershare investor

Services Limited

Delivery Address:
Wellington City Council
113 The Terrace

Wellington

FPostal Address:
FO Box 2199
Wellington 6140

Email: martinread@wce.govinz

Altention- Martin Read

Wellington Regional
Council

Debenture Trust Deed between
Wellington Regional Council and
Trustees Executors Limited dated
23 November 2011.

Registrar and Paying Agency
Agreement between Wellington
Regional Council and
Computershare investor Services
Limited dated T April 2004, as
amended from time b time and
most recently on 30 November
2011

Registrar: Compulershare Investor

Services Limited.

Delivery Address:
Shed 39, 2 Fryatt Guay, Pipitea

Wellington 6011

Postal Address:
P O Box 11646
Manners Street
Wellington 6142

Email: mike immer@gw._govinz
matthias.zuschlag@gw.govt.nz

Altention: Mike Timmer

West Coast Regional
Council

Debenture Trust Deed between
Waest Coast Regional Council and
Covenant Trustee Services Limited

dated 26 February 2019

Delivery Address:

West Coast Regional Council
388 Main South Road

Paroa

GREYMOUTH 7805
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Registrar and Paying Agent
Services Agreement between West
Coast Regional Council and
Compulershare Inveskor Services
Limited dated 26 February 2019.

Reqistrar: Computershare Investor

Services Limited.

Altenbon:
Robert Mallinson

Email:

rm{@wecrc.govi.nz

Fostal Address:

West Coast Regional Council
PO Box 66

GREYMGCUTH 7840

District Council

Western Bay Of Plenty

Debenture Trust Deed between
Western Bay of Plenty District
Council and Trustees Executors
Limited dated 8 Qctober 1999, as
amended from time to ime and
most recently on 30 November
2011,

Registrar and Paying Agency
Agreement between Western Bay
of Plenty District Council and
Computershare Investor Services
Limited dated 1 April 2004, a5
amended from time o ime and
most recenily on 30 November

2011,

Registrar: Computersbare Investor

Services Limited.

Delivery Address:
Barkes Corner
Greeron

Tauranga

Postal Address:
Privale Bag 12803
Tauranga 3143

Email:
kumaren.perumal@westernbay. gov

tnz

Aftention: Kumaren Perumal

Westland District Council

Debentlure Trust Deed between
Westand District Council and
Covenant Trustee Services Limited
dated 29 March 2018.

Registry Customer Agreement
between Westland District Council
and Link Market Services Limited
dated 29 March 2018.

Crelivery Address:
Westland District Coundail
36 Weld Street

Hokitika 7810

Altention:

Lesley Crichipn

Email:
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Registrar: Link Market Services

Limited

Lesley Crichton@westlanddc.govt.

nz

Postal Address:
Privale Bag 704
Hokitika 7842

Whakatane District
Coungil

Debenhure Trust Deed belween
Whakatane District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

20 June 2007, as amended from
time to time and most recently on 30
March 2012,

Registar and Paying Agency
Agreement between Whakatane
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
lo time and most recently on 20
January 2020.

Registmar: Compulershare investor

Services Limited

Delvery Address:
Civic Cenlre
Commerce Street

Whakatane

Postal Address:
Privale Bag 1002
Whakatane 3158

Email:
julie_caverhill@wheakalano govinz /
Heidi.mccallum @whakatane.govi.n

Fd

Altention: Julie Caverhill / Heidi
McCallum

Whanganui Disltrict
Coungcil

Cebenhire Trust Deed belween
Whanganui District Council and
Perpetual Trust Limited (and now
behlween the Council and Covenant
Trustee Services Limited) dated 26
May 2000, as amended from time o
time and most recently on 30
November 2012.

Registmar and Paying Agency
Agreement between Whanganui
Dislrict Council and Computershare
Investor Services Limited dated 1

April 2004, a5 amended from time

Delivery Address:
101 Guyton Street

Whanganui

Postel Address: PO Box 637

Whanganui 4540

Email:

mike fermor@whanganui.govtnz

Altention: Mike Fermor
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to time and most recently on 29

November 2012.

Registrar- Computershare Investor

Semvices Limited

Whangarei Distrct
Council

Cebenture Trust Deed between
Whangarei District Council and
Trustees Executors Limited
(formerly Tower Trust Limited)
dated 10 June 2002, as amended
from fime to time and most recently
on 30 November 2011,

Registrar and Paying Agency
Agreement between Whangarei
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time to
time and most recently on 30
November 20171,

Registrar: Compulershare Investor

Services Limited.

Delivery Address:
Forum North
Rust Avenue

Whangarei

Postsl Address:

Privale Bag 9023
Whangarei 0148

Email: alan adcock@wdc.govtnz

Altention: Alan Adcock
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SCHEDULE 2

Conditions Precedent

1. A duly executed copy of each of the following documents:
(a) this deed;
(b} an amendment and restatement deed dated on or about the date of this deed in

relation b a guarantee and indemnity deed dated 7 December 2011;

{c) an amendment and restatement deed dated on or about the date of this deed in
relation b a mult-issuer deed dated 7 December 2011 (as amended and restated
on 5June 2015); and

(d} an amendment and restatement deed deted on or about the dete of this deed in
relation b & shareholders’ agreement dated 7 December 2011 (@5 amended from
time b time).

2. A certificate of compliance for the purposes of 5118 of the Local Government Act 2002 {in a
form acceptable to the Issuer} given by the Chief Executive of each Subscriber in relation to
the entry into this deed and each other deed referred to in items 4(b) and (c}) above.

3. A legal opinion from Russell McWVeagh, solicitors to the issuer, in relation b the erforceability
of this deed and each other deed referred to in items 1{b) and {c) above.

4. A legal opinion from Simpson Grierson, solicitors to the Subscribers, in relation to each
Subseriber's entry into this deed and each other deed referred to in items 1(b) and (c} above.
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Notes Subscription
Agreement

PARTIES

New Zealand Local Government Funding Agency Limited

Issuer

The Local Authorities Listed in Schedule 1

Principal Shareholders
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AGREEMENT dated 7 December 2011 (as amended and restated by the deed to which this
agreement is attached as an appendix)

PARTIES

New Zealand Local Govemment Funding Agency Limited

{"Issuer™)

The Local Authorities Listed in Schedule 1
("Principal Shareholders™)

INTRODUCTIOMN

A

The Issuer and the Principal Shareholders wish to record the arrangements agreed between
them in relation b the issue of Borrower Motes by the Issuer from time to time b the
Principal Shareholders, and other Local Authorities or CCOs that may accede to this
agreement, as Subscribers.

B. This agreement records those arrangements.

AGREEMENT

1. INTERPRETATION

1.1 Definitions: In this agreement, unless the context otherwise requires:

"Accession Deed” means & deed in the form, or substantially in the form, of schedule 2.
"Amortising Security” has the meaning given to it in the Conditions.

"Amortised Redemption Amount™ means, in relation kb an Amortising Security, as at any
date, the aggregate LG Redemption Amount that the relevant Subscriber {in ils capacily as
issuer of that LG Security) has repaid to the Issuer in respect of that LG Security in
gccordance with its terms.

"Borrowed Money Indebtedness™ means any indebtedness of the Issuer to a person {other
than indebtedness owed to a Subscriber in respect of Borrower Motes) in respect of money
borrowed or raised or any other financial accommuodation whatsoever in tha nature of, or
having a similar economic effect to, borrowing or raising money, including indebtedness
under or in respect of a negotiable or other financial instrument, guarantee, inlerest or
currency exchange hedge or other arrangement of any kind {calculated on a net and marked
to market basis).

"Borrower Note” means each note issued by the Issuer under this agreement
"BN Percentage™ means, in respect of a date:

{a) from 7 December 2011 until {and excluding) the Initial BN Change Date, 1 6%; and
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(b} from {and including) the [nitial BN Change Date, 2 5% or such other percentage
gpproved by the board of the Issuer and notified (in writing) by the [ssuer to all
Subscribers from time to time as being epplicable from {and including) the date
specified in such notification.

"BHN Percentage Period™ means, in relation to a BM Percentage, the period during which
that BN Percentage applies (in respect of the then current BH Percentage) or was applicable
{in respect of any historic BN Percentage).

"Business Day™ means a day (other than a Saturday, Sunday or public holiday) on which
registered banks are generally open for business in Christchurch, Wellington and Auckland.

"CCO Subscriber” means & Subscriber that is a CCO.

"Commercial Paper® means in relation to 8 Subscriber, any securities issued by the
Subscriber under the MultiHssuer Deed which have & malurity date falling no more than 364
cays after the issue dale of those securities.

"Companies Act” means the Companies Act 1993,

*Constitution” means the Issuer's constitution.

"Conversion™ means the conversion of Borrower Motes into Redeemable Shares in
accordance with this agreement and "Convert”, "Convertible” and "Converted” shall be

construed accordingly.

"Conversion Date” means the date specified as such in a Conversion Notice, which may be
a day on or following the date of the Conversion Notice.

"Conversion Notice™ has the meaning given to it in clause B.1.

"Early Redemption Date™ has the meaning given to it in clause 7_1i({c}.
"Extension Notice™ has the meaning given k it in clause B.6.

"FMC Act” means the Financial Markets Conduct Act 2013.

"Initial BN Change Date” means, and includes, the date of the deed to which this
sgreement is attached as an appendix.

"Issue Date” means, in relation a8 Borrower Note, the date on which the Borrower Note is
issued, as recorded as such in the Register. The lssue Date of a Borrower Mote shall be the
same as the "issue Date™ of the related LG Securities issued by the Subscriber under the
MultiHssuer Deed.

"lague Price™ means:

(a) in relation to Borrower Notes issued b a8 Subscriber on a particular date under
clause 4.1, an amount equal to the aggregate Principal Amount of those Borrower
MNotes determined in accordance with clause 4_1(a); and

(b} in relation to Borrower Notes issued Ip a Subscriber following the giving of a Top-
up Notice, an amount equal to the aggregate Principal Amount of the Borrower
Notes to be issued to the Subscriber as specified in the Top-up Motice.
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"Interest Rate™ means the interest rate applicable to a Borrower Mote from time to time as
determined by the issuer, which interest rate shall be a percentsge rate {(p.a.) and shall be
determined by the Issuer by reference to the applicable interest rate which is {or would be)
pavable by the Issuer in respect of the Borrowed Money Indebtedness it incurs to subscribe
for the LG Securities to which the Borrower Note relates, and includes the issuer's "issuance
margin”, being all of the Issuer's costs and expenses relating to that Borrowed Money
Indebtedness (including, without limitation, dealer fees, commissions, listing fees and any
Approved Issuer Levy which is or may be payable by the Issuer under the terms of that
Bormowed Money Indebledness). The interest rate determined by the Issuer must not
inclugde any additional spread to its issuance margin which it applies in determining the
interest rate for the applicable LG Security.

"LG Interest Rate” means:

(a) in relation to an LG Security which is a Floating Rate Security or Fixed Rale
Security, the "Interest Rate™ for that LG Security; end

(b} in relation to an LG Security which is a Zero Coupon Security, the "annual yield™ for
the LG Security.

"LG Issue Price” means, in relation to a8 Tranche of LG Securities, the "lssue Price” as
specified in the applicable Final Termns, expressed as a dollar amount.

"LG Redemption Amount™ means, in relation to 8 LG Securily, the "Principal Amount” as
specified in the applicable Final Terms.

"LG Securties” means, in relation to a Subscriber, the securities issued by the Subscriber
under the Multi-issuer Deed, but excluding any Commercial Paper.

"Local Authority” means a lecal authority as defined in the Local Government Act 2002.

"Meturity Date” means, in relation to any Borrower Notes issued to a8 Subscriber, the date
specified as such in the Register. Subject to clause 8.6, the Malurity Date of a Borrower
Mote shall be the same as the "Maturity Date™ of the related LG Securities issued by the
Subscriber under the Multi-issuer Ceed.

"Multi-issuer Deed” means the deed dated on or abeut the dale of this agreement bebween
New Zealand Lecal Government Funding Agency Limited and various Local Authorities
entitled "Multi-issuer Deed".

"Principal Amount” means, for each Borrower MNote, $1.00.

"Redeemable Share™ has the meaning given to it in the Constitution.

"Redemption Amount” means, in relation to & Borrower Mote, an amount equal to:

{a) the Principal Amount or, in the case of a Borrower Note that is issued in relation to
a8 LG Security that is an Amortising Securnty, the amount of the Principal Amount

that remains oulstanding as at the Maturity Date, Early Redemption Date, Sale
Redemption Date or Conversion Date (as applicable); and
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(b} the aggregate of interest accrued and unpaid on the Barrower Note from (and
including) the Issue Date to {but excluding) the Maturity Date, Early Redemption
Date, Sele Redemption Date or Conversion Date {as applicable).

"Registrar” means the Issuer or such other person appointed by the [ssuer bb maintain the
Register on the issuer's behalf.

"Register” means the register of Borrower Motes eslablished and maintained by the issuer
in accordance with this agreement.

“Repo Arrangement™ has the meaning given to it in clause 7.7(b).

"RWT-Exempt Status™ has the meaning given o itin the Texation (Annual Rates for 2017—
18, Employment and Investment Income, and Remedisl Matters) Act 20718,

"Sale Redemption Date” has the meaning given to it in clause 7.1(b).

"Securties Act® means the Securities Act 1978.

"Senior Creditors” means &gll creditors (present and future) of the Issuer:

(a} whose claims are or would be admitted in the Winding-Up of the Issuer; and

{b} who are not the holders of indebtedness, the right b payment of which by its terms
is, or is expressed i be, subordinated in the event of the Winding-Up of the Issuer
to the claims of all unsubordinated creditors of the Issuer.

"Shareholders™ Agreement™ has the meaning given to itin the Constitution.

"Subscriber” means a Local Authority set out in schedule 1 or any other Local Authority or
CCOQ which is or becomes a Subscriber in accordance with clause 2.3 or 2A.3 {(as
gpplicable).

"Subscription Price” means, in relation b a Subscriber, an amount equal to the
Redemption Amount of the Barrower Notes held by that Subscriber that are required to be
Converted as delermined under clauses B.1 and B.2.

"Top-up Motice™ has the meaning given to it in clause 4.3(g).

"Winding Up™ means any procedure, brought or instigated by any person, for the dissalution
of the Issuer otherwise than for the purposes of, and followed by, an amalgamation or
solvent reconstruction on terms previously approved by the Subscribers, and "Wound Up™
shall have a corresponding meaning.

1.2 MultiHssuer Deed: Words and expressions defined in the Mulii-issuer Deed and used in
this agreement shall have the same meanings in this agreement, unless the context requires
cotherwise.

T3 References: Except o the exient that the context otherwise requires, any reference in this

agreement to:

gn "authorisation™ includes:
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2.1

(a) any consent, authorisation, registration, fiing, agreement, notansation, certificate,
permission, licence, approval, authority or exemption from, by or with a
governmental agency; or

(b} in relation to anything which will be proscribed or restricted in whole or part by law
if 2 governmental agency intervenss or aclts in any way within a specified period
gfter lndgement, filing, registration or notification, the expiry of such period without
such intervention or action.

g "clause™ or "schedule” is a reference to a clause of, or schedule to, this agreement.
"dollars”™ and "$" means the lawful currency of Mew Zealand.

the "dissolution™ of any person includes the bankruptcy, winding up or liquidation of that
person, and any eguivalent or analogous procedure under the law of any jurisdiction in which

that person is incorporated, domiciled or resident or carries on business or has assels.

"indebtedness™ means any obligation (whether present or future, actual or contingent,
secured or unsecured, as principal or surety or otherwise) for the payment or repeyment of
money.

Miscellaneous:

(ga) The introduction to and headings in this agreement are inserted for convenience
only and shall be ignored in construing this agreement.

{b) Unless the context otherwise requires words denoting only the singular number
shall include the plural and vice versa and words denoting any gender shall include
gll genders.

{c) References b any legislation or to any provision of any legislation are deemed to

be references to that legislation or provision as from time to time amended, re-
enaclted or substituted and, unless the context otherwise requires, shall also
include any stahitory instruments issued under any such legislation or provision.

(d) References kb any document (however described) shall include references to such
document as modified, novated, supplemented, varied or replaced from time to
time.

{el References lo any party to this agreement or any other document shall include its

successors or permitted assigns.

()] References ko a time of day are references to New Zealand time unkess otherwise
slated.
(3 Anything which may be done at any time may also be done from time to time.

ACCESSION OF LOCAL AUTHORITY AS A SUBSCRIBER

Local Authority to sign Accession Deed: A Local Authorty may become a Subscriber
under this agreement by:

(g) completing and signing an Accession Deed and delivering it to the Issuer;
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23

2A.

2A1

2A2

{b) delivering to the [ssuer a legal opinion from counsel acceptable to the Issuer in a
form satisfactory to the Issuer;

{c) providing the 1ssuer with evidence (in & form satisfaclory to the lssuer) that all
necessary regulatory and satutory authonsations, consents, approvals and
licences in relation o ils entry into this agreement and the Accession Deed have
been obtained and are current and satisfactory; and

(d) providing the issuer with such evidence or documentation as the Issuer may
require so as to be satisfied that the Subscriber s permitted to be a party to this
agreement and subscribe for Borrower Notes in accordance with clause 15.4{a).

Subscriber to countersign Accession Deed: On receipt of the documents described in
clause 2.1 in form and substance satisfackory to the [ssuer, the Issuer shall:

(a) countersign the counterpart of the Accession Deed,
{b) enter the Acecession Deed in a register kept by it {(which shall be conclusive); and
{c) retain one counterpart and deliver the other o the relevant Local Authority.

Accession effective: On an Accession Deed being countersigned by the Issuer in
gccordance with clause 2.2, the Local Authority shall be bound by this deed as if it were &
party hereto and named herein as a Subscriber.

ACCESSION OF CCO AS A SUBSCRIBER
CCO to asign Accession Deed:. A CCO may become a Subscriber under this agreement by:

(a) completing and signing and procuring each LA shareholder to sign an Accession
Deed and delivering it to the Issuer;

(b} delivering to the Issuer a legal opinion from counsel acceptable to the Issuerin a
form satisfactory to the issuer;

{c) providing the tssuer with evidence (in a form satisfaclory to the 1ssuer) that all
necessary regulatory and statutory authonsations, consents, approvals and
licences in relation o its and each LA Shareholder's entry into this agreement and
the Accession Deed have been obtained and are current and satisfactory, and

{d) providing the issuer with such evidence or documentation as the 1ssuer may
require so &s to be satisfied that the Subscriber s permitted to be & party to this
rgreement and subscrbe for Borrower Motes in accordance with ciause 15.4{a}).

Subacriber to countersign Accession Deed: On receipt of the documenits descnbed in
clause 2A 1 in form and substance satisfachory to the Issuer, the Issuer shall-

fa) countersign the counterpart of the Accession Deed;
(b} enter the Accession Deed in a regster kept by it (which shall be conclusive); and
{c) retain one counlerpart and deliver the other to the relevant CCO.
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4.1

4.2

43

Accession effective: Cn an Accession Deed being countersigned by the lssuer in
sccordance with clause 2A.2, the CCQ shall be bound by this deed as If it were & party
hereto and named herein as g8 Subscriber.

OBLIGATIONS SEVERAL

The obligations of each Subscriber under this agreement are several. No Subscriber shall
be responsible for the obligations of any other Subscriber under this agreement The failure
of & Subscriber to perform its obligations under this agreement shall not release any other
Subscriber from its obligations under this agreement.

ISSUE AND SUBSCRIPTION

Issue and subscription relating to issue of LG Securities: Subjectto clause 154, on
each dale on which a Subscriber issues LG Securities to the [ssuer under the Multi-issuer
Ceed:

{a) the issuer shall issue to the Subscriber Borrower Notes in an aggregate Principal
Amount (rounded to the nearest dollar, with $0_50 being rounded up) egual to the
BN Percentage on that date of the LG issue Price of the related LG Securities; and

{b) the Subscriber shall subscribe for those Borrower Notes and pay to the Issuer the
Issue Price for hose Borrower MNoles.

Set-off: Cn each Issue Rate, unless the [ssuer and the relevant Subscriber agree
otherwise, the Subscriber's obligation to pay the Issue Price to the Issuer automatically shall
be set-off against the Issuer's obligation to pay the LG Issue Price to the Subscriber for the
related Tranche of LG Securities.

lasue and subscription following Convergion:

(8) If, following the Conversion of Borrower Notes in accardance with clause 8.1, in
respect of each BN Percentage Period and a Subscriber:

0] the aggregate Principal Amount of Borrower Notes {in respect of related
LG Securities issued by the Subscriber during that BN Percentage
Period) held by the Subscnber;

s less than:

{i) the BN Percentage for that BN Percentage Period of the LG lssue Price
of the related LG Securities (i1ssued by the Subscriber during that BN
Percentage Period) and then held by the Issuer (less, where the related
LG Securities are Amortising Securities, the aggregate Amortised
Redemption Amount of such Amortising Securities on the date of the
Top-up Notice),

{such a BN Percentage Period a "Relevant BN Percentage Period™) the [ssuer
may, by giving written notice to the Subscriber ("Top-up Notice™} require the
Subscriber on the date specified in the Top-up Notice (which must be 8 date not
less than 3 months after the date of the Top-up Motice) to subscribe for such
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4.5

(b}

()

(4

(e

number of additional Borrower Motes as are required to be issued to the Subscriber
so that:

(i) the aggregate Principal Amount of Borrower Motes (in respect of related
LG Securities issued by the Subscriber during that BM Percentage
Period) held by the Subscriber;

will be equal to:

(v} the BM Percentage for that BM Percentage Period of the LG ssue Price
of those related LG Securities (issued by the Subscriber during that BN
Percentage Period) and then held by the [ssuer {less, where the related
LG Securitios are Amortising Securities, the aggregate Amortised
Redemption Amount of such Amortising Securities on the date of the
Top-up Motice}.

If a Subscriber receives a Top-up Motice in accordance with clause 4.3{a}, on the
date specified in the Top-up Motice as the date on which the additional Borrower
Motes are to be issued:

(] the ssuer shall, subject to the board of directors of the Issuer complying
with section 49 of the Companies Act, issue to the Subscriber the amount
of Borrower Motes as 15 specified in the Top-up Notice; and

{i) the Subscriber shall subscribe for those Borrower Notes and pey to the
Issuer the lssue Price for those Borrower Notes.

The Issuer shall not give a Top-up Notice to & Subscriber in accordance with
clause 4 3(a) unless it gives a Top-up Motice in respect of all Relevant BN
Percentage Periods of that Subscnber and at the same time to all other
Subscribers who meet the criteria set out in clause (2} in respect of all Relevant BN
Percentage Periods of those other Subscnbers, with the intent that the requiremert
to subscribe for additional Borrower Hotes is made to all applicable Subscrnbers,
provided that the Issuer is not obliged to deliver & Top-up Motice to a Subscriber
that does not meet the criteria set outin clause 15.4(a) as at the date of the Top-
Up Notice.

For the purposes of this clause 4.3, LG Securities which have been sold by the
issuer pursuant to 8 Repo Arrangement shall be treated as being held by the
Issuer.

¥YWhere the [ssuer proposes to give Top-up MNotice(s) under clause (&) it may require
a Subscriber to provide evidence or documentation in accordance with clause
15.4(b).

Creation and issue: Borrower Motes are issued and created by the Registrar entering into
the Register the particulars of the Borrower Notes.

Warranty: Each Subscriber warrants:

(a)

as at the date it becomes a Subscriber, that itis permitted to be a party to this
agreement in accordance with clause 15.4(a); and
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5.1

5.2

2.3

6.1

71

7.2

{b) as at the dale it subscribes for any Borrower Notes, it met the criteria set out in
clause 15.4(g} as at the date the offer of the Borrower Notes was made to it by the
Issuer and continues to meet the cnteria as at the dale it subscribes for the
Borrower Notes.

LIMITED RIGHTS FOR SUBSCRIBERS

No voting righta: The Borrower Notes do not confer on a Subscriber any right to attend
and/or vote at any meeting of the Issuer.

Corporate events: The Borrower Notes do not confer on any Subscriber the right to
participate in any rights issue or bonus issues of the Issuer.

Transfer. The Borrower MNotes are not transferrable by a Subscriber, except with the prior

written approval of the [ssuer or in accordance with clause 8.5(ia).

INTEREST

Interest shall accrue on the Principal Amount of each Borrower Mole at the applicable

[nterest Rate. interest shall accrue daily, shall not compound and, subject to clause 8.3,

shall be paid to the relevant Subscriber on the Matunty Date.

REDEMPTION

Redemption: The issuer shall redeem each Borrower Mote (in full) on the earliest of:

(a) ils Matunty Date;

(b} the date the issuer ceases to be the holder of the related LG Security {other than
pursuant to a repurchase amangement with the Reserve Bank of New Zealangd
("Repo Arrangement™)) ("Sale Redemption Date™); and

(c) the date the Subscriber redeems the related LG Security (in full), other than on the
"Matunty Date” of that LG Security, in accordance with the terms and conditions

applicable to that LG Securnty ("Early Redemption Date™).

Such redemption is to be made in accordance with this clause 7, provided however that,
clause 7.1(c} shall not apply to any Borrower Note to which clause B.6 applies.

Redemption by set-off Where a Borrower Note is being redeemed on its Maturity Date or
Early Redemption Date, unless:

(8) the Issuer and the relevant Subscnber agree otherwise; or

(b} clause 8.6 applies to the Borrower Note,

(in which case clause 7 4 shall apply), and subjectto clause 121, the issuer’s obligation to
pay the Redemption Amount to the Subscriber automatically shall be set-off against the

Subscriber's obligation to pay the LG Redemption Amount {or portion thereof} for the related
LG Securities and accrued and unpaid interest thereon {if any).
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T3 Payment in instalments: If a Borrower Mote is issued in relation to a LG Securily that is an
Amortising Security:
{a) the Principal Amount of the Borrower Note shall be repayable in instalments on

each of the same dates (each an "instalment date™) that s portion of the LG
Redemption Amount of the related LG Security is repayable;

(b} the amount of the Principal Amount of the Borrower Note that is repayable on each
instalment date shall be an amount that bears the same proportion to the Principal
Amount as the amount of the LG Redemption Amount repayable on the instalment
date bears b the LG Redemption Amount of the related LG Security; and

{c) unless the Issuer and the relevant Subscnber agree otherwise or the issuer has
ceased o be the hoker of the correspanding LG Security and subject bo clause
12_1, the issuer's obligation o repay & partion of the Principal Amount of the
Borrower Note on an instalment date automatically shall be set-off againstthe
Subscriber’s obligation to repay the portion of the LG Redemption Amount of the
related LG Security on the instalment date.

T4 Redemption other than by set-off: Where a Borrower Note is being redeemed on its Sale
Redemption Date or, if in accordance with clause 7.2, this clause 7.4 applies to the
redemption of & Borrower MNote, on the applicable redemption date the issuer shall, subject
to clause 121, redeem the Borrower Mote by paying the Redemption Amount © the

Subscriber.
B. CONVERSION
8.1 Right to Convert: If, following the issuer having made calls for all unpaid capital of the

Issuer to be paid in full, the board of directors of the Issuer has determined that there is a
risk of imminent default by the Issuer under the terms of any of its Borrowed Money
Indebtedness the Issuer may, by giving written notice to each Subscriber ("Conversion
Hotice™) electto Convert such number of the Borrower Motes as the {ssuer determines.

82 Pro rata Conversion: If & Conversion Notice is given in accordance with clause 8.1, the
Conversion shall be made proportionally across all Borrower Motes so that the proportionate
holdings of Borrower Notes by each Subscriber remains unchanged (subject, in the case of a
CCOQ Subsenber, to the transfers of Borrower Motes required to its LA Shareholders under
clause 8.5) following the Conversion {(unless all Borrower Notes are Converted).

83 Conversion: If a Conversion Notice is given in accordance with clause 8.1, on the
Canversion Date, the number of Redeemable Shares to be ssued to each Subscriber that is
a Local Authority (including, in respect of 8 CCO Subscriber, each LA Shareholder, as
contemplated by clause 8_5{(ia)) on Conversion of the relevant Borrower Motes shall be
determined by the Issuer in accordance with the following formula:

N=RA =iP
Where:
N= the number of Redeemable Shares to be issued to the Subscriber (ounded to the

nearest whole unit, with 0.5 being rounded up};
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8.4

8.5

RA = the aggregate Redemption Amount of the Borrower Notes held by the Subscriber
that ere Ip be Converted on the Conversion Date; and

IP = $1.00, being the issue price per Redeemable Share.

Selection by Issuer: The Issuer shall select the Borrower Moles held by each Subscriber
that are Ip be Converted on & Conversion Date in accordance with clause 8.2 and, if itis not
glso the Registrar, shall notify the Registrar of the selection.

Settlement: On the relevant Conversion Date without the need for any further act or step by
the Issuer, any Subscriber or any other person:

fia) first, each Barrower Mote held by a CCQO Subscriber (thet is to be Converted on the
Conversion Date) shall be automatically and immediately transferred to each LA
Shareholder in the number delermined by the following formula:

N=TBN x (SH / TSH)
Where:

N= the number of Barrower Notes to be ransferred to the LA Shareholder
(rounded up or down to the nearest whole unit at the Issuer’s discretion};

TBM = the total number of Barrower Motes held by the CCO Subscriber that are
to be Converted on the Conversion Date;

SH= the number of equity secunties in the CCO Subscriber held by the LA
Shareholder; and

TSH = the aggregate number of equity securities in the CCO Subscriber held by
the LA Sharehokders.

The consideration for such transfer shall be as agreed between the CCO
Subscriber and relevant LA Shareholder;

{8) second:

)] each Borrower Nole to be Converted will immediately be required to be
redeemed for its Redemption Amount;

{in) each Subscriber holding such Borrower Nole that is to be Converted
sgrees to subscribe for the number of Redeemable Shares to be issued
to it (cakulated in accordance with clause 8.3);

(i) each Subscriber agrees to pay the Subscription Price to the issuer on the
Conversion Date in consideration for the lssuer issuing Redeemable
Shares to it on the Conversion Date;

{w} the ssuer will immediately and irrevocably apply, on the Subscrber's

behglf, the Redemption Amount of the Borrower Motes required to be
Converied in satisfaction of the Subscription Price for the Redeemable
Shares to be issued ta that Subscriber (calculated in accordance with
clause B.3); and
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8.6

B.f

(v} the Issuer shall {in respect of each Subscriber) issue to that Subscriber
the number of Redeemable Shares to be issued to it {calculated in
accordance with clause B 3), enter the name of that Subscriber in the
share register of the Issuer as the holder of such Redeemable Shares,
and issue o that Subscriber & share cerificate for such Redeemable
Shares; and

(b} if requested by the Issuer, each Subscriber shall (if that Subscriber 1s not an
existing shareholder of the Issuer) deliver a signed deed of accession to the
Shareholders® Agreement. The Subscriber shall {upon entry of ils name in the
share register in accordance with clause {2)) be deemed to have agreed to be
bound by the termms of the Shareholders’ Agreement in the event it does not sign
such & deed of accession.

Exception: If the board of directors of the {ssuer determines:

(a) having taken legal advice, that the Issuer cannot, with sufficient certainty,
determmnine that it is able to {in compliance with all laws) Convert Borrower Notes; or

{b) that the issuer cannot, with sufficient certainty, determine that it is able to (in
compliance with gll laws) Convert Borrower Motes on or before a date it considers
approprigte having regard to the risk of default referred to in clause B.1,

then the Issuer may, in lieu of Converting Borrower Notes under clause 8.1, by giving writien
notice to each Subscriber ("Extension Notice™), elect to extend the Maturity Date (for such
period as the issuer determines) of such number of Borrower Motes as the Issuer
determines_ If an Exdeusion Motice is given under this clause B 6, the extension shall be
made in respect of the Borrower Motes that would otherwise have been Converted in
accordance with clause B.2.

Effect of Conversion: MNotwithstanding anything to the contrary in any Transaction
Document:

{2) if 2 Borrower Mote s transferred to a LA Shareholder in accordance with clause
B.5(ia), then with effect from the Conversion Date:

0] the LA Shareholder will be the holder of the Bomower Note; and

{ii) the Borrower Mote will immediately be required to be Converted in
accordance with clause B.5(a); and

(b} if 2 Borrower Mote s required to be Converted in accordance with clause 8.5(a)
{n all of the Issuer's obligations to pay, and the relevant Subscriber's righls
to receive, interest on the Borrower MNote (including any accrued but
unpaid interest) are immediately and irrevocably terminated, and interest

will cease to accrue on the Borrower Hole; and

(i) clause 7 will cease to apply to the Borrower Note.
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8 PAYMENTS

81 Payments- Unless otherwise agreed in writing between the parties and subjsct to clauses
4.2 7.2 T.3(c), B.5(a) and 9.4, all amounls payable under this agreement shell be paid in
dollars in immediately available funds to the respective bank account each party may
nominate from time o time.

92 Payments to be free and clear: All amounis payable under this agreement shall be paid:
{8} on an irrevocable basis free and clear of any reslriction or condition;
(b) free and clear of and (except b the extent required by law) without any deduction

or withholding on account of any tax_ If any such deduction or withholding s
required, the Issuer shall not be required kb pay any additional amounls in respect
of the amounts deducted or withheld; and

{c) unless otherwise agreed in writing and subject to clauses 4.2, 7.2, 7.3(c), B.5{a)
and 9.4 without any deduction or withholding on account of any other amount,
whether by way of set-off, counterclaim or otherwise.

83 Resident Withholding Tax: New Zealand resident withholding tax will be deducted from
paymenls of interest (or payments deemed by law to be interest) to Subscribers who are tax
resident unless an appropriate exemption certificate is produced to the issuer {or, on or affer
1 April 2020, the issuer is satisfied that the relevant Subscriber has R¥W T-Exempt Status) on
or before the date 10 days before the date of the relevant payment.

94 No gross-up: The issuer will not be required to and will not make any additional payment
by way of gross-up or otherwise with respect to the deduction or withholding from any
payment made in respect of the Borrower Motes under clause 9.3_ If, in respect of any
Borrower Note, the issuer becomes liable to make any payment of, or on account of, tax
payable by any Subscriber, then the Issuer shall be indemnified by the relevant Subscriber in
respect of such liability. Any moneys paid by the Issuer in respect of such liability may be
recovered from the Subscriber as a debt due to the Issuer and may be withheld from any
further paymenls to that Subscnber. Nothing in this clause will prejudice or affect any other
right or remedy of the Issuer.

95 Maximum rate: Deductions of resident withholding tax will be made at the maximum rates
from time to time applicable unless a Subscriber provides evidence to the fssuer {acceplable
to it) that & lesser rate is applicable.

9.6 Tax status: The Issuer shall be entitled for the purposes of this clause 8 to rely, without
further enguiry, upon any statement made by or on behalf of a Subscriber in relation to that
Subscriber's tax status or lax residency.

97 Refund of payments: if any payment received or recovered by a Subscriber or any other
person on behalf of the Subscriber is or may be avoided, whether by law or otherwise, then:

{a) such payment shall be deemed not to have affected or discharged the liability of
the Issuer under this agreement and the Subscriber shall, to the maximum extent
permitted by law, be restored o the position in which it would have been if such
payment had not been received or recovered; and
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9.8

10.

101

10.2

10.3

104

11.

12.

121

{b) the Subscriber shall be entitled to exercise all rights which the Subscriber would
have been entitled to exercise if such payment had not been received or
recovered.

Business Days: Any payment which is due to be made on a day that is not a Business Day
shall be made on the next Business Day in the same calendar month (if there is ong) or the
preceding Business Day (if there is not).

REGISTER

Register: The issuer agrees to establish and maintain the Register in which the issuer will
record such details as it considers fit, including:

(a) the name and address of each Subscrber;

(b) the Issue Date and Malurity Date {and any extension made under clause B.B) of
the Borrower Notes;

{c) the related LG Securities; and
{d) each redemption or Conversion of the Bomower hotes.
Register conclusive: Each Subscriber and the Issuer is:

()] entitied o rely upon the entries in the Register as constituting the sole and
conclusive record of each Borrower Note and as to the person entitied to the
Borrower Notes; and

{b) to have the power, in its absolute discretion, kb correct {or, in the case of the
Subscriber and in respect of its Borrower Notes only, require correction of} the
Register if the Register is incomect.

Ingpection: The Issuer shall make that part of the Register that relates to & Subscriber
gvailable for inspection by a Subscriber at the issuers principal place of business during
narmal office hours upon receiving reasonable notice from the Subscriber.

Appointment of Registrar. The Issuer shall be entitled to appoint an appropriately qualified
person b maintain the Register in accordance with clause 10.1 on its behalf.

RANKING OF NOTES

The Borrower Notes are unsecured debt securities issued by the [ssuer, subordinated in
eccordance with clause 12, and an unsecured liability of the Issuer. The Borrower Notes
rank pari passu without any preference among themselves. The Issuer may issue securities
ranking equally with or in priority to the Borrower Notes.

SUBORDINATION

Subordination: The righls and claims of Subscribers are, in 2 Winding Up of the Issuer,
subordinated to the claims of the Senior Creditors {(with the intert that all claims of Senior
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12.2

123

12.4

125

1256

Creditors shall be paid in full before any claims of the Subscribers are paid), and prior to the
commencement of &8 Winding Up of the Issuer:

{a) the obligation of the issuer o make any payment in respect of the Barrower Motes
is conditional upon the Issuer being solvent at the time the relevant payment falls
due; and

(b} no payment shall be made in respect of the Borrower Notes except to the extent

that the issuer may make such payment and still be solvent immediately thereafter.

Solvency:

(8) For the purposes of clause 121, the !ssuer shall be considered to be salvent st
any fime if at that time it is able to meet the solvency test in section 4 of the
Companies Ack

(b} A cerificate as to whether the Issuer is solvent signed by two authorised
signatories of the [ssuer shall be prima facie evidence of the information contained
therein.

Contingent debt: On a Winding Up of the Issuer, the Subscribers shall only be entitled b
prove for any sum payable in respect of the Barrower Motes as a debt which is subject to
agnd contingent upon prior payment in full of the Senior Creditors. Each Subscriber agrees,
and by subscribing for a Bomower MNote each Subscriber of the Barrower Note will be
deemed to agree, that:

()] in accordance with section 313(3) of the Companies Act, it is accepling a lower
priority in respect of the debt represented by the Borrower Note than that which it
would otherwise have under section 313; and

{b) nothing in section 313 will prevent this agreement from having effect in accordance
with its ferms.

No set-off: No Subscriber shall be entitled to set-off against any amounts due in respect of
the Borrower Notes held by that Subscriber any amount held by the Subscriber to the credit
of the Issuer or otherwise to reduce the emount due to such Subscrber in respect of a
Barrower Note by merger of accounts or lien or the exercise of any other nghls of like effect,
except to the extent permitied by clause 7.2 or 7.3{c). Tothe extent any set-off (other than a
set-off permilied by clause 7.2 or 7.3(c}), merger, lien or other right s required by law to be
exercised that exercise shall be subject to clause 12.5.

Trust: Any payment, whether voluntarily or in any other circumskances, received by a
Subscriber from or on account of the Issuer (including by way of credit, set-off or otherwise}
or from any liquidalor, receiver, manager or slatutory manager of the Issuer in breach of this
clause 12 will be held by the relevant Subscriber in trust for and to the order of the Senior
Creditors. The rust hereby created shall be for a term expiring on the earier of the date on
which all Senior Greditors have been paid in full or eighty years (or such longer period as
permitted by law) from the date of this agreement Mo Subscriber shall have any obligation
under this clause 12 in respect of any payment received by anyone other than itself.

Contract end Commercial Law Act: For the purposes of the Contract and Commercial
Law Act 2017 the provisions of this clause 12 are intended to confer a benefit upon the
Senior Creditors and to be enforceable by the Senior Creditors directly, but no consent of the
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13.

131

13.2

14,

141

Senior Creditors shall be required to any modification or amendment to this clause 12 in
gccordance with clause 14

NOTICES

Writing: Each notice or other communication to be given or made under this agreement o
any person muskt

(8}

)

(c}

Writing: be given or made in writing by email or letter and be signed by the sender
or an authorised officer of the sender;

Address: be given or made to the recipient at the address or email address, and
marked for the attention of the person {if any), from time to time designated by the
recipient to the other for the purposes of this agreement;

Deemed delivery: not be effective urntil received by the recipient, and any such
notice or communication shall be deemed to be received:

0] {if given or made by letter) when left at the address of the recipient or &
Business Days after being put in the post, postage prepaid, and
addressed to the recipient at that address; or

(0] (if given or made by email) when dispatched in langible, reedable form by
the sender to the email address advised by the recipient from time o
time,

provided that any notice or communication received or deemed received after 5pm
on a working day in the place Ip which it is sent, or on & day which is not a2 working
day in that place, shall be deemed not to have been received until the next working
day in that place.

Initial address and numbers: The initial address, email address and person {if any}
designaled for the purposes of this agreement, are set out below:

()

(b)

The Subscribers: those details set out under the heading "Details for notices™ for
the relevant Subscriber in schedule 1 or otherwise provided in the relevant
Accession Deed.

The Issuer:

City Chambers
Level B, 142 Featherston Street
PO Box 5704, Wellington, 6145

Email: Igfa@lgfa.co.nz
Altention: Chief Executive
AMENDMENTS

This agreement shall not be amended except with the written agreement of the Issuer and all
of the Subscribers, provided that the Issuer may, by notice to all parties to this
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18.

151

15.2

153

15.4

egreement, vary clause 15.4 to permit persons to become parties to this agreement and
Subscribers to subscribe for Borrower Notes (as applicable) if they satisfy the terms of any
exemption obtained by the Issuer from the requirements of the FMC Act with respect to this
egreement, but any such varigtion shall not affect the status of any existing Subscnber as a
Subseriber under this agreement.

MISCELLANECUS

Waivers and remedies: Time shall be of the essence of this agreement but no delay in
acting, or failure to act, by the Issuer is a waiver of any of the [ssuer's righis. The rights
provided in this agreement do not exdude any rights provided by law.

Partial invalidity. An invalid provision in this agreement shall not affect the enforceability of
the remaining provisions of this agreement.

Sections 40 and 49 of the Companies Act This agreement is subject to the board of
directors of the ssuer complying with section 49 of Companies Act.

Securities Act and FMC Act:

(8) The only persons which are permitted to become parties to this agreement and/or
subscribe for Borrower Moles are:

{n prior to 1 June 2015

(aa) "eligibie persons” for the purposes of sections 5(2CB) and
5(2CBA) of the Securities Act, as defined in section 5(2CC) of
the Securities Act; and

{bb) persons who fall within 1 or more of the categones set out in
subparagraphs {i} to {iii) of section 3{2}(a) of the Securilies Acl,
and

{i} on and from 1 .June 2015, "wholesale investors™ as that term is defined in

clauses 3(2)(a), {c) and (d) and (in the case of 8 CCO Subscriber only)
clause 3(3)ia} of Schedule 1 to the FMC Acl, being a person who Is:

{aa) an "investment business™;

{bb) “large”;

fee) g8 "government agency™; or

{dd) an "eligible investor” {in the case of a CCO Subscriber only),
in each case as defined in Schedule 1 tothe FMC Act (each a
"wholesale investor™), or an entity controlled by a2 wholesale investor

where "control™ has the meaning given in clause 48 of Schedule 1.

{b) Prior to the Issuer offering to issue Borrower Noles to 8 Subscriber andfor a
Subscriber subscribing for any Borrower Motes in each case in accordance with
clauses 4.1 or 4.3, the Subscriber must promptly {if requested by the issuer)
provide the Issuer with evidence or documenlztion (in a form satisfactory o the
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Issuer) which satisfies the 1ssuer that the Subscnber meets the criteria set out in
sub-clauses (a)(ijor (a)(ii) as at the date of the offer by the Issuer and subscription
by the Subscriber.

155 Counterparts: This agreement may be signed in any number of counterparts, all of which
together constitute one and the same instrument, end any of the parties may execute this
agreement by signing any such counterpart.

16. GOVERNING LAW

16.1 This agreement shall be govemed by New Zealand law.

17. NO CROWN GUARANTEE

171 The parties acknowledge that the obligations and liabilities of the 1ssuer under this
agreement are not guaranteed by the Crown_
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SIGNATURES
[ORIGINAL EXECUTION BLOCKS INTENTIONALLY DELETED]
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SCHEDULE 1 - PRINCIPAL SHAREHOLDERS

Local Authority name:

Details for notices:

Auckland Council

Delivery Address:
135 Albert Street
Auckland 1010

Postal Address:
Private Bag 92300
Victoria Street West
Auckland 1142

Email: john_bishop@aucklandcouncil. govt.nz

Attention: John Bishop, Group Treasurer

Bay Of Plenty Regional Council

Delivery Address:
5 Quay Street
Whakatane

Poshal Address:

P O Baox 364

Whakatane 3158

Email: mat_taylor@boprc.govt.nz

Attention: Mat Taylor

Christchurch City Council

Delivery Address.
Civic Offices

53 Hereford Street
Christchurch

Poshkal Address:
P G Box 73016
Christchurch 8154

Email: Treasury@ccc.govi.nz

Attention: Andrew Jefferies

Hamilton City Council

Delivery Address:
260 Anglesea Street
Council Buiking
Garden Place
Hamilton

3240

Poshal Address:
Private Bag 3010
Hamilton 3240

Email: david.bryant@hcc.govi.nz
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Altention: David Bryant

Hastings District Council

Delivery Address:
207 Lyndon Road East
Hastings 4122

Poskal Address:

Private Bag 8002

Hastings 4156

Email: brucea@hdc.govinz

Altention: Bruce Allan

Masterton District Council

Delivery Address:
27 Lincoln Road
Masterton 5810

Postal Address:

PO Box 444

Masterton 5840

Email: davidp@mstr.govi.nz

Altention: Manager Finance

New Plymouth Dislrict Council

Delivery Address:
Liardet St
New Plymouth

Poslal Address:
Private Bag 2025
New Plymouth 4342

Email: alison trustrumrainey@npdc_govinz /
carla.freeman@npdc.govt.nz

Attention: Alison TrustrumRainey / Carla Freeman

Ctorphanga District Council

Delivery Address:
17 Maniapok Street
Otorohenge 3540

Poskal Address

PO Box 11

Otorohange 3940

Email: grahamb@otodc.govi.nz

Altention: Graham Bunn

Selwyn District Council

Delivery Address:
2 Morman Kirk Drive
Rolleston

Postal Address:
P G Box 50
Rolleston 7643
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Email: Treasury mansgement@selwyn.govli.nz

Attention: Greg Bell

South Taranaki Dislrict Council

Delivery Address:
105-111 Albion Street
Hawera 4610

Postal Address:

Private Bag 802

Hewera 4640

Email: Vipul. mehta@stde_govi.nz

Attention: Vipul Mehta

Tasman Dislrict Council

Crelivery Address:
189 Queen Street,
Richmond, Nelson 7050

Poslal Address
Private Bag 4
Richmond, Melson 7050

Email: treasury@tesman.govt.nz

Attention: Corporate Services Manager

Taupo District Council

Delivery Address:
72 Lake Terrace
Taupo 3330

Postal Address:

Private Bag 2005

Taupo 3352

Email: nward@taupo.govi.nz

Altention: Neil VWard

Taurange City Council

Delivery Address:
91 Willow Street
Tauranga 3143

Postal Address:
Private Bag 12022
Tauranga 3143

Email: treasury . seltlements@tauranga.govt.nz

Attention: Mohan De Meal

Waipa District Council

Delivery Address:
101 Bank Street
Te Awamutu

Postal Address:
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Private Bag 2402
Te Awamutu 3800

Email: Farrah_Templeton@waipadc_govinz
Sarah Davies@waipade. govi.nz
Ken_Momis@waipadc_govi.nz

Attention: Ken Morris

Wellington City Council

Delivery Address:
Wellington City Council
4113 The Terrace
Wellington

Postal Address:
PO Box 2199
Wellington 6140

Email: martin.read@wcc.govi.nz

Attention: Martin Read

Woellington Regional Council

Delivery Address:
Shed 39, 2 Fryalt Quay, Pipitea
Wellington 5011

Poshal Address:
P O Box 11646
Manners Street
Wellington 6142

Email: mike_immer@gw.govi.nz
matthias zuschleg@ gw.govinz

Attention: Mike Timmer

Western Bay Of Plenty District Council

Delivery Address:
Barkes Corner
Greerton
Tauranga

Postal Address:
Private Bag 12803
Tauranga 3143

Email: kumaren perumai@weslernbay. govi.nz

Altention: Kumaren Perumal

Whangarei Distnct Council

Delivery Address:
Forum Morth
Rust Avenue
Whangarei

Poshal Address:
Private Bag 9023
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SCHEDULE 2 - FORM OF ACCESSION DEED

DEED daled [=]
PARTIES

[e]

("Acceding Party™)

New Zealand L ocal Govemment Funding Agency Limited

("Issuer™)

pursuant to the Notes Subscription Agreement defined below.
INTRODUCTION

Al The Issuer has agreed that the Acceding Party may accede to the Notes Subscription
Agreement as a "Subscriber”.

B. This deed records the accession.
AGREEMENT:

1. INTERPRETATICHN

1.1 Interpretation: [n this deed:

"Loczl Authority” means has the meaning given to it in the Local Government Act 2002,

"Motes Subacription Agreement” means the notes subscription agreement dated 7
December 2011 {(as amended from time to time) between the Issuer and various Local
Authorities.

12 Notes Subscription Agreement. Terms defined in the Notes Subscription Agreement have
the same meaning in this deed unless the context requires otherwise.

2. ACCESSION

2.1 Accession: The Acceding Party hereby agrees with the Issuer that with effect on and from
the date this deed is counter-signed by the [ssuer, it will be bound by the Notes Subscnption
Agreement a8s a Subscriber as if it had been an onginal parly thereto and named therein as a
Subscriber, and agrees to be bound by the terms of, and perform its obligations under, the
Motes Subscription Agreement.

22 Acknowledgement: The [ssuer acknowledges and agrees b the eccession made under
this deed.
23 Implied provisionsa: For the purposes of section 14 of the Property Law Act 2007, the

Acceding Parly acknowledges that this deed is, and for all purposes and at all times shall be
construed as being, supplemental to the Notes Subscription Agreement.
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3. NOTICE

The details for notices for the Acceding Party for the purposes of the Notes Subscription
Agreement are: [specify]l

4. GOVERNING LAW
This deed shall be governed by the laws of New Zealand.

& NO CROWN GUARANTEE
The obligations and liabilities of the [Acceding Party and] Issuer under this deed and the
Motes Subscription Agreement are not guaranteed by the Crown. [Nofe: Defele reference fo
Acceding Party if CCO is acceding as no equivalent fo seclion 122 of the Act for CCQ ]

6. COUNTERPARTS
This deed may be signed in any number of counterparts, all of which together constitute one

and the same instrument, and any of the parties may execute this deed by signing any such
counberpart.
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EXECUTED AS A DEED
Acceding Party
[Local Authority/CCO] by:

Signature of [Elecied Member/Direcior] Signature of [Eleciad Member/Direcior]
Name of [Elected Member/Director] Name of [Elecled Membe/Direclorn]
lasuer

NEW ZEAL AND Local Government Funding
AGENCY LIMITED by-

Signalre of Direclor Signalure of Direclor

Mame of Direclor Name of Direclor

By signing the acknowledgement below, each entity idenfified in the annexure Io this deed asa "LA
Shareholder™

(a) acknowledges the terms of this deed and the Motes Subscription Agreement; and

(b) agrees to the automatic and immediate transfer to it of any Borrower Notes held by the
Acceding Party in the manner contemplated by clause B of the Notes Subscription
Agreement.

ACKNOWLEDGED BY:
[LA SHAREHOLDER] by-

Signature of Elecled Member Signature of Elecled Member
Name of Elecled Member MName of Elecled Member
2THEGET uT =
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AMNEX TO THE ACCESSION DEED

1. LA Shareholder. As atthe date of this deed, for the purposes of the Notes Subscnption
Agreement, the LA Shareholder[s] in respect of the Acceding Party is: [specifil.
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Amendment and
Restatement Deed
(Guarantee and Indemnity)

PARTIES

The Local Authorities listed in Schedule 1

Guarankors

TEL Security Trustee (LGFA) Limited
Security Trustee
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DEED daled 2020

PARTIES

The Local Authorities Listed in Schedule 1

("Guarantora™)

TEL Security Trustee (LGFA) Limited

("Security Trustee™)

INTRODUCTION

The parties wish to amend and reskzte the Guarantee and Indemnity as set out in this deed.

COVENANTS
1. INTERPRETATION
11 Definitions: [n this deed:

1.2

13

"Effective Date” means the date notified by the Security Trustee as the Efective Dale in
accordance with clause 2_1.

“Guarantee and Indemnity® means the guarantee and indemnity dated 7 December 2011
between the Guarantors and the Security Trustee.

Guarantee and Indemnity definiions: Words and expressions defined in the Guaraniee
and Indemnity {as amended by this deed} have, except to the extent the context requires

otherwise, the same meaning in this deed.

Miscellaneous:

(2} Headings are inserted for convenience only and do not affect interpretation of this
deed.
{b) References o a person include that person’s successors, permitted assigns,

executors and administrators (as applicable).

() Unless the context otherwise requires, the singular includes the plural and vice
versa and words denoting individuals include other persons and vice versa.

(d) A reference to any legislation includes any statutory regulations, rules, orders or
instruments made or issued pursuant to that legislation and any amendment to, re-
enactment of, or replacement of, that legislation.

(e) A reference to any document includes reference b that document as amended,
modified, novated, supplemented, varied or replaced from time to time.

BB1S670 vE
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2.1

K

32

4.1

42

5.1

52

i3] Unless otherwise stated, reference to a clause or schedule s a reference b a
clause of or schedule to this deed.

[{}] A reference to "including”, "for example” or "such as”, when introducing an
example, does not limit the meaning of the words to which the example relates to
that example or examples of a similar kind.

CONDITIONS FRECEDENT

Effective Date: The Effective Date shall be the date the Security Trustee confirms to the
Guarantors and the Principal Deblor that it has received, and found satisfectory to it in form
and substance, the documents and evidence specified in schedule 2.

AMENDMENT AND RESTATEMENT

Amendment and restatement: With effect on and from the Effective Dale, the Guarantee
and indemnity shall be emended and restated in the form set out in the appendix to this
deed.

Full force and effect. Exceptio the extent amended by this deed, the Guarantee and
Indemnity remains in full force and effect.

ISSUER ACKNOWLEDGEMENTS AND CONFIRMATIONS

Debenture Trust Deed: Each Guarantor acknowledges and agrees that nothing in this
deed shall prejudice the rights of the Security Trustee under the Debenture Trust Deed and
confirms and agrees that its liabilites and obligations under the Debenkture Trust Deed, all
Security Stock issued, and all Security Stock Certificates delivered, to the Security Trustee
continue in full force and effect

Notice details: Each Guaranbr confirms that its cumrent notice detrils for the purpeses of
clause 13 of the Guarantee and Indemnity are as set out in schedule 1.

GENERAL

Counterparts: This deed may be execuled in any number of counterparts, and this shall
have the same effect a5 if the signatures on the counterparts were on a single copy of this

deed.

Goveming law: This deed s governed by, and conslrued in accordance with, New Zealand
law. The parties submit o the non-exclusive jurisdiction of the courts of New Zealand.
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MARLBOROUGH DISTRICT COUNCIL by:

Signature of elecled member Signature of elecled member
Name of elecled member MName of elecled member
MASTERTOHN DISTRICT COUNCIL by:

Signalure of ekecled member Signature of elecled member
Mame of elecled member IMame of elecled member

MATAMATA-PIAKO DISTRICT COUNCIL

by:
Signalure of elecled member Signature of elecled member
Hame of elecled member Mame of elecled member

NELSON CITY COUNCIL by:

Signalure of elecled member

Signalure of elecled member

Name of elecled member

NEW PLYMOUTH DISTRICT COUNCIL by:

Mame of eiecled member

Signature of elecled member

Signature of elecled member

MName of elected member

Mame of elecled member
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OTOROHANGA DISTRICT COUNCIL by

Signature of elecled member Signature of elkecled member

Name of elecled member Name of efecled member

PALMERSTON NORTH CITY COUMCIL

by:
Signature of elecled member Signature of elected member
Name of elected member Name of elecled member

PORIRUA CITY COUNCIL by:

Signalure of elecled member Signature of slecled member

Hame of elecled member Mame of elecled member

QUEENSTOWHN-LAKES DISTRICT

COUNCIL by
Signature of elecled member Signature of elecled member
Mame of elecled member Mame of elecled member

ROTORUA DISTRICT COUNCIL by:

Signature of elecled member Signature of elecled member
Mame of elecled member Mame of elecled member
3MEE70 vE
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RUAPEHU DISTRICT COUNCIL by:

Signature of eleclad member Signature of elecled member

Name of elecled member Mame of elecled member

SELWYN DISTRICT COUNCIL by:

Signature of ekecled member Signature of elecled member

Mame of elecled member Mame of elecled member

S0OUTH TARANAKI RDISTRICT COUNCIL

by
Signalure of eleclad member Signature of slecled member
Namea of elecled member Mame of elecled member

SOUTH WAIRARAPA DISTRICT COUMNCIL

by
Signature of elected member Signature of elected member
Name of elected member Name of elected member

STRATFORD DISTRICT COUNCIL by:

Signature of elected member Signature of elected member
Name of elected member Name of elected member
3M1EE70 vE
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TARAMAKI REGIONAL COUNCIL by:

Signature of elecled member Signature of elecled member
MName of elecled member MName of elecled member
TARARUA DISTRICT COUNCIL by:

Signalure of ekecled member Signature of elecled member
Mame of elecled member IMame of elecled member

TASMAN DISTRICT COUNCIL by

Signature of elecled member

Signature of elected member

Mame of elecled member Mame of etecled member
TAUPO DISTRICT COUNCIL by:
Signalure of elecled member Signature of elecled mamber

Mame of elected member

TAURANGA CITY COUNCIL by:

Mame of elecled member

Signature of elecled member Signature of elecled member
Name of elecled member Ihame of elecled member
3MEET0 vE
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THAMES-COROMANDEL DISTRICT

COUNCIL by:
Signalure of elecled member Signalure of elecled member
Mame of elected member Mame of elecled member

TIMARU DISTRICT COUNCIL by:

Signature of eleclad member Signalure of elecled member

Mame of elecked member Mame of elecled member

UPPER HUTT CITY COUNCIL by:

Signature of eleclad member Signalure of elecled member

Mame of elected member Mame of elecled member

WAIKATO DISTRICT COUNCIL by

Signalure of elecled member Signalure of elecled member

Mame of elected member Mame of elecled member

WAIKATO REGIONAL COUNCIL by:

Signature of eleclad member Signalure of elecled member
Mame of elecked member Mame of elecled member
3MEET0 vE
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Security Trustee

SIGNED FOR AND ON BEHALF GF TEL
SECURITY TRUSTEE {LGFA} LIMITED by:

Signalure of Aulhorised Signatory Signalure of Authonised Signatory

Mame of Authorised Signatory Name of Aulhorised Signalory

NHama of wilness

Occupation

Cityflown of residence

215670 vE
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SCHEDULE 2

Conditions Precedent

1. A duly executed copy of each of the following documents:
(a) this deed;
(b} an amendment and restatement deed dated on or about the date of this deed in

relation b an multi-issuer deed dated 7 December 2011 (as amended and restated
on 5June 2015);

{9} an amendment and restatement deed dated on or about the date ofthis deed in
relation b a notes subscription agreement dated 7 December 2011 (as amended
and restated on 5 June 2015); and

(d} an amendment and restatement deed daled on or about the date of this deed in
relation b a sharehoiders’ agreement dated 7 December 2011 (as amended from
time to time).

2. A certificate of compliance for the purposes of 5118 of the Lecal Government Act 2002 (in &

form acceptable to the Principal Debtor} given by the Chief Executive of each lssuer in
relation b the entry into this deed and each other deed referred b in items 1(b) and (c}
above.

a. A legal opinion from Russell McWVeagh, solicitors to the Principal Debtor, in relation to the
enforceability of this deed and each other deed referred Ip in items 1(b) and (c} above.

4. A legal opinion from Simpson Grierson, solicitors to the Guarantors, in relation to each
Guarantor's entry into this deed and each other deed referred to in items 1(b) and {c).
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APPENDIX

Amended and Restated Guarantee and Indemnity
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Guarantee and Indemnity

PARTIES
The Local Authorities Listed in Schedule 1

Initial Guarantors

TEL Security Trustee (LGFA) Limited
Security Trustee

32
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DEED dated 7 December 2011 (as emended and restated by the deed o which this deed s ettached
85 an appendix)

PARTIES

The Local Authorities Listed in Schedule 1

{"Initial Guarantora™

TEL Security Trustee (LGFA) Limited
{"Security Trustee™)

INTRODUCTION

A

[n consideration for the Guaranteed Creditors agreeing to make financial accommodation
and/or other services available b the Principal Debtor from time kb time at the request of
each Initial Guarantor (as evidenced by an [nitial Guaranlor's entry inlo this deed), the [nitial
Guarantors have agreed to enter into this deed at the request of the Principal Debtor.

The Security Trustee has agreed to enfor into this deed as secunty trustee for the
Guaranteed Creditors. The Security Truskee holds the benefit of this deed on trust for the
Guaranteed Creditors under the terms of the Security Trust Deed.

COVENANTS

1.

1.1

1.2

INTERPRETATION

Definitions in the Multi-issuer Deed: Words and expressions defined in the Multi-issuer
Ceed (including in the Conditions to the MultiHssuer Deed) and used in this deed shall,
unless the context otherwise requires, heve the meanings given to them in the Multi-issuer
Ceed.

Definitions: In addition, in this deed, unless the cormext otherwise requires:

"Additional Guarantor” means a person which has become en Additional Guarantor in
accordance with clause 12 4.

"Additional Relevant Proportion™ has the meaning given to it in clause 3.4{c}.

"Annual Rates Income™ has the meaning given in the Multi-issuer Deed, as if references
thersin to "Issuer” were to "Guarankor.

"Beneficiary” has the meaning given to it in the Security Trust Deed.
"Defaulting Guarantor™ has the meaning given to it in clause 3 .4(c).

"Demand™ means a demand for payment on a Guarantor in the relevant form, or substantially
in the relevant fomn, set out in schedule 3, signed by on or behalf of the Security Trustee.

2TER5ET
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"Demand Confirmation™ has the meaning given o it in clause 3.5(e}.
"Disclosure Information™ has the meaning given to it in clause 16_12{a)(i).

"Full Release™ means & letter from the Security Truskee to a2 Guarantor in the form, or
substantially in the form, of part 2 of schedule 6.

"Full Release Request” means a letter from a Guarantar to the Security Trustee in the form,
or substantially in the formn, of part 1 of schedule 6.

"Further Principal Debt Release™ means a letter from the Security Trustee to a Guarantor
in the form, or substantially in the form, of part 2 of schedule 5.

"Further Principal Debt Release Date” has the meaning givento it in clause 15.1(g}.

"Further Principal Debt Release Request™ means a lelter from a Guamnbor b the Security
Trustee in the form, or subs&ntizlly in the form, of part 1 of schedule 5.

"Further Relevant Amount™ has the meaning given to it in clause 3.4{e).

"Guarantor Accession Deed” means & deed in the form, or substantially in the form, of
schedule 4.

"Guaranteed Creditor” means each creditor of the Principal Debtor that is a Beneficiary under
or pursuant o the terms of the Security Trust Deed.

"Guaranteed Money™ means, subjectto clauses 15.1({f) and 15.1(g), when used with
reference to a Guarantor, all amounts which that Guarantor (whether alone, or jointly, or jointly
and severally with any other person) is, or may at any time become, iable (whether actuaily or
contingently) to pay to the Security Trustee under this deed (for tha benefit of any Guaranteed
Creditor) and, when used without reference b a particular Guarantor, means the Guaranteed
Money of the Guarantors collectively, and a reference b Guaranteed Money includes any part
of it.

"Guarantor” means an initiel Guarantor or en Additional Guarantor, unkess it has ceased to
be a Guarantor pursuant to clause 15.2 or clause 15.3.

"Indemnified Guarantor” has the meaning given to it in clause 3.5(b).
"LGFA Finance Document” has the meaning given to it in the Security Trust Deed.
"Local Authorty” means a Local Authority as defined in the Ack

"MultiHssuer Deed” means the deed dated 7 December 2011 between the Frincipal Debtor
and various Local Authorities entitied "Multi-issuer Deed™.

"Mon-Defaulting Guarantor™ has the meaning given to it in clause 3_4{c).

"Partially Released Guarantor™ has the meaning given to itin clause 3 4(e}.

"Princip&l Debt” means all amounts of any nature which the Principal Debtor (whether alone,
or jointly, or jointly and severally with any other person) is, or may at any time become, liable

(whether actually or contingently) © pay or deliver to one or more Guaranteed Creditors
(whether alone, or jointly, or jointly and severally with any other person) under, pursuant to,
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or arising out of a LGFA Finance Document, and a reference to Principal Debt includes any
part of it

"Principal Debtor” means MNew Zealand Local Government Funding Agency Limited, a
company incorporated in New Zealand.

"Relevant Amount™ has the meaning given to it in clause 3 4{b).
"Relevant Financial Year™ has the meaning given to it in clause 3.4{b).
"Relevant Proportion™ has the meaning given to it in clause 3_4{b).
"Sele Notice™ has the meaning given in the Shareholkders’ Agreement.

"Security Trust Deed” means the deed dated ¥ December 2011 belween the Security Tnistee
and the Principal Deblor entitled "Security Trust Deed™.

"Shortfall Amount™ has the meaning given o it in clause 3.4(c).

"Transaction Documents™ means:

(a} the "Transaction Documents™ as defined in the Mult-issuer Deed; and
(b} the LGFA Finance Documents,

and any document or agreement entered into by the Principal Debtor or any Guarantor
(amongst others) for the purpose of amending, supplementing or novating any of the above.

"Verified Statements” has the meaning given to it in clause 16.12(a)ii).

13 References: Except D the exlent that the context otherwise requires, any reference in this
deed lo:

the "dissolution™ of a person includes the bankniptcy of that person or, where that person is a
company, its liquidation, administration, deed of company arrangement, creditors’ compromise,
scheme of arangement or removal from the register, and also includes any equivalent or
analogous procedure under the law of any relevant jurisdiction.

"government” includes central or local government, and "governmental agency” includes
any government or any govemmental, semi-govemmental or judicial entity or authority, or
legislative body, or any person or body chargod with the administration of any law_ it also
includes any self-regulatory organisation established under statute or any stock exchange.

"law” includes common or cusbomary law and any constitution, decree, judgment, legislation,
order, ordinanca, regulation, skalule or other legislative measure, in each case of any
Jurisdiction whatever and "lawful” shall be construed accordingly.

"person” includes an individual, firm, company, corporation, unincorporated body of persans,
orgentsation or lrust, and any govemmental agency or authority, in each case whether or not
having soparate legal persanality.

"securty” includes a guarantee or indemnity, a security inkerest {as construed and defined in
the Personal Property Securities Act 1999), morlgage, lien, pledge, any interest in land of a
security nature, any other security amangement crealing in effect security for the payment of a
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monetary obligation or the observance of any other obligation, and any other arrmngement
having like economic effect over any property, assets or revenues.

"tax” includes any present or fubire tax, levy, impost, duty, rate, charge, fee, deduction or
withholding of any nahire and whatever called, imposed or levied by any govemment,
governmental agency or authority, bbgether with any interest, penalty, charge, fee or other
smount imposed or made on, or in relation to, any of the foregaing.

14 Miscellaneous: Unless the context otherwise requires:

(8)

(b

(c)

(@

(e

N

(3

(h

Headings are inserted for convenience only and do not affect interpretation of this
deed.

References b a person include that person’s successors, permitted assigns,
executors and administrators {as applicable).

Unless the centext otherwise requires the singular includes the plural and vice
versa and words denoting individuals include other persons and vice versa.

References b any legislation or to any provision of any legislation are deemed to
be references to that legislation or provision as from time to time amended, re-
enacted or substituted and, unless the context otherwise reguires, shall also
include any stalutory instruments issued under any such legislation or provision.

References b any document (however doscribed) shall include references to such
document as modified, novated, supplemented, varied or replaced from time to
time.

Except where inconsistent with the context, the expression "st any time™ glso
means from time to time.

A reference to "including™, "for exemple™ or "such as™, when introducing an
example, does not limit the meaning of the words to which the example relates to
that example or examples of a similar kKind.

Unless otherwise siated, reference to a clause, schedule or part of & schedule is a
reference to a cleuse of, or schedule to, or part of a schedule to, this deed.

15 Capacity of the Security Trustee:

(a}

The parbes acknowledge that the Security Trustee holds the benefit of this deed on
trust for the Guaranteed Creditors. Notwithstanding any other provision of any
LGFA Finance Document, eny liability incurred by the Socunty Trustee pursuant to
this deed can be enforced against the Security Trustee only to the extent to which
it can be satishied out of the assets subject to the Security Trust Deed. This
limitation of the Security Trustee’s liability apples notwithstanding any other
provision of this deed (other than paragraph {(c)) and extends to:

(i} all liabilities and obligations of the Security Trustee in any way cennecled
with any representation, warranty, conduct, omission, agreement or
transaction relating to any LGFA Finance Document, and
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(i) every delegate, attorney, agent or other similar person appointed by the
Security Trustee.

(b} Subject to paragraph (a}, the Beneficiaries may not sue the Security Trustee
personally or seek the appointment of a liquidator, administrator, receiver or similar
person to the Security Truslee or prove in any liquidation, administration or
amangement of or afecting the Security Trustee.

{c) Paragraphs {a) and (b} will not apply to any liability of the Security Truskee arising
out of the fraud, gross negligence, wilful default or wilful breach of trust of or by the
Security Trustee.

(d) In addition to the rights and trusts conferred on the Security Trustee by any LGFA
Finance Document, the Security Trustee shall have all the rights, privileges and
immunities which gratuitous trustees have or may have in New Zealand, even
though it is entitked to remuneration.

2. GUARANTEE AND INDEMHITY

2.1 Guarantee: Each Guarantor guarantees to the Security Trustee, for the benefit of the
Guaranteed Creditors, the due payment or delivery by the Principal Debtor of the Principal
Cebt

22 Continuing guarantee: [n relation to each Guarantor the guarantee in this deed is 2

continuing guarantee and shall operale irrespective of any intervening payment, settiement of
gccount or other matter or thing whalever, until the relevant Guarantor has received a Full
Release from the Security Trustee pursuant to clause 15.2 or a written release from the
Security Trustee pursuant to clause 15.3.

23 Indemnity: Each Guarantor indemnifies the Security Trustee, for the benefit of the
Guaranteed Creditors, against:

{8) all claims, liabilities, damages, losses and payments; and

(b) all costs, charges and expenses {including legal expenses on & full indemnity basis
and goods and services and similar texes thereon),

suffered, incurred or sustained by any of the Guaranleed Creditors at any time as a direct or
indirect consequence of any Principal Debt not being recoverable from a Guarantor under
the guarantee given in clause 2.1, including as a result of the obligation to pay the Principal
Debt becoming void, voidable or unenforcesble.

3 OBLIGATIONS OF THE GUARANTORS

a1 Payment: If the Prnincipal Debtor does not pay any Principal Debt to any Guamnteed Creditor
on its due date, each Guarantor shall upon demand being made in accordance with clause
3.4 pay b the Security Trustee (for the benefit of the Guaranteed Credilors) that Principal
Debt in accordance with clause 3.4 (whether or not demand for peyment has been made on
the Principal Debtor or any other person).

32 Payments to be free end clear. The Guaranteed Money shall be paid:

p-1-3
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(a)
()

(e

free and clear of any restriction or condition;

free and clear of and {except o the extent required by law) without any deduction
or withholding on account of any tax; and

without any deduction or withholding on account of any other amount, whether by
way of set-off, counlerclaim or otherwise.

33 Cleared funds: Any Guaranteed Money received by the Security Truslee shall not satisfy a
Guarantor’s obligation b pay such amount until it is cleared and immediately available to the
Security Trustee.

34 Demands:

{a)

(0]

(c)

(d)

The Security Trustee shall not make any demand for payment on 8 Guarantor under
this deed except in accordance with this clause 3.4.

Subject to paragraph (e}, if the Security Trustee wishes to make demand for
payment of an amount (2 "Relevant Amount™) under this deed, it shall deliver a
Demand to each Guarantor requiring the Guearantor b pay the proportion of the
Relevant Amount (or, if sub-paragraph {(e){ii) applies, the proportion of that part of
the Relevant Amount that is not a Further Relevant Amount) that the Guarantor's
Annual Rates Income for the most recent financial year in respect of which all
Guarantors have completed and adopted annual reports in accordance with
sections 98 and 99 of the Act before the date of the Demand ({the "Relevant
Financial Year™) bears to the aggregate Annual Rates income of all Guarantors for
the Relevant Financial Year (for each Guarantor, its "Relevant Proportion™).

Subject to paragraph (e), if one or more Guarantors (each a "Defaulting
Guarantor”) fails to pay in full ils Relevant Proportion of a Relevant Amount within
wo Business Days after receipt of @ Demand under paragraph (b) {the aggregate
of all amounks unpaid by the Defaulting Guarantors by the end of that period being
the "Shortfall Amount”), the Security Trustee may deliver a further Demand to each
Guaranor other than the Defaulting Guaranbrs {each a "Non-Defaulting
Guarantor’) requiring that Mon-Defaulting Guarantor to pay the proportion of the
Shorifall Amount that its Annual Rates Inceme for the Relevant Financial Year
bears to the aggregate Annual Rales Income of all Hon-Defaulting Guarankors for
the Relevant Financial Year (for each Non-Defaulting Guarantor, ils "Additional
Relevant Proportion™).

Subject to paragraph (e}, if one or more Non-Defaulting Guarantors fails to pay in
full is Additional Relevant Propartion of & Shortfall Amount within bwo Business
Days after receipt of a Demand under paragraph (¢) {including pursuant to the
operation of this paragraph (d)), the Secunfy Trustee may deliver & further Demand
to each other Mon-Defaulting Guarantor, end the provisions of paragraph (c) (and,
in the event of & further subsequent default, this paragraph (¢)) shal apply to the
relevant shortfall amount {as if it were a "Shortfall Amount™ and such other Mon-
Defaulting Guarantors (such that the "Additional Relevant Propartion™ is
detemnined having regard only to the Annual Rates Income of such Mon-Defaulting
Guarantors, and no other Guarantors). For the avoidance of doubt, the parties
agree that paragraph {c) and this paragraph (d) shall, in respect of each Relevant
Amount, continue to apply until the Relevant Amount has been paid in full b the
Securify Trustee.
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(e)

If, by reason of having received a Further Principal Debt Release, one or more
Guarantors {each a "Partially Released Guarantor™) is not liable under this deed
(by reason of the operation of clause 15.1(f) or 15.1{g)} in respect of:

0] all of a Relevant Amount, paragraphs (b}, (c) and (d) shall apply in
relation to that Relevant Amount only in respect of the Guarantors other
than the Partially Released Guarantors;

{i} part of a Relevant Amount {a *Further Relevant Amount™), the Security
Trustee must deliver & separate Demand in respect of the Further Relevant
Amount to each of the Guarantors other than the Fartially Released
Guamanlors, and the provisions of paragraphs (b), (c) and {d) shall apply in
relation to the Further Relevant Amount (as if it were 2 "Relevant
Amount”) only in respect of those Guarantors.

35 Proportionate sharing of lizbilities:

()

()

(c)

(@

(e)

[tis the intention of the Guarantors that each Relevant Amount, and each Further
Relevant Amount, shall be borne by the Guarantors, or the relevant Guarantors, as
applicable, in accordance with Lheir respective Relevant Propertions.

If one or more Guarantors or relevant Guarantors contributes more in payment of &
Relevant Amount or a2 Further Relevant Amount, as applicable, pursuant o the
operstion of clause 3 4 than its Relevant Propertion of that Relevant Amount or
Further Relevant Amount, as applicable (each such Guarantor being an
"Indemnified Guarantor™), each Guarantor or relevant Guarantor, as applicable,
other than the Indemnified Guarantors shall indemnify each indemnified Guarantor
upon demand in respect of each such excess amount.

[n making payment in respect of excess amounts under the indemnity in paragraph
{b), account shall be teken of any amounts which an Indemnified Guarantor has
actually received or recovered by reason of having exercised (whether through the
Security Trustee or othenwise) any right {including of subrogation) against lhe
Frincipal Debtor, in respect of the Relevant Amount or the Further Relevant
Amount.

Subject to paragraph (c), each Guarantor or relevant Guarantor will be required to
make indemnity payments under this clause 3.5 until all such Guarantors have
contributed (whether to the Security Trustee or to Indemnified Guarantors) their
Relevant Proportion of the Relevant Amount or the Further Relevant Amount, as
applicable, as conlomplated by pamgraph (a).

Where the Security Trustee has, following receipt of a written request from an
[ndemnified Guarartor, confirmed (in writing} ("Demand Confirmation”) that

(i} no Demand is outstanding; and
[{D)] the Security Trustee has not {as at the date of such Demand
Confirmation) received any reguest under the Security Trust Deed to

make a Demand,

an Indemnified Guaranter may exercise against the relevant Guarantors its right to
be indemnified under this clause 3.5, provided however that, such indemnified
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Guarantor must immediately cease seeking any such indemnity when a Demand is

made.
36 No competition: Mo Guarantor shall {unless requested to do so by the Security Trustee):
(a) take, accept or continue e hold any security from the Principal Debtor or any other

person who has given any security to the Security Trustee or any other Guaranleed
Creditor for any Principal Debt

{b) subject to clause 3.5(e), exercise any right or teke the benefit of subrogation,
contribution or indemnity, or require marshalling, or claim the benefit of any
security now ar in the future held by the Security Trustee or any other Guamnteed
Creditor for the payment of any Principal Debt;

{c) take steps to recover (whether directly or by set-off, counterclaim or otherwise), or
accept, money or other property, or exercise, enforce or receive tho benefit of any
rights (including by way of set-off), in respect of any amount due {whether actually or
contingently} from the Principal Debtor to that Guarantor; or

(d} claim or prove in the dissolution of the Principal Debtor or any other person in
competition with the Security Trustee or any other Guaranteed Creditor.

T Guarantor to account: If, notwithstanding, and in breach of, clause 3.5 orcleuse 36, a
Guaranter:
(g) takes, accepts or continues b hold any such secunty, money or other properly from

the Principal Debtor, or from any person who has given any security to the Security
Trustee or any other Guaranteed Creditor for any Principal Debt or receives the
benefit of 8 set-off; or

{b) proves in that Guarantor's own name in the dissolution of the Principal Debtor, or of
any other person who has given any security to the Security Trustee or any othor
Guaranteed Creditor for any Principal Debt {whether or not the Security Trustee or,
as applicable, that other Guaranteed Creditor has required that Guaranfor to do s0,
or has consented to that Guarantor doing so), for all or any parl of any amount due
{whether actuglly or contingently) from the Principal Debtor or such other person to
g8 Guarantor,

that Guarantor shall immediately pay or transfer to the Secunty Trustee all such security,
money, other property or the benefit of set-off, or all amounts received by thet Guamnior in
relation to any such proof, and all interest accruing thereon, until the Principal Debt is
discharged in full and, until that payment or transfer is made, shall hold such security, money
or other property, or the beneft of that proof or set-off, and all interest thereon, on trust for
the Secunty Trustee in an amount not exceeding the Principal Debt then outstanding.

4. HATURE AND EXTENT OF OBLIGATIONS

4.1 Unconditional and irrevocable: Each obligation of 8 Guarantor under this deed is, subject
to clause 3.4, unconditional and irevocable and enforceable notwithsianding that any
instrument (negotiable or otherwise) relating o all or any part of the Principal Debt may still
be outstanding at the date of enforcement.
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4.2

43

44

9.1

5.2

Liable as principal: Each Guarantor's liability under this deed shall be as a principal debtor
end not merely as a surety.

Dther securities: This deed is in addition to and not in substitution for, is collateral to, and
shall not prejudicially affect or be prejudicially affected by, any other security or right which
the Security Trustee or any other Guaranteed Creditor may have in respect of any Principal
Debt. Any securty given by a Guarantor o the Security Trustee (whether given before or affer
the date of this deed) shall constitute secunty for the Guaranteed Money.

Initial Documentation: Each Iniial Guarantor shall, on the date of this deed, deliver the
follbowing documenis (each of which must be in form and substance satisfactory b the Security
Trustee) tothe Securnty Trustee:

{8) g duly executed first ranking Security Stock Certificate in favour of the Secunty
Trustee in respect of that Guarantor's obligations under this deed;

(b} a certificate of compliance for the purposes of section 118 of the Adt in relation to
the Guarantor's obligations under this deed and the Security Stock Certificate
described in paragraph (a);

{c) g legal opinion eddressed to the Security Trustee from legal counsel acceptable to
the Security Trustee in relation to that Guarantor's entry into this deed and the
Issuance of the first ranking Secunty Stock Certificate described in paragraph (&);

{d) evidence that all necessary regulatory and statulory authorisations, consents,
approvals and licences in relation o ils entry into this deed and the issuance of the
first ranking Security Skock Certificate described in paragraph {(a) heve been
obtained and are current and satisfactory; and

(e} notification of the Annual Rates Income in the Financial Statements of the
Guarantor in the most recent financial year for which all [nitial Guarantors have
prepared and adopted an annual report in accordance with sections 98 and 99 of
the Act.

RIGHTS OF THE SECURITY TRUSTEE

Discretions: The Security Trustee may at any time:

{a) determine whether or not to enforce this deed or eny other security or right,

(b} enforce this deed without first teking steps or proceedings against the Principal
Debtor or any other person;

{c) make any amangement or compromise with the Principal Debtor or any other person
which the Security Trustee thinks fit; and

{d) retain, carry to an interest bearing suspense accourt, and appropnate at the Security
Trustee’s discretion, any amount received by the Secunty Trustee under this deed
until the Principal Debt has been paid and safisfied in full.

No prejudice: The Security Trustee’s righls under this deed are without prejudice, and in
addition, o any other right ko which the Security Trustee is at any ime entiled (whether under
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this deed or by law, cantract or otherwise), and subject to clause 3.4, may be exercised by the
Secunty Trustee without prior notice to the relevant Guamantor, the Principal Deblor or any
other person.

b. GROSS-UP

6.1 If @ Guarantor is required by law to make any deduction or withhalding from any amount paid
or payable by that Guarantor under this deed then:

(8) the relevant Guarantor shall ensure that any such deduction or withholding does not
exceed the legal minimum and shall pay the amount required b be so deducted,
withheld, or paid to the relevant authorty before the date on which penalties altach
thereto;

(b} the amount payable by the relevant Guarantor in respect of which that deduction or
withholding is required to be made shall, if the Principal Deblor woukl have been
required to pay an increased amount had the Principal Deblor been required b make
the relevant deduction or withhalding, be increased b the extent necessary to ensure
that after that deduction or withholding is made the Security Trustee receives and
retains (free from any liability in respect of any such deduction or withholding) a net
amount equal b the amount which the Secunty Trustee would have received and so
retained had no such deduction or withhokding been made; and

{c) the relevant Guarantor shall promptly deliver o the Security Trusbe & receipt issued
by the applicabie authority evidencing that such deduction or withhakiing has been
made.

T. CURRENCY INDEMHNITY
TA1 Currency of payment Any amount which a Guarantor s required to pay under this deed in

respect of the Pnncipal Debt shall be paid in the curency in which the Principal Debtor is
obliged to pay the comesponding amount.

72 Extent of satisfaction of each Guaranters obligation: If any Guaranteed Money is
received by the Secunty Trustee in & currency (first currency™) other than the cumrency
("second currency”) in which it is payable (whether as a8 result of ob&ining or enforcing an
order or judgment, the dissolution of any person or otherwise), the amount received shall only
satisty the relevant Guarantor's obligation to pay such amount to the extent of the amount in
the second cumrency which the Security Trustee s able, in accordance with reasonable
practice, b purchase with the amount received in the first currency on the date of that receipt
{or, ifit is not practicable b make that purchase on that date, on the first date upon which it s
practicable to do s0).

T3 Indemnity: Each Guarantor indemnifies the Security Trustee against:
() any loss sustained by the Security Trustee as a result of the amount purchased by
the Security Trustee in the second currency pursuant o clause 7.2 being less than

the amount due; and

{b} all costs and expenses incurred by the Security Trustee in purchasing the second
CUITENCY.
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8.1

8.2

8.3

a1

DEFAULT INTEREST

Default intereat payable- If & Guarantor fails o pay any Guaranteed Money when due
{"overdue amount”), that Guarantor shall pay interest ("default intereat™) on that overdue
amount from ils due date until it is paid in full {(both before and after any judgment) at the rate
per annum determined by the Secunty Trustee to be equal to the aggregate of 5% per annum
and the cost to the relevant Guaranteed Creditor of funding the overdue amount, as advised by
the relevant Guaranteed Creditor to the Security Trustee and by the Secunty Trustee b the
relevant Guarantor.

Calculation of default intereat: Defeult interest shall be calculated and payrble by reference
to successive periods of a duration selected by the Secunty Trustee from time o time {or in the
absence of such selection, a period of one month), each of which (other than the first, which
shell begin on and include the due date) shall begin on the last dey of the previous period, and
shall be payable on the last day of each period in respect of which it is calculated and on the
date of payment of each overdue amount. Any defsult interest which is not paid when due
shall be added to the overdue amount in respect of which it is payable and shall ilself bear
interest in accordance with this clause B.

Credit to be given: [n calculating the amount of any default interest under this clause B,
credit shall be given, to the extent necessary to avoid any double counting, for any interest
payable by the Principal Debtor in the nalure of default interest which is included in the
Principal Debt

REFRESENTATIOMS AND ACKNOWLEDGEMENTS

Representations: Each Guarantor represents and warrants to the Security Trustee in relation
to itself that

(=) Status: it is either a temritorial authority or regional council named as a2 local
authority in Schedule 2 to the Act;

{b) Power: it has the power generally to enter imo, exercise its rights and perform and
comply with its obligations under this deed and the other Transaction Documents
to which it is a party;

(] Authorisations: it has taken all necessary action reguired on its part © authorise
the entry into, execution and delivery of this deed and the other Transaction
Documents to which it is & party and the performance of all cbligations expressed
to be binding on it;

(d) Obligations legally binding: its obligations under this deed and the other
Transaction Documents to which it is a party constitute ils legsl, valid and binding
obligations, enforceable in accordance with their respective terms (subject to laws
affecting creditors’ rights generally and (as to enforceability} to equitable principles
of general applicalion);

(e} Ko conflict: neither the ertry by it info, nor the pefformance by it of, this deed and
the other Transaction Documents to which it s a pary will:
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{1} conflict with or result in & breach of, any egreement, document,
arrangement, obligation or duty to which it is a party or by which it or any
of its assets may be bound; or

{ii) violate or contravene any law to which it is subject;

[{j] Protected transaction: for the purposes of section 117 of the Act, the entry by the

Guarantor into, and the performance by the Guarantor of, this deed and the other
Transaction Documents to which itis a party:

{1) is in compliance with the Act;

(i) is not contrary o any provision of the Ack,

{iii) is within the capacity, righls and powers of the Guarantor, and
(v} is for & purpose authornsed by either the Act or another Act,

provided that the Secunty Trustee acknowledges that section 117 of the Act does
not apply to any CCQ Guarantee given by the Guarantor in respect of a CCQ
Issuer; and

[{s)] Ranking of obligations: its obligations under this deed are secured by the
Debenture Trust Deed and rank, and will at all times rank, raleably and at least
equally in right and priority of payment with &ll other first mnking secured money
under the Bebenture Trust Deed.

92 Repetition: Each Guarantor shall be deemed to repeat the representations and warranties
in clause 9.1 on the first day of each month during the term of this deed by reference Ip the
facts and circumstances then existing, until that Guarantor is released in full from its
obligations under this deed.

83 Acknowledgements: Erch Guarantor acknowledges:

{a) for the benefit of the Security Trustee and egch other Guaranteed Creditor, in
entering into this deed, that it did not rely on any statement, representation,
warranty or information of any nahlure provided to it by or on behalf of any person
(including the Securnty Trustee, any other Guaranteed Creditor, the Principal
Deblor or any other Guarantor);

(b} that the Security Trustee is not under any duty to disclose information b a
Guarantor, or to do or execute anything, relating to the affairs of the Principal
Deblbor with the Security Trustee; and

{c) that the Security Trustee may disclose any information which the Security Trustee
may have concerning a Guarantor to a potential assignee or any other person with
whom the Security Trustee may wish to enter inbb contractual relations in connection
with any Principal Debt.

10. ATTORNEY

101 Each Guarantor irrevocably appoints the Security Trustee and every officer of the Secunty
Trustee, individually, to be the atlomey of that Guarantor ("Attorney™) (with full power to

45
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11.

delegate the Altorney's powers to any person for any period and to revoke any such
delegation) b, on behalf of that Guarantor, do anything which, in the Altorney’s opinion, &
desirable to protect the Security Trustee's or any other Guaranteed Credibor's interesls under
this deed, and each Guaranior hereby ratifies anything done by the Altorney or any delegale in
accordance with this clause.

LIABILITY NOT PREJUDICED

Liability not prejudiced: Neither the liability of any Guarantor, nor any of the rights of the
Security Trustee, under this deed shall be affected or discharged by anything which, but for
this clause 11.1, might operate to affect or discharge the liability of, or otherwise provide &
defence to, that Guarantor (whether or not known to that Guarantor, the Security Trustee or
any other person}, including:

(8) any limitation or incapacity of, or affecting, the Principal Qebor, the Security
Trustee or any other Guaranteed Creditor;

{b) the graniing of any time, credit, indulgence or other concession, to the Principal
Deblor or any other person by the Security Trustee or amy other Guaranteed
Creditor;

{c) any amendment to, or varigtion of, this deed or any other document, or the
Principal Debtor or a Guarantor not receiving notice of any such amendment or
variation;

(d) any other person joining in this deed or giving any other security, or failing or being
incompeltent to join in this deed or give any other security, or failing to become
legally bound to the Security Trustee as intended under any such sscunty;

{e) the ligbility of the Principal Debtor or any other person to a Guaranteed Creditor in
respect of any of the Prnncipal Debt ceasing from any cause whatever {(including
release or discharge by 2 Guamnteed Creditor or the Security Truslee), or any
pther person failing to become legally bound to 2 Guaranteed Creditor or the
Security Trustee as intended or to perform any of their respective obligations b &
Guaranteed Creditor or the Security Trustee;

(N faillure by the Principal Debtor or any other person to provide any secunty which
has been requested by the Securily Trustee or any other person,

{g) any socurity held or taken in respect of, or any trensaction relating to, any Principal
Debt being void, voidable, unenforceable, defective or informal, or being released,
partially released, discharged, partizally discharged or vaned in any way,

{h} any compounding, compromise, release, abandonment, waiver, variation,
relinquishment or renewal, of any agreements, securities, documents of title or
assels, or any of the rights of the Guaranteed Creditors or the Security Trustee
against the Principal Debtor or any other person;

(i} the enforcement of, or failure to enforce, any rights of the Secunty Trusiee or any
other Guaranteed Creditors under this deed or any other document, or under any
law,
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)

(k)

0]

(m}

n

(o}

(M

(qQ

i

the dissolution of the Principal Debtor or any other person, or the appointment of
any receiver, receiver and manager, stlatutory manager, voluntary administrator, ar
similar person, or the establishment of any compromise, deed of company
amangement or other arrangement, in respect of the Principal Debtor or any other
person;

the amalgamation, change in constitution, status or control, or reconstruction or
reorganisation, of the Principal Debtor, the Security Trustee, any other Guarankeed
Creditor or any other person;

any failure by the Secunty Truskee or any other Guaranteed Creditor to present,
demand, or give notice in respect of, any negotiable instrument;

the making or granting by a Guaranteed Creditor fwhether alone or together with
any other person) to, or at the request of, the Principal Debtor {whether glone or
together with any other person) of further advances or accommodation or the
withdrawal or restriction by 8 Guaranteed Creditor of any advances or
accommodation, or a Guarantor not receiving notice of any such making, granting,
withdrawal or restriction;

any variation to the terms of, or replacement or rearrangement of, any advance
made, or accommodation granted, by a Guaranteed Creditor {(whether alore or
together with eny other person) to, or at the request of, the Principal Bebtor
{whether alone or together with any other person), or 8 Guarantor not receiving
notice of any such variation, replacement or rearRngement;

the powers of any person purporting to act on behalf of the Principal Debtor in
relation te the incurnng of any Principal Debt proving to be defective in any respect;

anything done, or omitted or neglected to be done, by the Secunty Trusiee or any
other Guaranteed Creditor, whether in exercise of the rights, powers and remedies
vested in the Security Trustee or any other Guaranteed Creditor by this deed or
any other document, or otherwise;

the Principal Debtor or a Guarantor not receiving notice of any Local Authority
becoming an Additional Guarantor or of any release under this deed (including, the
Principal Debtor or 2 Guarantor not receiving a copy of any Further Principal Debt
Release or Full Release in accordance with clause 15.1 or 15.2); or

any other maller or thing whatsoever, other than a release of this deed under
clause 15.3 (or, as applicable, & Guarantor ceasing to be & Guaramtor in
accordance with clause 15.2).

12. CHANGES TO THE FARTIES

121 Deed binding: This deed s binding on, and is for the benefit of, the parties and their
respective successors, permitted assigns and transferses.

122 Guarantor may not assign: No Guarantor may assign or ransfer any of its rights or
obligations under this deed without the prior written consent of the Security Trustee.
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123 Security Trustee may assign: The Security Trustee may assign and transfer its rights and
obligations under this deed to any successor security trustee appointed in accordance with
the Security Trust Deed without the consent of any Guarantor. Any such successor securily
trustee is to have the same rights against the Guarantors under this deed as if named in this
deed as the Security Trustee.

124 Additional Guarantors:

(a) A Local Authority:
(i} who is to become a2 holder of ordinary shares in the Principal Beblor;
(i) who is to become an [ssuer under the Multi-issuer Deed; or
{iii) who is an existing issuer under the Multi-issuer Deed and is required to

accede fo this deed as an Additional Guarantor,
may become an Additional Guarantor if:

{iv} the Local Authority has delivered o the Security Trustee a duly
completed and executed Guarantor Accession Deed; and

(v} the Security Trustee has received all of the documents and other
evidence listed in schedule 2 in relation to that Local Authonty, each in
form and substance satisfactory to the Security Trustee.

{b) The Security Trustee shall notify the relevant Local Authority and the Principal
Debtor (who shall notify each other Guarantor) promptly upon being satisfied that it
has received (in form and substance satisfactory to it} all the documents and other
evidence listed in schedule 2.

13 NOTICES

13.1 Writing: Each notice or other communicstion to be given or made by a party under this
deed shall:
(a) Writing: be given or made in writing by facsimile, email or letter and be signed by

the sender or an authonsed officer of the sender;

(b} Address: be given or made to that party at the address, email address or
facsimile number, and marked for the attention of the person (if any), from time to
time designated by that party o the other for the purposes of this deed;

{c) Deemed delivery: not be effective until received by that party, and any such
notice or communication shall be deemed to be received by that party:

0] {if given or made by lelter) when left at the address of that party or five
Business Days after being put in the post, postege prepaid, and
addressed to that party at that address;

[{D] {if given or made by facsimile} upon production of a transmission report
by the machine from which the facsimile was sent which indicates that
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the facsimile was sent in is entirety to the facsimile number of the
recipient; or

[{TT}] {if given or made by email) when dispatched in langible, readable form by
the sender to the email address advised by the recipient from time to
time,

provided that any notice or communication received or deemed received after 5 pm
on a working day in the place to which it 5 sent, or on a day which is not a working
day in that place, will be deemed not to have been received until the next working
day in that place.

13.2 Initial address and numbers: The initisl address, facsimile number and contact person (if
any) designated by:

(8) each Initizl Guaranior, are set out next to the name of that Initial Guarantor in
Schedule 1; and

{b) the Security Trustee, are set out under its execution block in this deed.

14. COSTS

141 Costa: The Guarantors shzall pay to the Security Trustee upon Demand all of the Secunky
Trustee's costs, losses and liabilities on a full indemniby basis (including legal expenses on a
full indemnity basis and goeds and services and similar taxes thereon) incurred or suslained by
the Security Trustee in connection with:

(a) the negotiation, preparation, signing, administration and release of this deed;

(b} the exercise, enforcement or preservation, or atempted or contemplated exercise,
enforcement or preservation, of any nght under this deed, or in suing for or
recovering any Guaranteed Money, and

{c) the consideration and/or granting of any wakver or consent under, or the
consideration andfor giving of any variatian or release of, this deed.

142 Stamp duty and taxes: The Guarantors shall pay all stamp, documentary, ransaction,
registration and other like duties and taxes (including fines, interest and penalties), if any,
which may be payable or determined to be payable in connection with the signing, delivery,
regisiration, perfformance, exercise of any right under, or enforcement or variation of, this deed,
and each Guarantor shall indemnity the Sacurity Trustee upon Demand against all ligbilities
with respect to, or resulting from, any delay or omission to pay any such duties or texes.

15. RELEASE AND REINSTATEMENT
151 Release of a Guarantor in respect of further Principal Debt:
(g) A Guarartor may request to be released from all ligbility under this deed for or in

relation o further Principal Bebt to be incurred by the Principal Deblor, by
delivering to the Security Trustee a duly completed Further Principal Cebt Release
Reguest.
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)]

(c)

@

(e

A Guarantor may not deliver 8 Further Principal Debt Release Reguest unless:

(i} that Guarantor-
(aa) i5 not & holder of ordinary shares in the Principal Debtor; or
{bb) has given a vald Sale Motice in accordance with the

Shareholders” Agreement in respect of all of ils ordinary shares
inthe Principal Debtor, and was in accordance with clause 10.6
of the Shareholders’ Agreement pemitted to transfer such
shares within the peried referred o in that clause, but despite
ils commercially reasonable endeavours B do so, was unable
to effect such a transfer in that period; and

{ii} gll amounts which may be or become payable by that Guarantor and,
where the Guarantor is a CCO Shareholder, the relevant CCO Issuer(s)
to the Principal Debtor under or in connection with the Multiissuer Deed
and the Securities issued by it and the relevant CCQ Issuer({s} (if any}
have been irrevocably paid in full.

Where & Guarantor has delivered a Further Principal Debt Release Request in
accordance with this clause 15, provided that all amounis which may be or become
payable by that Guarantor and, where the Guarantor is 8 CCO Shareholder, the
relevant CCO Issuer(s) to the Principal Debtor under or in connection with any
financial indebtedness of the Guamntor or relevant CCQO [ssuer(s) owed to the
Subscriber have been irrevocably paid in full, any arrangements for the provision of
debt funding to the Guarantor and (if applicable) relevant CCO issuer(s) by the
Subscriber are immediately and irrevocably cancelled.

The Guarnkr shall provide evidence of the satisfection of the conditions in sub-
paragraphs (b){1) and {b){i1) by delivenng to the Securty Trustee:

{1} in relation to the condition in sub-pamgraph (b}{i} either:

{aa) g certified copy of the share register of the Principal Debtor
showing that the Guarantor is not 8 holder of ordinary shares in
the Principal Debtor; or

{bb) written confirmation signed by a director of the Principal Debtor
that the condition at sub-paragraph (b)(i}{(bb} has been met,

{and the Principal Debkor agrees to provide the documents described
above upon receiving reasonable notice from the Guarantor and provided
the condition in sub-paragraph (b)(i} has been satisfied); and

{ii} in relation  the condition in sub-paragraph (b){i), written confirmation
signed by a director of the Principal Deblor that the condition has been
met.

The Security Trustee must accept a duly completed Further Principal Debt Release
Regquest if it is satisfied (acting reasonably) that the conditions set out in sub-
paragraphs (d){i) and {d)({ii) have been met.
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1] The Security Trustee shall notify the relevant Guarantor of its acceptance of the
Further Principal Debt Release Request by delivering & Further Principal Debt
Release to the relevant Guarantor and a copy to the Principal Debtor (who shall
notify each other Guarantor).

(q) From the date of the Further Principal Debt Release (for a Guarantor, the "Further
Principal Debt Release Date"}, the relevant Guarantor:

(i} shall be released from all liability under this deed in respect of all
Principal Debt for which the Principal Debtor becomes actually or
contingently liable after the Further Principal Debt Release Date; and

(i) shall continue o be liable under this deed in respect of all Principal Debt
for which the Principal Debtor is actually or contingently ligble as at the
Further Principal Debt Release Date (including, for the avoidance of
doubt, any amounts actually or contingently payable under any swap
trensactions entered into by the Principal Debtor on or prior to the Further
Principal Debt Release Date),

and the "Guaranteed Money” of that Guarantor shall be construed accordingly.

(h) MNotwithstanding any provision of this deed to the contrary, & Guarantor that has
received a Further Principal Debt Release under this clause 15.1 shall have no
ligbility under clauses 2.1, 2.3, 3.1, 7.3 and 14 for any amounts whatsoever relating
to or otherwise in respect of Principal Debt for which the Principal Debtor becomes
actually or contingently liable after the Further Principal Debt Release Date relating
to that Guarantor (and the "Guaranteed Money™ of that Guarantor shall be
consirued accordingly).

152 Full release of a Guerantor:

(8) Where the Security Trustee has delivered a Further Principal Debt Release to a
Guarantor, that Guarantor may, at any time afler the date of the Further Principal
Debt Release, request Io be released from all liability under this deed by delivering
to the Security Trustee a duly completed Full Release Request aftaching wrifien
confimnation from the Principal Debtor (signed by a director of the Principal Debtor)
that all Principal Debt for which that Guarantor was liable under this deed has been
irrevocably paid in full.

(b} The Security Trustee shall accept a duly completed Full Release Request
complying with the requirements of paragraph (a) by delivering a Full Release to
that Guarantor and a copy to the Principal Debtor (who shall notify each other
Guarantor} as soon 8s 15 reasonably practicable following receipt of the Full
Release Request.

{c) On end from the date of the Full Release, the relevant Guarantor shall be rleased
from all lizbility under this deed.

153 Release of other Guarentors: Subject to clauses 15.1 and 152, the Security Trustee shall
not be obliged to sikgn or deliver a release of this deed unless the Security Trustee is satisfied

that:

(g) the Security Trustee has received all the Guaranteed Money, and

51
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154

16.

16.1

16.2

16.3

16.4

16.5

16.6

{b) no payment received, or to be received, by the Security Trustee may be avoided, or
required to be repaid by the Security Trustee, whether under any law relating to
insolvency or otherwise.

Reinstatement If any payment received or recovered by the Security Trustee, or any other
person on behalf of the Security Trustee, is or may be avoided, whether by law or otherwise,
then:

(a) such payment shall be deemed not to have affected or discharged the liability of a
Guarantor under this deed or any other security given by a Guarantor in favour of the
Secunty Tristee, and the Security Trustee and each Guarantor shall be restbred b
the position in which each would have been if such payment had not been received
or recovered; and

(b} the Security Trustee shall be entitled o exercise all its rights under this deed which it
would have been entitled o exercise if such payment had not been received or
recovered,

notwithsiending that the Security Trustee may have signed a release pursuant to this clause
15

MISCELLANEOUS

Partial invalidity: If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any relevant jurisdiction, that illegglity,
invalidity or unenforceability shall not affect the enforceability of the remaining provisions of
this deed, nor shall the legality, validity or enforceability of any prowision under the law of any
other jurisdiction be in any way affected or impaired thereby.

No implied waivers: Time shall be of the essence in respect of performance by a
Guarantor of its obligations under this deed, but no failure on the part of the Security Trustee
or any other Guaranteed Creditor Ip exercise, and no delay on ils part in exercising, any
right, power or remedy under this deed or any other document relating to any Principal Debt
shall operate as a waiver thereof, nor shall any single or pariial exercise of any right, power
or remedy preclude any other or further exercise thereof or the exercise of any other right,
power or remedy.

Remedies cumulative: The rights, powers and remedies provided in this deed are in
eddition to, and not exclusive of, any rights, powers or remedies provided by law.

Consents: The Security Trustee may give or withhold ary approval or consent under this
deed in its absolute discretion, and either conditionally or unconditionally.

Enforcement: !t shall not be necossary for the Security Truskee to incur any expense or meke
gny payment before enforcing any of the Security Trustee’s rights in respect of any obligation
of any Guarantor under this deed.

Payments on Demand:

(a) For the avoidance of doubt, all amounls payable b the Security Trustee under this
deed (including all costs and all amounts payable under any indemnity) shall be
payable by the relevant Guarantor upon Demand being made on that Guarantor in
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accordance with the terms of clause 3.4, and form part of the Guaranteed Money
of that Guarantor.

(b} Each Demand shall be in wnting, may be made by facsimile, email or letter, signed
by the Security Trustee or an authorised officer of the Secunty Trustee and must
be received in legible form by the relevant Guarantor at the address, email address
or facsimile number, and marked for the attention of the person (if any), from time
to ime designated by that Guamnior to the Secunty Trustee for the purposes of
this deed.

167 Separate obligations: Fach of the obligations of the Guarantors under the indemnity given in
clause 2.3, and under clauses 3.7, 6, 7, B and 14, constitute continuing obligations, separate
aend independent from each of the Guaraniors’ other obligations under this deed and shall
survive payment of the Principal Debt and termination or release of this deed, provided that,
the obligations of the Guarantors under clauses 2.3 and 14 are each subject to clauses 3.4 and
35.

168 Certificates: A certificale of the Security Trusiee as to any amount or fact which might
reasonably be expected o be within the Security Trustee’s knowledge shall be prima facie
evidence of such amount or fact.

16.9 Annual Rates Income:

(a) Each Guarantor shall deliver to the Security Trusiee each annuail report completed
and adopted by it in accordance with sections 88 and 99 of the Act no Ister than
five months after the end of each of its financial years.

(b) Each Guarantor shall, upon reguest (in writing) from the Security Trustee, provide
the Security Trustee with any such completed and adopted annual report sooner
than the five month period referred to in this clause if the Security Trustee advises
that it is required for the purposes of clause 3.4.

{c) Each Guarartor shall include ils Annual Rates income for the relevant financial
year in the audited financial statements {or notes thereto}included in each annual
report referred b in this clause 16.9, as a separale identifiable amount.

(d) In the event of any dispute or uncertainty as to the Annual Rates income of a
Guarantor, the Security Trustee shall getermine the amount of that Annual Rates
income, and provided the Security Trustee acts in good faith, that determination
shall be binding on all the parties.

1610 Dblipations of Guarantors: This deed binds each of the Guarantors which has executed it
{or which has become party to this deed by executing 2 Guaranier Accession Deed) even
though one or more of the named Guarantors may never execute this deed.

16.11 Disclosure by Security Trustee: Each Guamntor consents to and authorises the Security
Trustee to provide any Guamanteed Crediler with information conceming its affairs, financial
condition or business which comes into the possession of the Security Trustee from time b
time.

16.12 Dffer documents: Each Guarntor undertakes thaet

(a) it will promptly:
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{1} and in eny event within 15 Business Days following receipt of a request
from the Principal Debtor, provide the Principal Debtor with all
infformation in relation b ilself which the Principal Debtor reasonably
requests for the purposes of preparing an offering document The
information provided by the Guarantor under this sub-paragraph (a)(i)
and paragraph (b) being, "Disclosure Information™; and

{0} and in any event within 10 Business Days folliowing receipt of & draff
offering document from the Principal Deblor, (acting reasonably and in
writing) approve, or provide suggested amendments b, statements in the
draft offering document relating to the Guarantor, as identified in writing
by the Principal Debtor when providing the draft offering document to the
Guaranbr ("Verified Statements™). Fothing in this clause 16.12 entitles
the Guarantor ko suggest amendmenls to any skztement in a draft offering
document other than those which relate b itself; and

(b) if it becomes aware of any event having occurred as a result of which any Verified
Slatement or Disclosure [nformation would:

{1} be false or misleading, or likely to mislead;
{i) not be true and accurate in all material respecis; or
{0 omit any facl in relation to the Guarantor the omission of which would

make mislkeading in any malerisl respect any Verified Slatement or
Disclosure information,

it will promptly notify the Principal Debtor and provide the Principal Debtor with any
information reguired by the Principal Debtor in order b amend or supplement the
Qffering Document within 10 Business Days of receipt of a request from the
Principal Debtor. The provisions of sub-paragraph (2)(ii} shall apply to any draft
amendment or supplement 1o any Offering Document &s if such document was a
"draft offering document”, provided that the tmeframe in sub-paragraph (&)(ii) shall
be deemed to be 5 Business Days.

16.13 Contract and Commercial Law Act: For the purposes of the Contract and Commercial
Law Act 2017 the provisions of clause 1612 are intended to confer a benefit upon the
Principal Debtor and to be enforceable by the Principal Debtor direclly.

17. COUNTERFPARTS

171 Counterparts: This deed may be signed in any number of counferpars, all of which will
together constitute one and the same instrument, and any of the parties may execute this
deed by signing any such counterpart

18. GOVERNING LAW AND JURISDICTION

18.1 Govemning law: This deed shall be governed by, and construed in accordance with, the
laws of New Zealand, and the parlies hereby submit to the non-exclusive jurisdiction of the
courts of New Zealand.
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SIGNATURES

[Original execution blocks intentionzlly deleted]
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SCHEDULE 2

Conditions precedent to be delivered by an Additionzl Guarantor

1. Accession Documents
(a) A Guarantor Accession Deed duly executed by the Additional Guarantor.
{b} A first ranking Security Stock Certificate issued by the Additional Guarantor in

favour of the Security Trusiee in respect of the Addiional Guarantor's obligations
under this deed, in a form acceptable o the Securty Trustee.

2. Additional Guarantor certificate

A cerlificate of compliance for the purposes of section 118 of the Act in relation to the
Additional Guarantor's obligations under this deed and the first ranking Security Stock and
Secunty Stock Certificate described in parmgraph 1({b).

3. Legal opinion

Legal opinion addressed to the Security Trustee from legal counsel acceptable to the
Secunty Trustee in relation o the Additional Guarantor's entry into the Guarantor Accession
Deed and the issuance of the first ranking Security Sbck and Securty Stock Certificale
described in paragraph t{b)_

4. Other documents and evidence

(g} Evidence that sll necessary regulaory and statutory authorisations, consents,
approvals and licences in relation o the Additional Guarantor's entry into the
Guarantor Accession Deed and the issuance of the first enking Security Stock and
Security Steck Certificate descnbed in paragraph 1({b} have been obtained and are
current and salisfaciory.

(b} MNotification of the Annual Rates Income in the Financial Slatements of the
Additional Gusarantor in the most recent financial year for which all Guarantors
have prepared and adopted an annuel report in accorance with sections 88 and
99 of the Act.

(c) Any other document or evidence reasonably requesied by the Security Trustee_

a3
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SCHEDULE 3
Form of Demand

Part 1
Form of initial Demand under clause 3.4{b)

To: [Name of Guarantor] ("Guarantor"}

From: [Name of Security Trustee] as Securily Trustee

Dated:
Dear Sirs
Guarantee and Indemnity dated 7 December 2011 ("Guarantee™)
1. We refer o the Guarantee. Temms defined in the Guarantee have the same meaning when
used in this Demand unless given a different meaning in this Demand.
2. We advise that the sum of [NZ%e] ("Relevant Amount™) is payable ko the Security Trustee
under the Guarantee.
3. We further advise that your Relevant Froportion is [#]%, calculated as:
Annual Rates [ncome for the Relevant
Financial Year
Aggregate Annual Rates [ncome of all
Guaraniors for the Relevant Financial Year
4. We therefore demand payment of the sum of [NZ$#], being your Relevant Proportion of the
Relevant Amourtt.
a. Payment should be made to the following account by no later than 5:00 pm on [insert dafe
two Business Days after the date of this Demand assuming defivery by courier, emaif or fax]:
Name: [*]1
Account Number: [=]1
Bank: [»]
6. This Demand is governed by New Zegland law.

Yours faithfully
[Meme of Security Trustee]

By:

&4
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SCHEDULE 4

Form of Guarantor Accession Deed

ACCESSION DEED dated

GRANTED BY

[Name of Additional Guaranior] ("Additional Guarantor™)

IN FAVOUR OF

[Mame of Securily Trustee] ("Security Trustee™)

INTRODUCTION

A

Each of the Local Authonties listed in schedule 1 b this deed {("Guarantors™) is party to a
guarantee and indemnity {"Guarantee”) dated ¥ December 2011 in favour of the Security
Trustee {whether as a party to the original Guarantee or by becoming a Guarantor pursuant
to a deed equivalent to this deed).

The Addiional Guarantor 15 b become & Guarantor under the Guarantee by enkering o
this deed.

COVENANTS

Definitiona: [n this deed, capitalised terms shall have the meanings given to them in the
Guarantee unless they are defined in this deed.

Deemed to be a Guarantor. With effect from the date of this deed, the Additional Guarantor
will be deemed to be named as a Guarantor under the Guarantee as if originally included and
named in the Guarantee.

Guarantee: The Additional Guarantor guarantees to the Security Trustee, for the benefit of
the Guaranteed Creditors, the due payment or delivery by the Principal Debtor of the Principal
Debt. The provisions of the Guarantee shall apply to the guarantee given by the Additional
Guarantor under this deed in the same manner, and to the same extent, as if the same had
{with all necessary modification) been set out in full in this deed.

Representations and warmranties: The Additional Guarantor makes the representations and
warranties in clause 9.1 of the Guarantee in relation to itself to the Security Trustee by
reference to the facts and circumstances then existing (and as though each reference in clause
9.1 to Guarantor was Ip the Additional Guarantor and each reference to the Transaction
Documents included this deed).

Attomey. The Additional Guamantor irrevocably appoints the Security Trustee and every officer
of the Secunty Trustee, individually, 2 be the atlomey of the Additional Guarantor ("Attomey~)
(with full power o delegate the Altomey's powers to any person for any period and to revoke
any such delegation) to, on behalf of the Additional Guarantor, do anything which, in the

2758087

Item 7.1 - Attachment 2

Page 160



Commercial and Strategy Committee Meeting Agenda 9 June 2020

Altorney's opinion, is desirable to protect the Security Trustee’s or any other Guaranteed
Creditors interesls under this deed andfor the Guarantee, and the Additional Guarantor hereby
retifies anything done by the Attorney or any delegate in accordance with this clause 4.

6. Implied provisions: For the purposes of section 14 of the Property Law Act 2007, the
Additional Guarantor acknowledges that this deed is, and for all purposes and at all times shall
be construed as being, supplemental to the Guarantee.

T. Address for notice: The initial address, facsimile number, email address and comact person
{if any) of the Additional Guarantor for the service of notices is:

Address: [#]
Fax: [»]
Email: [=]
Altention: [2]
a. Govemning law: This deed shall be governed by, and construed in accordance with the laws

of New Zealand, and the parties hereby submit to the non-exclusive jurisdiction of the courls
of New Zealand.

8. [CCOY. [Include if Additional Guaranior is a CCO Shareholder].

91 [CCD Shareholder]: [As at the date of this deed, the Additional Guarantoris a CCO
Shareholder in respect of. [specify each refevant CCO Issuer]].

EXECUTED AS A DEED

Additional Guerantor

[Execution block to be inserted]

a?
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SCHEDULE1

Existing Guarantors

[Inzert names of existing Guarantors]

(-3
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SCHEDULES

Part 1
Fomm of Further Principal Debt Reliease Reguest

Ta: [Mame of Secuniy Trusfee] as Security Trustee
From: [Mame of terminaling Guarantor]
Dated:

Guarantee and Indemnity dated 7 December 2011 ("Guarantee~)
1. We refer Ip the Guarantee.

2. This is a Further Principal Debt Release Reguest. Terms defined in the Guarantee shall
have the same meaning in this Further Principal Debt Release Regquest.

3. We request pursuant to clause 15.1 of the Guarantee that we be released from all liability
under the Guarantee for or in relation to further Principal Debt to be incurred by the Principal
Debtor.

4. We confirm that:
(8) [we are not a holder of ordinary shares of the Principal Debtor, as evidenced by the

current share register of the Principal Debtor showing that the Guarantor is not a8
holder of ordinary shares of the Principal Deblor, a certified copy of which I1s
altached to this Further Principal Debt Release Request] OR [we have given a
valid Sake Notice in accordance with the Shareholders’ Agreement in respect of all
of our ordinary shares in the Principal Debtor, and were in accordance with clause
10.6 of the Shareholders’ Agreement permilted to transfer such shares within the
period referred o in that clause, but despite our commercially reasonable
endeavours to do so, were unable to effect such a transfer in that period, as
evidencod by the letter from the Principal Debtor {signed by & direclor} attached to
this Further Principal Debt Release Request]; [defete option as appicabie] and

(b} all amounts which may be or become payable by us Ip the Principal Debtor and,
where we are a CCC Shareholder, the relevant CCC Issuer{s) under or in
connection with the Multi-issuer Deed and the Securities ssued by us and the
relevant CCO Issuer(s) (if any) have been irrevocably paid in full, as evidenced by
the letter from the Principal Debtor (signed by a director) attached to this Further
Principal Debt Release Request.

Yours faithfully
[Name of terminating Guaranitor]

By:

[t
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[Afiach supporting documents]
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Part 2
Form of Further Principal Debt Release

To: [Name of terminating Guaranior]
Copy to: New Zealand Local Government Funding Agency Limited
From: [Name of Secunty Trusfee] as Security Trustee
Dated:
Guerantee and Indemnity dated 7 December 2011 ("Guarantee™)
1. We refer Ip the Guarantee and your Further Principal Debt Release Request dated [#]
2. This is a Further Principal Debt Release. Terms defined in the Guaranbkee shall have the
same meaning in this Further Principal Qebt Release unless given a different meaning in this
Further Principal Debt Release.
3. We confirm that with effect from the date of this Further Principal Debt Release (the "Further
Principal Debt Release Date™), you:
(a} shall be released from all liability under the Guarantee in respect of all Principal
Debt for which the Principal Rebtor becomes actually or contingently lisble after the
Further Principal Debt Release Date; and
(b} shall continue to be liable under the Guarantee in respect of all Principal Debt for
which the Principal Debtor is actually or contingently liable as at the Further
Principal Debt Release Date {including, for the awoidance of doubt, any amounls
actually or contingently payable under any swap transactions entered into by the
Principal Debtor on or prior to the Further Principal Debt Release Date).
4. We request the Principal Debtor to notify the other GGuarantors of this Further Principal Debt

Release in accordance with clause 15_1(f) of the Guarantee.

Yours faithfully

[Name of Securly Trusiee]

By:

2TERLET 8
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To: [Name of Securly Trustee] as Security Trustee
From: [Name of fesrinating Guaranior]
Dated:
Guarantee and Indemnity dated 7 December 2011 ("Guarantee~)
1. We refer Ip the Guarantee.
2. This is a Full Release Reguest. Termmns defined in the Guarantee shall have the same
meaning in this Full Release Request.
3. We request to cease to be a Guarantor pursuant to clause 152 of the Guarantee.
4. We confirm that all Principal Debt for which we were liable under the Guarantee has been

irrevocably paid in full, as evidenced by the written confirmation from the Principal Debtor
{signed by a director of the Principal Debtor} to that effect allached to this Full Release

Request.

Y ours faithfully

SCHEDULE 6

Part 1
Form of Full Release Request

[Name of terminating Guaranior]

By:

[Attach supporting letied

2TERLET 8
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Part 2
Form of Full Release

To: [Name of terminating Guaranior]

Copy to: New Zealand Local Government Funding Agency Limited

From: [Name of Secunty Trusfee] as Security Trustee

Dated:

Guerantee and Indemnity dated 7 December 2011 ("Guarantee™)

1. Woe refer Ip the Guarantee and your Full Release Request dated [#]. This is a Full Release.
Temns defined in the Guarantee shall have the seme meaning in this Full Release.

2. With effect from the date of this Full Release the Security Trustee releases you from the
Guarantee.

3. However, notwithstanding the release given in paragraph 2, if any payment received or
recovered by the Secunty Trustee, or any other person on the Security Trustee’s behalf, is or
mey be avoided, whether by law or otherwise, then:

() such payment shall be deemed not to have affected or discharged your liability s
a8 Guarantor under the Guarantee or any other socurity given by you as a
Guarankor in favour of the Security Trustee, and the Security Trnustee and you shall
be restored to the position in which each would have been § such payment had not
been received or recovered, and

[{))] the Security Trustee shall be entitied b exermise all its rights under the Guarantee
which it would have been entitled Inp exercise if such payment had not been
receiwed or recovered.

4. We request the Principal Debtor to notify the other Guarantors of this Full Release in

accaordance with clause 15_2(b) of the Guarantee.

Yours faithfully

[Name of Securify Tiustee]

By:

2TERLET 8
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Amendment and
Restatement Deed (Multi-

Issuer Deed)

PARTIES

The Local Authorities listed in Schedule 1

[ssuers

New Zealand Local Government Funding Agency Limited

Subscriber

JE10223 vt
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DEED daked 2020

PARTIES
The Local Authorities listed in Schedule 1

{"Issuers™)

New Zealand L ocal Govemnment Funding Agency Limited

("Subscriber”)

INTRODUCTION

The parties wish to amend and resizie the Multi-issuer Deed as set out in this deed.

COVENANTS
1. INTERPRETATION
1.1 Definitions: [n this deed:

"Effective Date™ means the date notified by the Subscriber as the Effective Date in

accordance with clause 2 1.

"Multi-issuer Deed™ means the mulli-issuer deed dated 7 December 2011 {as amended and
resiated an 5 June 2015} between the Issuers and the Subscriber.

1.2 Multi-issuer Deed definitions: Words and expressions defined in the Mulli-issuer Deed (as
smended by this deed) have, except [0 the extent the context requires otherwise, the same

meaning in this deed.

1.3 Miscellaneous:
(a) Headings are inserted for convenience only and do not affect inkerpretation of this
deed.
{b) References o a person include that person’s successors, permitlted assigns,

executors and administrators (as applicable).

() Unless the context otherwise requires, the singular includes the plural and vice

versa and words denoting individuals include other persons and vico versa.
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2.1

31

32

4.1

4.2

{d) A reference to any legislation includes any slatulory regulations, rules, orders or
instruments made or issued pursuant to that legislation and any amendment to, re-

enactment of, or replacement of, that legislation.

{e) Areference to any document includes reference ko that document as amended,

modified, novated, supplemented, varied or replaced from time e time.

[{j] Unless otherwise skated, reference to a clause or schedule s a reference In &

clause of or schedule to this deed.

(3) A reference to "including™, "for example™ or "such as”, when introducing an
example, does not limit the meaning of the words to which the example relates to

that example or examples of a similar kind.

CONDITIONS PRECEDENT

Effective Date- The Effective Date shall be the date the Subscriber confirms to the ssuers
that it has received, and found satisfaciory to it in form and subslance, the documents and

evidence specified in schedule 2.

AMENDMENT AND RESTATEMENT

Amendment and restatement: With effect on and from the Efective Dale, the Mult-issuer
Deed shall be amended and restated in the form set out in the appendix o this deed, in

accordance with clause 121 of the Multi-issuer Deed.

Full force and effect: Except to the extent amended by this deed, the Multi-issuer Deed

remains in full force and effect.

ISSUER ACKNOWLEDGEMENTS AND CONFIRMATIONS

Debenture Trust Deed: Each Issuer acknowledges and agrees that nothing in this deed
shall prejudice the righls of the Subscnber under the Debenhire Trust Deed and confirms
and agrees that its liabilities and obligations under the Debenture Trust Deed, all Security
Stock issued, and all Security Stock Certificalns delivered, Ip the Subscriber continue in full

force and effect.

Conditions: Each |ssuer and the Subscriber agrees that the Conditions (as amended by
this deed) apply to each existing Series of Securities issued by that [ssuer. This is an

agreement for the purposes of cleuse 11.1 of the Conditions and a written Extraordinary

BEIOZES wi
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WHAKATANE DISTRICT COUNCIL by:

Signature of aleded membar Signalure of eizcled member

MName of elected member MName of elected member

WHANGANUI DISTRICT COUNCIL by

Signature of eleded membar Signalure of siecled member

Name of elecled member Name of elected member

WHANGAREI DISTRICT COUNCIL by:

Signalure of eleded member Signature of elecled membar

Name of elected member Name of elected member

The Subscriber

NEW ZEAL AND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by

Signature of direclor Signature of director

Name of direclor MName of director
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SCHEDULE 1

lBsuers

[ Local Authority name:

Debenture Trust Deed, Agency

Agreement and Registrar details:

Details for notices:

Ashburton District Council

Debenture Trust Deed between
Ashburton Dislrict Council and
Trustees Executors Limited dated
23 April 2010.

Registrar and Paying Agency
Agreement between Ashburton
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
Ip time and most recently on 13
April 2013.

Registrar: Computershare Investor

Semvices Limited

Delivery Address:
Ashburton District Council
5 Baring Square West
Ashburton

Postal Address:
Ashburton District Council
PO Box 94

Ashburton 7740

Email: Rachel Sparks@adc.govtnz

Altention: Finance Manager

Aurckland Council

Bebenture Trust Deed between
Auckland Council and Trustees
Executors Limilpd dated

2 December 2010, as amended
from time to time and most recently
on 26 May 2016.

Registrar and Paying Agency
Agreement between Auckland
Council and Computershare
Investor Services Limited dated

5 November 2010, as amended
from time to time and most recently

on 12 December 2017.

Registrar: Computershare [Investor

Services Limited.

Delivery Address:
135 Albert Street
Auckland 1040

Pestal Address:
Privale Bag 82300
Victoria Street West
Auckland 1142

Email:
john.bishop@aucklandcouncil.govt.

nz

Altention: John Bishop, Group

Treasurer

Bay Of Plenty Regional

Council

Debenture Trust Deed between
Bay of Plenty Regional Council and

Delivery Address:
5 Quay Street
Whakatane
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Trustees Executors Limited dated
on or about 30 November 2011.
Registrar and Paying Agency
Agreement between Bay of Plenty
Regional Council and
Compulershare Inveskor Services
Limited dated 1 April 2004, as
amended from time to time and
most recently on 30 November
2011

Registrar: Computershare Investor
Services Limited

Postal Address:
F 2 Box 364
Whakatane 3158

Email: mat.taylor@boprc.govt.nz

Altention: Mat Taylor

Buller District Council

Cebenture Trust Deed between
Buller District Council and
Corporate Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated 20
October 2015.

Registry Customer Agreemert
between Buller District Council and
Link Market Services Limited dated
20 Cctober 2015.

Registrar: Link Market Services
Limited

Delivery Address:
Buller Cristrict Council
B-8 Brougham Sireet

Westport

Altention: Wendy Thompson,

Financial Accountant

Canterbury Regional

Couneil

Debenhlure Trust Deed between
Canterbury Regional Council and
Trustees Executors Limited dated
21 September 2015.

Registry Customer Agreemert
between Canterbury Regional
Council and Link Market Services
Limited dated 21 September 2015.

Registrar: Link Market Services
Limited

Delivery Address:
200 Tuam Street

Chrislchurch 8140

Altention:

Chief Financial Officer

Postal Address:
FD Box 345

Chrisichurch
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Carterton District Council

Debenture Trust Deed between
Careren District Council and
Covenant Trustee Services Limited

dated 1B February 2020

Registry Customer Agreement
between Carterton District Council
and Link Market Services Limited

dated 18 February 2020

Registrar: Link Market Services
Limited

Delivery Address:
Carterton District Counadil
28 Holloway Street

CARTERTON 5713

Altention: Jane Davis

Email: jane.davis@cdc_govi.nz

Postal Address:
Carterton District Council
FQO Box 9

CARTERTON 5713

Cenlral Hawke's Bay

District Council

Debenture Trust Deed between
Central Hawke's Bay District
Ceuncil and Covenant Trustee
Services Limited dated 12 July
2016.

Registrar and Paying Agency
Agreement between Cenlral
Hawke's Bay District Council and
Camputershare Investor Services
Limited dated 2 April 2004, as
amended from time to time and

most recently on 12 July 2016

Registrar: Computershare Investor
Services Limited

Delivery Address:

Central Hawke's Bay Dislrict

Council

28-32 Ruataniwha Street
Waipawas 4240
Altention:

Chief Executive Officer

Facsimile:

(06) 857 7179

Email:

info@chbdc.govi ez

Christchurch City Council

Debenture Trust Deed between
Christchurch City Council and
Trustees Executors Limited dated
26 March 2007, ss amended from
time to ime and most recently an

30 November 2011

Delivery Address:
Civic Offices

53 Hereford Street
Christchurch

Postal Address:
P O Box 73016
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to time and most recently on 14

February 2013.

Registrar- Computershare Investor

Semvices Limited

Gisborne District Council

Cebenhure Trust Deed between
Gisborne Dislrict Council and
Perpetusl Trust Limited (&nd now
between the Council and Covenant
Trustee Services Limited) dated

§ August 2003, as amended from
time to time and most recently on
28 MNovember 2012

Registrar and Paying Agency
Agreement between Gisborne
Bistrict Council and Link Market
Services Limited dated 1 April 2004,
as amended from time to time and
most recently on 30 November
2012,

Registrar: Link Market Services
Limied

Delivery Address-
15 Fizherbert Strest
Gisbome

Postsl Address:

PO Box 747

Gisbome 4010

Email: reasury@ gdc_govi.nz

Altenfion: Pauline Foreman

Gore District Council

Cebenture Trust Deed between
Gore District Council and Trustees
Executors Limited dated 9 March
2016.

Registry Customer Agreemert
bebween Gore District Council and
Link Market Services Limited dated
9 March 2016.

Registrar: Link Market Services

Limited

Celivery Address:
Gore District Council
28 Bowler Avenue
Core 9740

Altention:

Chief Financial Officer

Facsimile:

(03) 209 0330

Email-

info@goredc govt.nz
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tme to ime and most recently on
30 Nowember 201 1.

Registrar and Paying Agency
Agreement between Hastings
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 30
November 2011.

Reqgistrar: Computershare Investor
Services Limited

Hastings 4156

Email: brucea@hde.govinz

Altention: Bruce Allan

Hauraki Dislrict Council

Debenture Trust Deed between
Hauraki District Council and
Trustees Executors Limited dated
29 November 2012.

Registrar and Paying Agency
Agreement between Hauraki
District Council and Computershare
Investor Services Limited dated 29
November 2012.

Registrar: Computershare Investor

Services Limited

Delivery Address:
William Street

Paeroa 3600

Postal Address:

PO Box 17

Faeroa 3640

Email: info@hauraki-dec.govtnz

Altention: Corporate Services

Group Manager
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Hawke's Bay Regional
Council

Debenture Trust Deed between
Hawke’s Bay Regional Council and
Covenant Trustee Services Limited

dated 20 March 2019.

Registrar and Paying Agent
Services Agreement between
Hawke's Bay Regional Council and
Compulershare [nvestor Services
Limited dated 1 Aprl 2004, as
amended from time to ime and
most recently on 20 March 2019,

Registrar: Gomputershare Investor

Services Limited

Delivery Address:
Hawke's Bay Regional Council
159 Dalton Street

MNapier 4110

Altention: Bronda Smith

Email: bronda.smith@hbrc.govi.nz

Postal Address:

Hawke's Bay Regional Council

Private Bag 6006

MNapier 4142

Horowhenua District

Council

Debenlure Trust Deed between
Horowhenua District Council and
Perpetusl Trust Limited (and now
between the Council and Covenant
Trusiee Services Limited) daled

27 April 2010, as amended from
time to time and most recently on
28 Movember 2012.

Registrar and Paying Agency
Agreement between Horowhenua
Dislrict Council and Computershare
Investor Services Limited dated 23
March 2004, as amended from time
ko time and most recently on 28

MNovember 2012.

Registrar: Computershare [nvestor

Services Limited

Delivery Address:
126 - 148 Oxfard Street
Levin 5510

Postsal Address:
Private Bag 4002
Levin 5540

Email: dougl@horowhenua, govt.nz

Aftention: Doug Law

Hurunui Dislkrict Council

Debenture Trust Deed between
Hurunui District Council and
Perpetual Trust Limited (&and now

between the Council and Covenant

Delivery Address:
66 Carters Road (SH1)
Amberey 7410
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Trustee Services Limited) dated Postal Address:
27 May 2010, as amended from PO Box 13
time to time and most recently on Amberley 7441
31 Cctober 2013.

MNorth Ganterbury

Registrar and Paying Agency
Agreement between Hurunui
o i Email: jason.beck{@ hurunui.govi.rmz
Cislrict Council and Computershare
investor Services Limited dated 27

May 2010, a5 amended from time Altention” Jason Beck
o time and most recently on 31

October 2013.

Registrar: Computershare investor
Services Limited

) . Debenture Trust Deed between Hutt | Delivery Address:
Hutt City Council
City Council and Perpetusl Trust 30 Laings Road
Limited (and now between the Lower Hutt
Council and Covenant Trusloe
Services Limited) dated 6 August

1008, as amended from time to ime

Postsl Address:

and most recently on 30 November Private bag 31912

2012, Lower Hutt 5040

Registrar and Paying Agency
Agreement between Hutt City Email:

Council and Computershare glenn philips@huttcity. govt.mz
investor Services Limited dakod

1 April 2004, as amended from time | Agention: Glenn Usoali'i-Phillips
e time and most recently on

18 February 2014

Registrar: Computershare investor
Services Limited

[nvercargill City Council Debenture Trust Deed between Delivery Address:
invercargill City Council and
Trustkees Executors Limited dated

22 October 2015, as amended from

Invercargill City Council

Altention: Dave Foslor

Email: dave.foster@icc_govinz
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tme to time and most recentlyon 2

April 2019,

Registrar and Paying Agent
Services Agreement between
Invercargill City Council and
Computershare Investor Services
Limited dated 22 Cctober 2015, as
amended from time to time and
most recently on 2 April 2019.

Reqgistrar: Computershare Investor
Services Limited

Pestal Address:
invercargill City Council
Prvale Bag 90104

[nvercargill 3840

Kaikoura District Council

Debenture Trust Deed between
Kaikoumra District Council and
Cowvenant Trustee Services Limited

dated 20 December 2019.

Registry Customer Agreement
bebween Kaikoura District Council
and Link Market Services Limited
dated 20 December 2019.

Registrar: Link Market Services

Limited

Delivery Address:
Kaikoura District Council
096 West End

Kaikoura 7340

Altention: Sheryl Foulsen

Email:

Sheryl_poulsen@kaikoura govinz

Pestal Address:
Kaikoura District Council
PC Box 6

Kaikoura 7340

Kaipara Dislrict Council

Debenture Trust Deed between
Kaipara District Council and
Corporate Trust Limited {lrading as
Foundstion Corporate Trust} (and
now between the Council and
Covenant Trustee Services Limited}
dated 13 September 2013,

Registrar and Paying Agency
Agreement between Kaipara
Dislrict Council and Computershare
investor Services Limited dated 1
April 2004, as amended from time

Delivery Address:
42 Hokianga Road

Dargaville

Altention:
General Manager Sustainable
Growth and investment

Email:

sdavidson@kaipara.govinz

Postal Address:
Private Bag 1001
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to time and most recently on 22

March 2016.

Registrar- Computershare Investor

Services Limited

Dargaville 0340

Kapiti Coast District

Council

Debenture Trust Deed bebween
Kapiti Coast District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limiled) dated

19 September 2012.

Registrar and Paying Agency
Agreement between Kapiti Coast
District Council and Computershare
Investor Services Limiled daled 1
April 2004 | 85 amended from time to
time and mostrecently on 28 June
20712

Registrar: Computershare Investor
Services Limited

Delivery Address-
Council Offices
175 Rimu Roed

Paraparaumu 5032

Postsl Address:
Privale Bag 60-601

Paraparaumu 5254

Email:

wayne maxwell@kapiticoast govtrz
Attention: Wayne Maxwell

Email:
mark dehaash@kapiticoast.govt.nz

Adtentior: Mark de Haast

Email:

david wilson@kapiticoast.govi.nz
Attention: David Wilson

Mackenzie Distrct

Council

Debenlure Trust Deed between
Mackenzie District Council and
Truslees Execulors Limited dated
21 December 2018.

Registry Customer Agreement
between Mackenzie District Council
and Link Market Senvices Limited
dated 21 December 2018.

Registrar. Link Market Services
Limited

Delivery Address:
Mackenzie Dislrict Council
53 Main Sireet

FAIRLIE 7925

Attention:

Adrien Hodgett

Email:

adrian@mackenzie.govt.nz
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Postal Address:
FC Box 52
Main Street
FAIRLIE 7849

Manawatu District
Coungcil

Debenture Trust Deed belween
Manawatu District Council and
Perpetual Trust Limited {(and now
between the Council and Covenant
Trustee Services Limited} dated

26 September 2012.

Registrar and Paying Agency
Agreement between Manawatu
District Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time to
time and most recently on 28
September 2012

Registrar: Computershare [nvestor

Services Limited

Delivery Address:
135 Manchester Street

Fielding

Postel Address:
Private Bag 10001

Fielding 4743

Email:

amanda_calman@mdc.govt.nz

Altention: Amanda Calman

trades as Horizons

Regional Council)

Manaweati-W hanganui

Regional Council {(which

Debenfure Trust Deed belween
Horizons Regional Council and
Trustees Execulors Limited dated
28 July 2008, as amended from time
o time and most recently on

9 September 2013

Registrar and Paying Agency
Agreement between Horizons
Regional Council and
Computershare Investor Services
Limited dated 28 July 2008, as
amended from time © time and
most recently on 4 September 2013.

Registrar: Computershare Investor

Services Limited

Delivery Address:
11-15 Vicboria Avenue

Palmerston North

Postal Address:

Private Bag 11025

Manawal Mail Cenlre

Palmerston Morth

Email: reasuryf@ horizons.govt.nz

Altention: Adrian Smith
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Marlberough District

Coungil

Debenlure Trust Deed between
Marborough District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

10 December 2010, as amended
from time to time and most recently
on 30 November 2012.

Registrar and Paying Agency
Agreement between Marlborough
Dislrict Council and Computershare
investor Services Limited dated 5
Oclober 2010, as amended from
time to time and most recently on 30
November 2012.

Registrar: Computershare Investor

Services Limited

Delwvery Address:
15 Seymour Street
Seymour Square
Blenheim 7201

Postal Address:
FO Box 443
Blenheim 7240

Email:
Martin Fletcher@ marborough govi.
nz

Borrowings@ marlborough_govtnz
Aftentior: Martin Fletcher/Adrian

Ferns

Masterton District Council

Debenlure Trust Deed between
Masterton District Council and
Trustees Executors Limited dated
26 June 2007, as amended from
time to ime and most recently on

30 November 2011.

Registrar and Paying Agency
Agreement between Masterton
District Council and Computershare
Investor Services Limited dated 18
June 2007, as amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare [nvestor

Services Limited

Delivery Address:

27 Lincoln Road
Masterton 5810

Postal Address:
PO Box 444
Masterton 5840

Email: davidp@msin govinz

Altention: Manager Finance

Matamata-Piako District
Council

Debenture Trust Deed between

Matamata-Piako District Council and
Trustees Executors Limited dated 8
May 2011, as amended from time o

Delvery Address:
35 Kenrick Street
Te Aroha
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time and most recently on

13 February 2013

Registrar and Paying Agency
Agreement between Matamata-
Piako Distrct Council
Computershare investor Services
Limited dated 1 April 2004, as

amended from time fo time and

most recently on 13 February 2013.

Registrar: Compulershare investor

Services Limited

Postsl Address:
PO Box 266

Te Aroha

Email: danglesey@mpdc.govt.nz
Irushbrooke@mpdc.govinz

Altention: Finance and Business

Service Manager /

Deputy Finance Manager

Melson City Council

Debenture Trust Deed between
Melson City Council and Perpetusl
Trust Limited {and now between the
Council and Covenant Trustee
Sarvices Limited) dated 10
December 2010, as amended from
time to time and most recently on 2
April 2013.

Registry Customer Agreement
between Melson City Council and
Link Market Services Limited dated
10 December 2010, as amended
from time to time and most recently
on 2 April 2013

Registrar: Link Market Services
Limited

Delivery Address:
Civic House
110 Trafalgar Strest

Melson 7010

Postal Address:
PO Box 645
MNelson 7040

Email: Hikki.harrison@ncc.govinz
Altention: Group Manager

Corporate Services

Mew Plymouth Dislrict

Coungcil

Debenture Trust Deed between
MNew Plymouth District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated 21
May 2009, as amended from time
o time and most recently on

30 Movember 2011,

Delvery Address:

Liardet St
MNew Plymouth

Postal Address:
Privale Bag 2025
MNew Plymouth 4342
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Registrar and Paying Agency
Agreement between MNew Plymouth
Dislrict Council and Computershare
investor Services Limited dated 16
March 2004, as amended from time
o time and most recently on 30
Movember 2011.

Registrar: Computershare Investor

Services Limited.

Email:
alison_trustrumrainey@npdc.govi.n

z{ carla.freeman@npdc.govinz

Attention: Alison TrusirumRainey /

Carla Freeman

Morthland Regional

Coungil

Debenlure Trust Deed between
MNorthland Regional Gouncil and
Trustees Executors Limited dated
July 2015,

Registry Customer Agreemerit
between Morthland Regional
Council and Link Market Services
Limitod datod 6 July 2015.

Registrar: Link Market Services
Limitod

Delvery Address:
Northland Regional Coungcil
36 Water St

Whangarei 0110

Aftention:
Chief Executive Gfficer

Facsimile:

(09) 470 1202

Email:

malcolmn@nrec.govinz, with & copy

to mailroom@nre.govt.nz

Postal Address:
36 Water St

Whangarei 0110

Opotiki District Council

Debenture Trust Deed between
Opotiki District Council and Trustees
Executors Limited dated 11
Movember 2014

Registmar and Paying Agency
Agreement between Opotiki Disfrict
Council and Computershare

Investor Services Limiled daled 1

Delwvery Address:
Opaotiki District Council
108 St John Sireet
Cpotiki 3122

Postal Address:
PO Box 44
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April 2004, as amended from time
D time and most recently on 11
Movember 2014 .

Registrar: Computershare Investor

Services Limited

Opotiki 3162

Email: GregoryR Qodc govt nz

Altention: Gregory Robertson

Ctorohanga District

Coungcil

Debenture Trust Deed between
Ctorohanga District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Trustee Services Limiled} dated 30
Movember 2011.

Registrar and Paying Agency
Agreement between Otorohanga
District Council and Computershare
Invostor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare Investor

Services Limited

Delivery Address:

17 Maniapoto Street
Orohanga 3940

Postal Address
PO Box 11
Clorohanga 3940

Email: grahambg@olbdc govi.nz

Attention: Graham Bunn

Coungil

Palmerston North City

Debenture Trust Deed between
Palmerston Morth City Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

18 February 1999, as amended from
time to time and most recently on 4
April 2012

Registrar and Paying Agency
Agreement between Palmersien
Morth City Gouncil and
Computershare [nveskor Servicos
Limited dated 1 Apnl 2004, as
amended from time b ime and

most recently on 10 April 2012,

Delvery Address:
32 The Square
Palmersibn Morth 4410

Postsl Address:
Private Bag 11034
Palmersion Morth

Email:

steve.paterson@pnce.govi.nz

Altention: Strategy Manager

Finance
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Registrar: Computershare Investor

Services Limited

Porirua City Council

Debeniure Trust Deed belween
Porirua City Council and Perpehial
Trust Limited {and now bebween the
Council and Covenant Trustee
Services Limited) dated 16
September 1997, as amended from
time to time and most recently on 1
August 2014).

Registrar and Paying Agency
Agreement between Porirua City
Council and Computershare
Investor Services Limiled dated 1
April 2004 | as amended from time to
time and most recenily on 30 July
2014,

Registrar: Computershare Investor

Services Limited

Delwery Address:
16 Cobham Court
Porirua 5022
Postal Address:
PC Box 50218
Porirua 5240

Email:
stephen woolley@poriruacity.govin

Fd

Altention: Siephen Woolley

Gueenskewn-Lakes
District Council

Debenhire Trust Deed bebween
GQueenstown Lakes Dislrict Council
and Perpetual Trust Limited (rading
as Foundation Corporate Trust} (and
now between the Council and
Covenant Trustee Services Limied)
dated 28 September 2008, as
amended from time b time and

most recently on 14 February 2013,

Registrar and Paying Agency
Agreement between Queensiewn
Lakes District Council and
Computershare Investor Services
Limitod dated 3 December 2003, as
amended from time to time and

most recemntly on 13 February 2013.

Delivery Address:
10 Gorge Road

Queenstown 9300

Postsl Address:

Privale Bag 50072

Queenstown 9348

Email: services@qldc.govt.nz

Altention: Chief Financial CHicer
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Registrar: Computershare Investor

Services Limited

Rangitikei District Council

Debeniure Trust Deed belween
Rangitikei District Council and
Truslees Execulors Limited dated
48 December 2017

Registry Customer Agreement
between Rangitikei District Council
and Link Market Services Limited
dated 1B December 2017

Regstrar: Link Market Services
Limited

Delwery Address:
Rangitikei District Council
46 High Street

Marton 4741

Altention:

Joanne Devine

Email:

Jo.devinegrangitikei. govirnz

Fostsal Address:
Privale Bag 1102
Marton 4741

Rotorua District Council

Debenhire Trust Deed belween
Rotorua District Council and
Perpetual Trust Limited (&and now
bebween the Council and Covenant
Trustee Services Limited) dated 22
December 1998, as amended from
time to time and most recently on
14 February 2013.

Registrar and Paying Agency
Agreement between Rotorua
Rislrict Council and Computershare
Investor Services Limiled dated 1
April 2004, as amended from time
Io time and most recently on 18

February 213.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Civic Cenlre
1061 Haupapa Street

Rotorua

Postal Address:
Privale Bag 3029
Rotorua Mail Certre

Rotorua

Email: Thomas colle@rdec.govt nz

Altention: Thomas Colle

Ruapehu District Council

Debenture Trust Beed bebween
Ruapehu District Council and

Delvery Address:
Ruapehu District Council
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Computershare Investor Services
Limited dated 1 April 2004, a5
amended from time to time and
most recently on 30 November
2011,

Registrar: Computershare Investor

Services Limited.

Altention: Vipul Mehlka

South Wairarapa District

Coungil

Debenture Trust Deed between
South Wairarapa Disfrict Council
and Trustees Executors Limited
dated 10 March 2016.

Registrar and Paying Agency
Agreement between South
Wairarapa District Council and
Computershare investor Services
Limited dated 10 March 2016.

Registrar: Computershare Investor

Services Limited.

Delivery Address:

South Wairarapa District Council
19 Kitchener Street
Martinborough 5711

Altention:
Harry Wilson/Katring Neems

Email:
harry wilson@swdc_govinz /

kelrina_.neems@swdc.govi.nz

Postal Address:
PO Box 6
Martinborough 5741

Stratford Qistrict Council

Cebenbure Trust Deed between
Stratford District Council and
Trustees Executors Limited dated
22 May 2018B.

Registrar and Paying Agency
Agreement between Stratford
Lislrict Council and Computershare
Investor Services Limited dalked 22
May 2018.

Registrar: Computershare Investor
Services Limited.

Delivery Address:
Siratford Bistrict Council
61-63 Miranda Street
Stratford 4332

Altention:
Tiffany Radich

Email:
TRedich@stratford_govt.nz

Postal Address:
PO Box 320
Stratford 4352
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Tearanaki Regional

Council

Debenture Trust Deed between
Taranaki Regional Council and
Truskees Executors Limited dated 9
October 2019,

Reqgistrar and Paying Agent
Services Agreement between
Taranaki Regional Council and
Computershare [nveslor Services

Limited dated 89 October 2078,

Registrar: Computershare Investor

Services Limited.

Delivery Address:
Tammnaki Regional Council
47 Cloten Road

Siratford 4332

Altention:
Mike Mield

Fax: +64 6 765 5097

Postal Address:

Tarmenaki Regional Council
Prvale Bag 713

Stratford 4352

Tararua Dislrict Council

Debenlure Trust Deed bebtween
Tararua District Council and
Trustees Executors Limited dated
31 May 2013,

Registry Customer Agreement
bebween Tararua District Council
and Link Market Services Limited
dated 31 May 2013.

Reqgistrar: Link Market Services

Limited

Delvery Address:
26 Gordon Sireet

Dannevirke

Postsl Address:
26 Gordon Shreet
PO Box 115

Dannevirke 4842

Email:

cameron.mckay@ Eraruade_ govinz

rgj suppigh@araruade govt.nz

Altention: Finance Manager

Tasman Dislrict Council

Cebenhure Trust Deed bebween
Tasman District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

7 July 2010, as amended from time
e time and most recently on 30

November 2011.

Delivery Address:

1B9 tueen Street,
Richmond, Nelsan 7050

Postsl Address
Privale Bag 4

Richmond, Nelsaon 7050

Email: treasury@tasman.govi.nz
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Registry Customer Agreement
between Tasman District Council
and Link Market Services Limited
dated 7 July 2010, as amended
from time to ime and most recently
on 30 November 2011

Registrar: Link Market Services
Limited.

Altention: Corporgle Services

Manager

Taupo District Council

Debenture Trust Deed between
Taupo District Council and Trustees
Executors Limited dated 19
October 2009, as amended from
time to ime and most recently on
30 November 2011.

Registry Customer Agreemert
between Taupo District Council and
Link Market Services Limited dated
13 July 2009, as amended from time
ko time and most recently on

30 November 2011,

Registrar: Link Market Services
Limited

Delivery Address:
72 Leke Terrace

Taupo 3330

Postal Address:
Private Bag 2005
Taupo 3352

Email: nward@ taupo_govi.nz

Altention: Neil Ward

Tauranga City Couneil

Debenture Trust Deed between
Tauranga District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Trustee Services Limited) dated

11 August 1998, as amended from
time to time and most recentlyon 7

September 2012

Registry and Payment Services
Agreement between Tauranga
District Council and Link Market
Services Limited dated 1 April

2004, as amended from time to

Delivery Address:
91 Willow Street

Tauranga 3143

Postal Address:
Prvale Bag 12022
Tauranga 3143

Email:
treasury_setiemenls@tauranga.gov

tnz

Altention: Mohan De Mel
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tme and most recently on 30

November 2011

Registrar: Link Market Services

Limited.
Delivery Address-
Thames-Caromandel Debenture Trust Deed between
Thames-Coomandel Dstrict 515 Mackay Street

District Coungil
Council and Perpetual Trust Limited | Thames

(and now between the Council and
Covenant Trustee Services Limited)
dated 12 March 2007, as amended

Postsl Address:

from time to time and most recently Private Bag

on 28 November 2012, Thames 3540

Registry and Paying Agency

Agreement between Thames- Email: donna_hollend@tede.govt.rz

Coromandel District Council and
Computershare Investor Services Altention: Donna Holland
Limited dated 21 November 2006,
as amended from time to time and
most recently on 28 November

2012,

Registrar: Computershare Investor
Services Limited

Debenture Trust Deed between Delivery Address:
Timarnu District council and PGG 2 King George Place

Trust Limited (and now betweenthe | Timaru

Timaru District Couneil

Council and Covenant Trustee
Services Limited) dated 15 May

i i Postal Address:
1998, as amended from time b ime
and most recently on 14 February PO Box 522
2013, Timaru 7940

Registrar and Paying Agency
Agreement between Timanu District | Email- enquiry@timds. govt nz
Council and Computershare
Investor Services Limiled dated 10 | Attention: Chief Financial Officer

March 2010, as amended from time
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to time and most recently on 18

February 2013.

Registrar- Computershare Investor

Semvices Limited

Upper Hutt City Council

Cebenhure Trust Deed bebween
Upper Hutt City Council and
Trustees Execulprs Limited
(formerly the Trustees Execulors
and Agency Company of New
Zealand Limited (rading as Tower
Trust)) dated 28 November 2000, as
amended from time b time and

most recently on 17 February 2014

Registrar and Paying Agency
Agreemernt between Upper Hutt
City Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
o time and most recently on 18

February 2014.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Civic Administration Building
838 - B42 Fermgusson Drive

Upper Hutt

Postal Address:
Privalte Bag 907
Upper Hutt
5140

Email: Julia_Fink@uhecc. govt.nz

Altention: Julia Fink

Waikate Distnct Council

Debenture Trust Deed between
Waikato District Council and
Trustees Executors Limited dated
12 February 2013.

Registrar and Paying Agency
Agreement between Waikato
Dislrict Council and Computershare
[nvestor Services Limited dated 18
February 2013.

Registrar: Computershare Investor
Services Limited

Delivery Address:
Head Office
15 Galiko Street

Ngaruawahia

Postal Address:
Private Bag 544
MNgaruawahia 3742

Email:

tony whittaker@waidc govt.nz

Altention: Tony Whitlaker
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Waikao Regional Council

Debenture Trust Deed between
Waikato Regional Council and
Truskees Executors Limited dated 2
July 2018.

Registrar and Paying Agent
Services Agreement between
Waikato Regional Council and
Compulershare Investor Services

Limiled dated 2 .July 2018.

Registrar: Computershare lnvestor

Services Limited

Delivery Address:
Waikato Regional Council
401 Grey Street
HAMILTON 3240

Altention:

Janine Becker

Email:

janine.becker@waikatoregion.govt.

nz

Postal Address:
Prvak Bag 3038
Waikato Mzil Centre

HAMILTON 3240

VWaimakariri District

Council

Debenture Trust Deed bebween
Waimakariri District Council and
Perpetual Trust Limited (and now
between the Council and Covenant
Truslee Services Limited) dated

23 February 2010, as amended
from time to ime and most recently
on B June 2012.

Registry and Payment Senvices
Agreement between Waimakariri
Bislrict Council and Link Market
Services Limited dated 1 April 2004,
as amended from time Ip time and

most recently on 8 June 2012

Registrar: Link Market Services

Limited

Delivery Address:
215 High Street

Rangiora

Postal Address:
Private Bag 1005
Rangiore 7440

Email: jeff millward@wmk_govt.nz
Altentior: Jeff Millward

Waipa District Council

Debenture Trust Deed between
Waipa District Council and Trustees
Executors Limited dated 16 May

2007, as amended from time to

Delivery Address:
101 Bank Street
Te Awamutu

Postal Address:
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tme and most recently on 30

November 2011,

Registrar and Paying Agency
Agreement between Waipa District
Council and Computershare
Investor Services Limited dated 1§
April 2004, a5 amended from time
o time and most recently on 30
November 2011.

Registrar: Computershare Investor
Services Limited

Prvate Bag 2402
Te Awamutu 3800

Email:
Farrah.Templeton@waipadc.govin
z

Sarah.Davies@waipadc.govinz

Ken Momsf@waipadc govinz

Altention: Ken Morris

Wairea District Council

Waitomo District Council

Debentore Trust Deed between
Wairma District Council and
Trustkees Executors Limited dated

10 September 2013.

Registrar and Paying Agency
Agreement between Wairoa District
Council and Computershare
Investor Services Limited dated 10
September 2013.

Registrar: Computershare Investor

Services Limited

Delivery Address:
Wairoa District Council
Coronation Square

97 Queen Street
Wairoa 4108

Altention:
Gary Borg

Email

garywairoadec.govtnz

Fostal Address:
PO Box o4, Wairoa 4160

Debenture Trust Deed between
Waitormo District Council and
Trustkees Executors Limited dated 6
August 2010, as amended fram
time to ime and most recently on

10 April 2017

Registry Customer Agreement
between Waitomo Dislrict Council
and Link Market Services Limited
dated 6 August 2010, as amended
from time to time and most recently
an 10 April 2017

Delivery Address:
Waitorno District Council
Queen Shreet

Te Kuiti 3910

Email:

info@waitomo govt.nz

Postal Address:
Waitorno District Council
PG Box 404

Te Kuiti 3941
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Reqgistrar: Link Market Services
Limited

Altention:

Chief Executive

Wellington City Council

Debenture Trust Deed bebween
Wellington City Council and
Trusikees Executors Limited dated
11 May 2005, as amended from
time to ime and most recently on
& December 2011.

Registrar and Paying Agency
Agreement between Wellington City
Council and Computershare
Investor Services Limiled dated 11
May 2005, as amended from time
D time and most recently on 30
FHovember 2011.

Registrar: Compulershare investor

Services Limited

Delivery Address:
Wellington City Council
113 The Terrace

Wellington

Postal Address:
PC Box 2199
Wellington 5140

Email: martin.read@wecc.govinz

Altention: Martin Read

Wellington Regional

Coungil

Debenlure Trust Deed between
Wellington Regional Council and
Trustees Executors Limited dated
23 November 201 1.

Registrar and Paying Agency
Agreement between Wellington
Regional Council and
Compulershare Investor Senvices
Limited dated T April 2004, as
amended from time b ime and
most recently on 30 November
2071

Registrar: Compulershare investor

Services Limited.

Delivery Address:
Shed 39, 2 Fryatt Quay, Pipitea

Wellington 6011

Fostal Address:
P O Box 11646
Manners Street
Wellington 5142

Email: mike immer@gw govi nz
matthias.zuschlag@gw.govt.nz

Aftention: Mike Timmer

West Coast Regional
Couneil

Debenhire Trust Deed between
VWest Coast Regional Council and

Delivery Address-
West Coast Regional Council
388 Main South Road

Paroa

BEIOZET v AT

Item 7.1 - Attachment 3

Page 215



Commercial and Strategy Committee Meeting Agenda 9 June 2020

Item 7.1 - Attachment 3 Page 216



Commercial and Strategy Committee Meeting Agenda

9 June 2020

Reqistrar: Link Market Services
Limited

Lesley Crichton@westlanddc.govt.

nz

Postal Address:
Privale Bag 704
Hokitika 7842

Whakatane District
Coungil

Debenhure Trust Deed belween
Whakatane District Council and
Perpetual Trust Limited {and now
between the Council and Covenant
Trustee Services Limited) dated

20 June 2007, as amended from
time to time and most recently on 30
March 2012,

Registrar and Paying Agency
Agreement between Whakatane
Disltrict Council and Computershare
Investor Services Limited dated 1
April 2004, as amended from time
lo time and most recently on 20
January 2020.

Registrar: Compulershare investor

Services Limited

Delivery Address:
Civic Cenlre
Commerce Street

Whakatane

Postal Address:
Privale Bag 1002
Whakatane 3158

Email:
julie_caverhill@wheakalano govinz /
Heidi.mccallum @whakatane.govi.n

Fd

Altention: Julie Caverhill / Heidi
McCallum

Whanganui Dislrict
Coungcil

Debenhire Trust Deed belween
Whanganui District Council and
Perpetual Trust Limited (and now
belween the Council and Covenant
Trustee Services Limited) dated 26
May 2000, as amended from time b
time and most recently on 30
November 2012.

Registrar and Paying Agency
Agreement between Whanganui
Dislrict Council and Computershare
Investor Services Limited dated 1

April 2004, as amended from time

Delivery Address:
101 Guyton Street

Whanganui

Postel Address: PO Box 637

Whanganui 4540

Email:

mike fermor@whanganui.govtnz

Altention: Mike Fermor
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SCHEDULE 2

Conditions Precedent

1. A duly executed copy of each of the following documents:
(a) this deed;
{b) an amendment and restatement deed dated on or about the date of this deed in

relation b a guarentee and indemnity dated ¥ December 2011;

{c) an amendment and restatement deed daled on or about the date of this deed in
relation kb a notes subscription agreement dated ¥ December 2011 {(as amended
and resketed on 5 June 2015); and

(d) an amendment and restatement deed dated on or about the date of this deed in
relation o a shareholders’ agreement dated ¥ December 2011 (as amended from

time ko time).

2. A certificate of compliance for the purposes of 5118 of the Local Government Act 2002 (in a
form acceptable to the Subscriber) given by the Chief Executive of each Issuer in reletion to

the entry into this deed and each other deed referred to in items 1{b) and (c) above.

3. A legal opinion from Russell McVeagh, solicitors to the Subscriber, in relation to the

enfarceability of this deed and each other deed referred fo in items 1{b) and {c} above.

4. A legal opinion from Simpson Grierson, solicitors to the [ssuers, in relation to each Issuers

entry into this deed and each other deed refemred to in items 1{b) and {c} above.
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APPENDIX

Amended and Restated Multi-issuer Deed
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Multi-issuer Deed

PARTIES

The Local Authorities Listed in Schedule 1

Principal Shareholders

New Zealand Local Government Funding Agency Limited

Subscriber

ITHERES v11
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DEED daled 7 December 2011 {as amended and reslated by the deed to which this deed 15 altached

as an appendix)

PARTIES

The Local Authorities Listed in Schedule 1

{"Principal Shareholders™)

New Zealand Local Govemment Funding Agency Limited

{"Subscriber”)

INTRODUCTION

A The Principal Shareholders and the Subscriber wish b record the amrangemenls agreed
between them in relation to the issue of Securities to the Subscriber from time to time by the

Prncipal Shareholders, and other Local Authorities or CCOs that may accede to this deed, as

1ssuers.
B. This deed records those arrangements.
C. None of the obligations under this deed of the Subscriber nor any issuer thet = a Local

Authority are guaranteed by the Crown.

COVENANTS
1. INTERPRETATICHN
11 Definitions: In this deed, unless the context otherwise requires:

"Accession Deed” means a deed in the form, or substantially in the form, of schedule 4.

"Agency Agreement” means, in relation to an Issuer, the issue and paying egency
agreement between the 1ssuer and an agent or agents in relation to the issue of Securities

by the [ssuer.

"Annual Rates Income” means, in relation to an lssuer that is a Local Authority and fora
financial year, an amount equal to the toial revenue from any funding mechanism authorised
by the Local Government (Rating) Act 2002 lbgether with any revenue received by that
Issuer from other Local Authorities for services provided by that issuer for which those other

Local Authorities rale and in each case as shown in the Financial Statements of that Issuer

ITSBHES w11 1
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for that Ainancial year, provided that if such Financial Statements are with respect to a period
of less than 12 months, then such amount shall be annualised (so as to reflect a period of 12

months), and the annualised amount shall be the Annual Rates Income.

"Authorised Signatory™ means, in relation to an issuer, a person nominated as the Issuers
authorised signatory for the purposes of this deed and notified as such to the Subscriber

from time to time.

"Available Financial Accommodation™ means, in relation to an issuer on ary Test Dale,

the aggregate as at that date of:

(8) Extemal Indebtedness;

(b} committed but undrawn financial accommodation that is available to the Issuer, to
the extent there is no legal, contractual or other restriction on the Issuers ability ta

draw upon that financial accommodation; and

fc) Liguid Invesiments of the lssuer (and not its Consolidated Group).

"Borrowed Money Indebtedness™ means any indebtedness of the Subscriber to a person
(other than indebtedness owed to an Issuer in respect of Borrower Notes) in respect of
money borrowed or raised or any other financial accommodation whalsoever in the nature
of, or having a similar economic effect b, borrowing or raising money, including
indebtedness under or in respect of a negotiable or other financial instument, guaranlee,
interest or currency exchange hedge or other arrangement of any kind (calculated on a net

gnd marked to market basis).

"Borrower Notes™ has the meaning given to it in the Notes Subscnption Agreement.

"Cash™ means, in relation to an Issuer:

(a) any credit balance on any deposit, savings, current or other account with a
registered bank which has oulstanding debt securities rated as referred to in
paragraph (c) of the definition of "Liguid invesiments™ and which is freely

withdrawable on demand by the issuer;

(b} any credit balance of any term deposit with 2 maklurity of less than 1B0 days with a
registered bank which has oulstanding debt securities rated as referred to in
paragraph (c) of the definition of "Liguid invesiments”, and

{c) any cash in hand.

"CCO Credit Support” means, in relation to a CCO Issuer, any combination of the following:

3758485 w11 z
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(a)

(b}

{c)

()

te)

g CCO Security,

8 CCO Negative Pledge and Caovenant;

a CCO Guarantee;

where 8 LA Shareholder provides a CCO Guarantee, the Secunly Stock issued by
the LA Shareholder in respect of ils obligations under the CCO Guarantiee; and/or

any other security arrangements,

as specified in the relevant Accession Deed or as otherwise subsequently specified {in

writing) by the Subscriber.

"CCO Negative Pledge and Covenant” means the undertakings given by a CCO iIssuerin

favour of the Subscriber and the Holder and, set out in the relevant Accession Deed, relating

to:

(a)

(b

(c)

for so long as any Series issued by the Issuer is outslanding, the restrictions on the
creation or subsistence of any securily interest over the whole or any part of ils
assels, other than a permitied security interest {as specified in the relevant

Accession Deed);

for so long as any Series issued by the issuer is putstending, the amount of its
indebtedness relative to the aggregate amount uncalled and unpaid in respect of
equity securities in the ssuer owned legsally and beneficially by the CCO

Shamreholders; and

if applicable, calling up and/or demanding peyment of, the whole or par (as
specified in the request from the Subscriber or Holder) of the amount uncalled
and/or unpaid in respect of the equity securities referred to in paragraph {b) on
written request from the Subscriber or 2 Holder, provided that such request may

only be made following the occurrence of an Event of Default that is continuing.

"CCO Support Document”™ means, in reiation to 2 CCO Issuer, any document in relation to

CCOQ Credit Support, as specified in the relevant Accession Deed.

"Compliance Certificate” means:

(2)

(b}

inthe case of an [ssuer that is 2 Lecal Authority, & certificate in the form, or

subskntizlly in the form, set out in schedule 7; and

in the case of a CCO Issuer, a certificate in the form specified by the Subscriber for

that Issuer.
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"Conditiona™ means the terms and conditions contained in schedule 2.

"Confirmation Email™ means, in relation to an !ssuer and Securities, an email {or other
communication which is satisfactory to the Subscriber} from the issuer to the Subscriber
confirming that the Issuer is offering to issue & Series or Tranche of Securities on the terms

set out in the applicable Indicative Terms Email. The Confirmation Email must specify:

()] the Principal Amount and Maturity Date of the Securities the Issuer is offering to
issue; and
{b) whether the Securities it is offering to issue are Fixed Rate Securities, Floating

Rate Securities, Amortising Securities, Zero Coupon Securities or any other type of

Security set out in the Indicative Terms Email.

"Consolidated Group™ means, in relation to an Issuer, the group of persons {including the
issuer) against which the financial covenants in clause 7.5(a) may be tested (as required in
gccordance with clause 7.5(8)), such group must be agreed in writing by the Subscrber and

that Issuer.

“Demand” has the meaning given in the Guarantee.

"Disclosure Information™ has the meaning given b it in clause 7 4(a)(i).

"Distribution™ means:

() any dividend, charge, fee, payment, other distribution {whether cash or assets),
redemption, repurchase, defeasance, retirement or epayment on or in respect of

any equity securities or ownership interest of a CCO Issuer;

(b} any interest payment, any repayment or prepayment of any amount of principal or
any other payment in respect of any liability of 2 CCO Issuerto a CCO
Sharehoker, end

without limiting the above, a "distribution™ as defined in the Companies Act.

"EC Securities” means Securities the proceeds of which are to be applied by the relevant
Issuer in paying the Exercise Price for Commitment Shares to be subscribed by the Issuer

on the Issue Date.

"Equity Commitment Deed” means the deed dated on or about the date of this deed
between various Local Autharities and the Subscriber ertitled "Equity Commitment Deed™.

“"Event of Review™ means, in relation to:
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(8) an issuer that is a Local Authority, & breach of any of the financial covenants in

clause 7.5; and

(b} 8 CCO Issuer, & breach of any of the financial covenants in the Accession Deed.

"Extemnal Indebtedness™ means, in relation to an [ssuer on any Test Date, the aggregate
smount of indebtedness of the Issuer to any person in respect of money borrawed or raised
or any other financial accommodation whatsoever in the nature of, or having a similar
economic effect to, borrowing or raising money, including indebtedness under or in respect
of a negotiable or other financial instrument, as shown in the Fimancial Statements of the

Issuer for the financial year ending on that Test Date, but excluding:

(8) indebtedness that is classed as "internal indebledness™ of the [ssuer in the issuer's

Financial Statements for the financial year ending on that Test Dale;

[{9)] indebtedness that is classifiod as a contingent ligbility of the issuer in the Issuer's

Financial Statemenls for the financial year ending on that Test Dale; and

{c) any indebtedness of the Issuer which is an unrealised loss on hedging inslruments
as shown in the Issuer's Financial Statements for the financial year ending on that
Test Date.

"Finencial Statements™ means:

(a) in relation to a CCO !ssuer, the audited financial stalements the issuer is required

to produce pursuant to sections 67 to 69 of the Act; and

(b} in relation to an Issuer that is & Local Authority, the audiled financial statements the

issuer is required to produce pursuant to sections 98 and 99 of the Act.

"Final Termsa™ means:

() in relation to a Series or Tranche of EC Securities, final terms in the form, or

subskantially in the form, of schedule 3; and

(b} in relation to 8 Series or Tranche of any other Securities, & lerm sheet in the form,

or substantially in the form, of schedule 5.

“Further Principal Debt Release Regquest” has the meaning given to it in the Guarantee.

"GAAP” means "generally accepted accounting practice” as defined in the Act.

"Guarantee™ means the deed of guarantee and indemnity made by various Loceal Authorities

in respect of the indebtedness of the Subscriber.
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"Guarantor” means a guarantor under the Guarantee.

"Indicative Terms Email” means an email from the Subscriber to an lssuer setting out the
indicative terms of Securities (other than pricing) that the Issuer may offer te issue to the
Subscriber.

“Insolwvency Event” means, in relation b a CCO Issuer or CCQ Sharehokler, any

“Insolvency Event® spedfied in the relevant Accession Deed in relation to such person.

"issuer” means a Local Authority set out in schedule 1 or any other Local Authority or CCC
which is or becomes an Issuer in accordance with clauses 2.4 or 2A 4 {including a Local
Authority that becomes an issuer because itis 2 LA Shareholder {if applicable)).

“Liguid Investments™ means, in relation to an issuer on any Test Date:

(a} Cash;

{b) secunties issued or fully guaranteed or fully insured by the New 7ealand
Government;

{c) commercial paper or other debt securities which have & long-term rating of at least

A- or a short-term rating of at least A-1 by Stiendard & Poors Rating Group or an
equivalent rating from either Moody's Investors Servico Inc. or Fitch Ratings

Limited {or their respective related companies); and

{d) certificates of deposit of any registered bank which has outstanding debt securities

rated as referred to in paragraph (c) above,

in each case legally and beneficially held by the issuer and/or the Consolidated Group (as
required in accordance with clause 7.5(a}), not subject to any securily interest, and
denominated and payable in NZ Dollars and as shown in the Financial Statements of the

Issuer for the financial year ending on that Test Date.

"Maximum Additional Spread” means:

(8} in relation to an issue of Floating Rate Securities which are not EC Securities, the
maximum additional spread (expressed &s a percentage (p.a.)) the Subscrber will
(on the date the Final Terms are delivered pursuent to clause 4 _t{a){iii)) add to its
own issuance margin in order ke determine the Margin for the relevant Tranche or

Series;

(b) in relation to an ssue of Fixed Rate Securities, the maximum additional spread

{expressed as a percentage {p.a.)) the Subscriber will {on the date the Final Terms
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are delivered pursuant to clause 4.1{g)(iii)) add b its own issuance margin in order
to determine the "margin™ component of the interest Rate for the relevant Tranche

or Series; and

{c) in relation to an issue of Zero Coupon Securities, the maximum additional spread
{expressed as & percentage (p.a.)) the Subscriber will {on the date the Final Terms
are delivered pursuant to clause 4.1{a){iii)) add b its own issuance margin in order

to determine the ennual yield for the relevant Tranche or Series,

in each case calculated in accordance with the methodology notified by the Subscriber to the
[ssuer on or prior to the date of the Indicative Terms Email which relates to that issue of

Securities. [nthis definition, "issuance margin® has the meaning given to it in clause 4.6

"Net Debt” means, in relation to an !ssuer and any Test Date, the aggregate of all financing
lizbilities of the Issuer and/for the Consolidated Group (&s required in accordance with clause
7.5(8)) as at that Test Date as shown in the Financial Statemenls of the Issuer for the

financial year ending on that Test Date less Liguid Invesiments as at that Test Date.

"MNet Interest” means, in relation to an [ssuer for a financial year, an amount equal to all
interest and financing coslts incurred by the Issuer and/or the Consolidated Group (as
required in accordance with clause 7_5(a}) for that financial year as shown in Financial

Statements of the Issuer less:

{a) interest ncome of the Issuer and/or the Consoldated Group (as required in
accordance with clause 7_.5(a)) for that inancial year as shown in Financial

Statements of the Issuer for that financial year; and

{b) any interest peid by the issuer during that financial year as shown in the Financial
Statements of the Issuer for that financial year on EC Securities held by the
Subscriber.

"Motes Subacription Agreement” means the agreement dated on or about the date of this
deed between the Subscriber and varnous Local Autharilies entiled "Notes Subscription

Agreement”.

"Motice of Commitment™ means:

{a) in relation to a Series or Tranche of EC Securities, a notice in the form, or

subslantially in the form, of schedule 6; and

(b} in relation to a Series or Tranche of any other Securities, a Confirmation Email.
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"Offering Document” means, on any date, each prospectus, investment statement, product
disclosure statement, information memorandum or other offer document (howsoever
cescribed) prepared by, or on behalf and with the approval of, the Subscriber under which

the Subscriber is offering or is able to offer debt instruments.

"Policies” has the meaning given to it in the Shareholders’ Agreement.

"Potential Event of Default” means any event which, with the passing of time, or the giving

of notice, or both, would constitute an Event of Default.

"Redemption Notice™ has the meaning given fo it in cleuse 7.6, 7.7, TBor 7.9, as

gpplicable.

"Security Trustee™ has the meaning given in the Guarantee.

"Shareholders™ Agreement” means the agreement dated on or about the date of this deed
between the Principal Shareholders in relation to the Subscriber entitled "Shareholders’

Agreement™.

"Shareholder Transaction Documents™ means, in relation to an Issuer that is a LA

Shareholder:

{a) the Guarantee;

(b) the Equity Commitment Deed;

{c) the accession deeds (if applicable) executed by the Issuer for the purpeses ofthe

Guarantee and the Equity Commitment Deed;

(d) each Security Stock Certificate issued by it in respect of its obligations in respect of
the Guarantee and the Equity Commilment Deed;

(e) this deed, solely in its capacity as a LA Shareholder; and

[{j)] each CCO Support Documenk

"Test Date” means 30 June of each year or, in the case of a CCQ issuer, the date specified

in the relevant Accession Deed.

"Total Revenue” means, in relation b an Issuer that is a Local Authorty and for a financial
year, the tolal cash operating revenue of the lssuer and/or the Consolidated Group (as
required in accordance with clause 7_.5(a}) for that financial year as shown in Financial
Statements of the 1ssuer for that financial year including cash earnings from rates,

Government grants and subsidiaries, user charges, interest, dividends and financial and
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other revenue but not including norn-Government cepital contributions {such as developer

contributions and vested assets).

"Transaction Documents™ means:

(a) in relation to an Issuer that is a Local Authority:
0 this deed;
(i) the Motes Subscription Agreement
{iii) each Security Stock Cerlificate issued by it in respect of its obligations in

respect of the Securities and under this deed and each of the Guarantee

(if appliceble), end the Equity Commitment Deed (if epplicable);

{w} ifthe issuer is a Guarantor, or is reguired by the Subscriber in
accordance with this deed, the Policies and/or required by the
Shareholders’ Agreement to become a Guarantor, each of the Guarantee

and Equity Commitment Deed;
(v} the Accession Deed (if applicable);

{wi} any accession deed executed by the Issuer for the purposes of the Noles
Subscription Agreement, the Guarantee (if applicable) and/or the Equity

Commitment Deed (if applicable); and

{vii} any other document agreed by the Subscriber and the [ssuerto be a

Transaction Document; and

(b} in relation to a CCO Issuer:
0] this deed;
(i) the Notes Subscription Agreement,
(i) the Guarantee;
(v} the Equity Commitment Deed;
(v} each Security Stock Certificate issued by a LA Shareholder in respect of

ils obligations in respect of each of the Guarantee, the Equity
Commitment Deed and any CCO Support Document;

{wi} the Accession Deed;
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1.2

13

1.4

1.8

(wii} any accession deed executed by the CCO issuer for the purposes of the

MNotes Subscription Agreement (if applicable);

{viii} accession deeds (if applicable) to Guarantee and Equity Commitment
Deed;

{ix) each CCO Support Document and

(x) any other document agreed by the Subscriber and the CCO Issuer to be

a Transaction Document.

"Verified Statements™ has the meaning given to it in clause 7_4(a)ii}.

Conditions: Words and expressions defined in the Conditions and used in this deed shall

have the same meanings in this deed, unless the context requires otherwise.

Equity Commitment Deed: Except b the extent the context requires otherwise,
"Commitment Shares™, "Exercise Motice™, Exercise Price™ and "Seftlement Date™ have the

meanings given to them in the Equity Commitment Deed.

References: Except to the exlent that the context otherwise reguires, any reference in this

deed to:

gn "authorisation” includes:

(8) any consent, authorisation, registration, filing, agreement, notansation, certificate,
permission, licence, approval, authority or exemption from, by or with a

governmental agency, or

(b} in relation to anything which will be proscribed or restricted in whole or part by law
if 2 gopvernmental agency intervenes or acts in any way within a specified peried
after lndgement, filing, registration or notification, the expiry of such period without

such intervention or action.

g "clause”™ or "schedule” is a reference to a clause of, or schedule to, this deed.

something having a "material adverse effect” on a person is a reference to it having a
material adverse effect on the financial condition or operations of that person which
materially adversely aftects the ability of that person to perform or comply with its obligations

under any Transaction Document or any Security.

something being "remedied” means t is remedied te the satisfaction of the Subscriber.

Miscellaneous:
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(a)

(b}

(c}

(d)

(e

0}

(3

The introduction to and headings in this deed are inserted for convenience only

and shall be ignored in construing this deed.

Unless the context otherwise requires words denoting only the singular number
shall include the plural and vice versa and words denoting any gender shall include

gll genders.

References b any legislation or to any provision of any legislation are deemed to
be references to that legislation or provision as from ime to time amended, re-
enacled or substituted and, unless the comext otherwise requires, shall also

include any stalutory instruments issued under any such legislation or provision.

References o any document (however described) shall include references to such
document as modified, novated, supplemented, varied or replaced from time to

time.

References b any party to this deed or any other document shall include its

SUCCEesSors or permitted assigns.

References b a time of day are references o New Zealand time unkess olherwise
shated.

Anything which may be done at any time may also be done from time to time.

2. ACCESSION OF LOCAL AUTHORITY AS AN ISSUER

2.1 Local Authority to sign Accession Deed: Subjectto clause 2.2, a Local Authonty which is

not a Principal Shareholder may become an issuer under this deed by completing and

signing an Accession Deed and delivering it to the Subscriber.

22 Conditions precedent to accession and issue of Securitiea: A Local Authority shall not

be entitled to sign and deliver an Accession Deed or to issue Secunties under this deed

unless and until the following conditions have been, © the satisfaction of the Subscriber,

met:

(a)

(0

the Local Authority is & party to or has acceded to the Notes Subscription

Agreement;

if required by the Subscriber in accordance with the Policies andfor required by the
Shamrholders’ Agreement, the Local Authority has become a Guarantor and is a
party to or has acceded to the Equity Commilment Deed;
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()

(@

(e}

(M

(g)

(h

0]

the Subscriber has confirmed that the Agency Agreement to be used by the Local
Authority in relation to the Securities issued by it pursuant to this deed, and the
identity of the paying agent, calculstion agent and registrar appointed pursuant to

that agreement, are acceptable to it;

the Local Authority has delivered b the Subscnrber a cerificate of compliance for
the purposes of section 118 of the Actin relation to its entry into this deed, the
Accession Deed (if applicable), the Notes Subscnption Agreement, the Agency
Agreement, the Guarantee (if applicable), the Equity Commitment Deed (if
applicable) and the Security Stock Cerificates and Security Stock issued in respect
of this deed, the Guarantee {if applicable) and the Eguity Commilment Deed (if
applicable);

evidence that all necessary regulatory and statulory authorisations, consents,

approvals and licences in relation to ils entry into this deed, the Accession Deed (if
applicable}, the MNotes Subscription Agreement, the issuance of the Security Sbbck
Certificates and Security Stock issued in respect of this deed and the Securities ({if
gapplicable) and the ssuence of the Secunties from time to time (if applicable) have

been obtained and are current and satisfactory;

the Subscriber has received a first ranking Security Stock Certificate evidencing
that the Issuer’s obligations under this deed ame secured pursuant to the Debenture
Trust Deed;

any additional eligibility criteria required by the Subscriber in accardance with the

Policies have been satsfied;

in respect of the first issuance by an Issuer, it has notified the Subscriber of the
amount of its Annual Rates Income for its immediately preceding financial year and
g breakdown of the components included in s calculation of that amount, provided
that this clause 2_2(h} shall not apply where an issuer has previously delivered
Financial Statements to the Subscriber in accordance with clause 7.3 which

comply with clause 7 5{c);

the Subscriber has received a legal opinion from counsel acceptable to the
Subscriber and in a form acceptable to the Subscriber relating b the Issuer's entry
into this deed, the Accession Deed (if applicable), the Notes Subscription
Agreement, the Guarantee (if applicable) and the Equity Commilment Deed (if
gapplicable) and the issuance of the first ranking Security Stock and the first ranking
Security Steck Certificate described at clause 2 2(f); and
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2.4

2A.

2A1

2A2

)] any additional conditions specified by the Subscriber in the Accession Deed or

separately notified in writing to the Issuer have been satisfied.

Subscriber to countersign Accession Deed: Subjectto clause 2.2, on receipt of the
document described in clause 2.1 in form and substance satisfactory to the Subscriber, the
Subscriber shall:

{g) countersign the counterpar of the Accession Deed;
{b) enter the Accession Deed in & register kept by it {(which shall be conclusive); and
{c) retain one counlerpart and deliver the other o the relevant Local Authority.

Accession effective: On an Accession Deed being countersigned by the Subscriber in
accordance with clause 2.3, the Local Authority shall be bound by this deed as if it were &

party hereto and named herein as an Issuer.

ACCESSION OF CCD AS AN ISSUER

CCD to sign Accession Deed- Subjectto clause 2A 2, a CCO may become an Issuer under

this deed by

(a) completing and signing; and

{b) procuring each CCO Shareholder to sign,

en Accession Deed (in form and subslance satisfactory to the Subscriber) and delivering it to
the Subscriber.

Conditions precedent io accession and issue of Securities: A CCO shall not be entilled
to sign and deliver an Accession Deed or b issue Securities under this deed unless and until

the following conditions have been, to the satisfaction of the Subscnber, met:

{a) the CCO has acceded to the Notes Subscription Agreement;

{b) each LA Shareholder is a party to or has acceded to this deed as an Issuer ({in the
manner contemplated by clauses 2.2 to 2 4 of this deed) and the Notes Subscription

Agreement as & subscriber;

{c) each LA Shareholder is or has become a Guaranitor and is a party to or hes acceded

to the Equily Commitment Deed as a guarantor;

() the Subscriber has confirmed that the Agency Agreement to be used by the CCC in
relation to the Securities issued by it pursuant to this deed, and the identity of the
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(e}

0

(g)

th}

€

)

(k)

th

paying agent, calculation agent and registrar eppointed pursuvant to that agreement,

are acceptable o it

the CCO has delivered to the Subscriber & direcor’s cerificate in relation to its entry
into this deed, the Accession Deed, the Motes Subscription Agreement. the Agency
Agreement, the CCO Credit Support and the CCO Support Documents;

evidence that all necessary regulatory and statutory authorisations, consents,
approvals and licences in relation b the CCO's entry into this deed, the Accession
Deed, the Notes Subscription Agreement, the Agency Agreement, the CCQO Credit
Support and the CCO Support Documents and the issuance of Securities from time

to time (if applicable} have been obtained and are current and satisfactory;

each CCO Shareholder has delivered Ip the Subscriber & director's certificate, or in
the case of a LA Shareholder, & certificate of compliance for the purposes of section
118 of the Act, in relation to its entry into the Accession Deed, the CCQ Credit
Support and the CCQO Support Documents;

inthe case of a LA Shareholder, evidence that all necessary regulatory and statutory
authorisations, consents, approvals and licences inrelation to its entry into the CCO
Credit Support and the CCQO Support Documents have been obtained and are

current and satisfactory;

any additional ehgibility criteria required by the Subscnber in accordance with the

Folicies have been satisfied;

in respect of the first issuance by an Issuer, each LA Shareholder has notified the
Subscriber of the amount of its Annual Rates Income for its immediately preceding
financial year and a breakdown of the components included in its calculation of that
amount, provided that this clause 2A 2(j) shall not apply where the LA Shareholder
(as an lssuer) has previously delivered Financial Sketemenis fo the Subscriber in

accordance with clause 7.3 which comply with clause 7.5(c);

the Subscriber has received a legal opinion from counsel acceplable to the
Subscriber and in & form acceptable to the Subscriber relating o the CCO's enlry
into this deed, the Accession Deed, the Notes Subscription Agreement, the Agency
Agreement, and any CCO Support Document (if applicable);

the Subscrnber has received both the CCO Support Documents and the benefit of
CCO Credit Support, in each case, in a form and substance satisfactory to the

Subscriber (in ils sole discretion);
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frm) the Subscriber has received a legal opinion from counsel acceptable to the
Subscriber and in a forrm acceptable to the Subscrber relating to each CCO

Shareholkder's enfry into each relevant CCO Support Document (if applicable);

{n} each LA Shareholder is in compliance with each of the financial covenanls in, ar

referred o in, clause 7.5; and

(o) any additional conditions specified by the Subscriber in the Accession Deed or

separately notified in writing to the Issuer have been satisfied.

2A3 Subscriber to countersign Accession Deed: Subject to clause 2A.2, on receipt of the
gocument described in clause 2A_1 in form and substance satisfactory to the Subscriber, the

Subscriber shall:

{a) countersign the counterpart of the Accession Deed;
{b) enter the Accession Deed in a register kept by it {(which shall be conclusive); and
(c) retain one counterparn and deliver the other to the relevant CCO.

2A 4 Accession effectivec On an Accession Deed being countersigned by the Subscnber in
gccordance with clause 2A. 3, the CCO shall be bound by this deed as if it were a party hereto

and named herein as an [ssuer.

3 OFFERS AND SALES OF SECURITIES

3.1 Agreement to issue. Subjecito the lerms and conditions of this deed, each Issuer may
from time to time agree with the Subscriber to issue, and the Subscriber may agree to
subscribe for, Securities. [If the relevant Issuer and the Subscriber agree on the terms upon
which such Securities should be issued and subscribed then the relevant Issuer shall be
obliged o issue and the Subscriber shall be obliged to subscribe the relevant Securities
issued by the Issuer on the relevant [ssue Date, on the basis of, and in reliance upon, the
representations, warranties, undertakings and indemnities made or given or provided to be

made or given pursuant to the terms of this deed, and otherwise on the terms so agreed.

32 Offer end acceptance: For the purposes of this deed (without limiting anything else in this
deed), the issue of Securities under this deed shall {without more) be taken to be the result
of an offer by the relevant Issuer to issue the Securities o the Subscriber, and an

acceptance of that offer by the Subscriber.
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a3

4.1

4.2

Several obligations: The obligations of each Issuer under this deed are several. Mo issuer
shall be responsible for the obligations of any other tssuer under this deed. The righlts of

each Issuer under this deed are several.

ISSUANCE PROCESS

General procedure:

{a) Except in the case of EC Securities or if the Subscriber and the relevant [ssuer

otherwise agree, an Issuer may not issue Securities pursuant to this deed unless:

{n at least eight Business Days before the proposed Issue Date (or such
later date as the Issuer and the Subseriber may agree), the Subscrber
provides an [ndicative Terms Email b the Issuer and, in the cese of a2
CCO Issuer, with & copy o each LA Shareholder;

[{0] at least six Business Days before the proposed issue Date {or such later
date as the issuer and the Subscriber may agree), the Issuer provides a

MNotice of Commitment o the Subscriber; and

{iii} at least three Business Days before the proposed issue Date (or such
later date as the Issuer and the Subscriber may agree), the Subscriber
has agreed to subscribe for the Securities by signing and delivering the

Final Terms for the Securities to the issuer.

{b) The Issuer shall counter-sign and deliver to the Subscriber a copy of the Final
Terms no later than the proposed Issue Date, but failure to do so shall not affect
the [ssuer's obligation to issue the Securities on the proposed issue Date and the

terms set out in the Final Terms shall apply to the relevant Secunties.

Procedure far EC Securities: An [ssuer may not issue EC Securities under this deed

unless:

(g) the Issuer has received an offer to subscribe for the EC Securities under clause 3.1
of the Equity Commitment Deed; and

{b) not less than six Business Days before the Seltlement Date for the related

Commitment Shares, the Issuer provides a Notice of Commilment to the
Subscriber,

whereupon the Subscriber promptily (and in any case not less than four Business Days

before the proposed issue Dale) shall agree to subscribe for the EC Securities specified in
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the MNotice of Commitment by counter-signing and delivering to the Issuer a copy of the

Motice of Commitment.

43 [Mot used]

4.4 HNotice of Commitment. A Motice of Commitment constitutes a binding, unconditional and
irrevacable offer by the relevant [ssuer to issue the Securities specified therein. Each Motice
of Commitment in respect of EC Securities shall be accompanied by preliminary Final Terms
for the proposed issuance of EC Securities, completed in all respecls other than for pricing,
and such Final Terms to be the same as the preliminary Final Terms that were sent to the
[ssuer by the Subscriber under clause 3.1 of the Equity Commilment Deed except that the

Issuer may specity a lower aggregate Principal Amount and shorter Maturity Date.

4.5 Acceptance by Subscriber: Subjecl to clause 4.2, the Subscrber is not under any
obligation whatsoever to accept an offer by an Issuer contained in & Motice of Commitment.
The Subscriber signing and delivering the Final Terms to the relevant {ssuer (in the case of
Securities which are not EC Securities) or counter-signing and delivering to the relevant
Issuer a copy of a MNotice of Commitment {in the case of EC Securities) shall constitule a
binding and irrevocable acceplance of the offer contained in the Notice of Commitment,

subject only to the following conditions:

(8) the Subscriber having received in a form and substance satisfactory to it:

{n where the Issuer is a Local Authority, a first ranking Secunty Stock
Cerlificete evidencing that the Issuer’s obligations in relation to the
proposed Tranche or Series are secured pursuant o the relevant
Debenture Trust Deed (which may, at the Subscriber's absolute
discretion, be a Security Stock Certificate evidencing that the Issuer’s
obligations in relation to all Secunties issued by it under this deed are

secured pursuant to the relevant Debenhure Trust Deed), and

(i) where the Issuer is a Local Authority, a certificate of compliance for the
purposes of section 118 of the Actin relation to the proposed Tranche or
Series and the issue of the relevant Security Stock and related Security
Stock Certificalte (if applicable);

{iii) where the Issuer is a8 CCO lssuer, a certificate from an Authorised
Signatory of the CCO addressing {among other things) the issue of the

proposed Tranche or Series;

{b} there is no impediment o the issue to the issuer of the refiated Borrower Notes {if

applicable} under the MNotes Subscription Agreement (including, without limitation,
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(c)

(@

(e

0}

(9

4 6 Pricing:

(a)

o)

due to the reguirements of secton 49 of the Companies Act 1993 and/or clause
154 of the Notes Subscription Agreement not being satisfied);

the Issuer has complied with the conditions specified in clause 2.2 or 2A 2 (g8s
gpplicable) and any additional eligibility criteria required by the Subscriber in

accordance with the Palicies;

the representations and warranties set out in clause 6.1 (in the case of an fssuer
that is & Local Authority) or 6_1A (in the case of a CCO Issuer) (as applicable)
being true, accurate and correct in all material respects as of the Issue Date by

reference to the facls and circumstances existing on that date;

no Event of Default, Potential Event of Default or Event of Review has occurred
and is confinuing in relation to the Issuer and no such event would occur on or after

the Issue Date as a result of the Issuer issuing the Securities;

the Issuer, and (in the case of & CCO Issuer) each CCO Shareholder, is in
compliance with this deed, the Noles Subscription Agreement, the Guarantee (if
applicable)}, the Equity Commitment Deed (if applicable) and any CCO Support
Document {if applicable); and

the Local Government Borrowing Act 2011 has not been amended or repealed

other than to the satisfaction of the Subscriber.

The Subscriber shall determine the pricing for each Tranche or Series of:

{n EC Securities, on the lssue Date and shall notify the relevant Issuer of
the pricing for the Tranche or Senes on the Issue Date, following which
the Final Terms for the Tranche or Series shall be updated to include the
pricing information notified pursuant o this clause and each of the lssuer

and the Subscnber shall sign the updated Final Temns; and

[{)] Securities which are not EC Securities, on the date the Final Terms are
delivered pursuant to clause 4_1{a){iii) and such pricing shall be set out in

the Final Terms for that Tranche or Series.

The pricing decisions of the Subscnber shall be final and binding on the relevant

issuer.

YWhen determining the pricing for each Tranche or Series of Securities for the

purposes of clause 4 6(g), the Subscriber must not, unless the relevant [ssuer
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47

48

egrees otherwise, add an additional spread to its own issuance margin which

exceeds:

(n in the case of EC Securities, the maximum additional spread notified in

accordance with clause 3.1 of the Equity Commilment Deed; and

{in) in the case of Securities which are not EC Securities, the Maximum
Additional Spread.

[n this clause 4.6, "issuance margin™ means the percentage rate (p.a.) (s determined by
the Subscriber) over the applicable reference rate which is payable by the Subscriber in
respect of the Borrowed Money Indebledness it incurs to subscribe for the relevant
Secunties and includes all of the Subscriber's costs and expenses relating to that Borrowed
Money Indebtedness (including, without limitation, dealer fees, commissions, listing fees
and any Approved issuer Levy which is or may be payable by the Subscriber under the
terms of that Borrowed Money Indebtedness). In this clause 4.6, "Approved Issuer Levy™
has the meaning given ko it in the Conditions as if references to the "lssuer” were to the
"Subscrber” and "any Security” were to the Subscriber's "Borrowed Money Indebtedness™.
Without limiting the Subscriber's right to make & delermination as b the "issuance margin™,
the Subscriber may for the purposes of determining the Approved Issuer Levy component of

the issuance margin estimale its likely cosls in respect of any Approved Issuer Levy.

Notices of Commitment after release: Where an Issuer is {or was previously) a Guarantor
and it has delivered a valid Further Principal Debt Release Request in accordance with

clause 15 of the Guarantee:

(a) it must immediately provide a copy of the Further Principal Debt Release Request

to the Subscnber; and

{b) neither it nor any CCO Issuer for which that lssuer is 2 LA Shareholder may, on
end from the date of such Further Principal Debt Release Reguest, provide any

Motice of Commitment under this deed.

Settlement delay: Other than where the conditions set out in clause 4.5 are not satisfied, in
the event that the Subscriber pays the Issue Price for the Securities other than on the Issue
Date ("settlement delay™):

{a) unless the Subscriber agrees otherwise {in writing), each of the [ssuer and the
Subscriber shall issue the Securities and the Borrower Motes {if applicable}

respectively on the Issue Date; and
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(b

the maximum amount payable by the Subscriber to the lssuer in respect of such
settlement delay will be interest on the unpaid fssue Price of the Securities, such
interest © accrue on a daily basis from the 1ssue Date until the unpaid [ssue Price
is paid at a rate per annum equel to the Reserve Bank of New Zealand official cash
rate on the i1ssue Date. Accrued interest shall not be compounded and shall be
paid by the Subscriber on the date the unpaid !ssue Price is paid in full and final

settlement of such settlement delay.

LN ISSUE AND CREATION

51 Securities are issued and crealed by the relevant Registrar entering in the Register the

particulars of the Secunties.

6. REPRESENTATIONS AND WARRANTIES

B_1 Representations and warranties (in reletion to Issuers that are Local Authorities)- Fach

issuer that is a Local Authority represents and warrants b the Subscriber in relation to itself

(as an Issuer) that:

(a)

(b)

()

(d)

{e)

Status: it is either & territorial authority or regional council named as a local
authority in Schedule 2 to the Act;

Power: it has the power generally to enter into, exercise its rights and perform and
comply with its obligations under this deed end the other Transaction Documents

and to issue the Securities;

Authorisations: it has taken all necessery action required on its parf to authorise
the entry into, execution and delivery of this deed and the other Transaction
Documents and the issue of Secunties and the performance of all obligations

expressed to be binding on it;

Obligations legally binding: its obligations under this deed, the other Transaction
Documents and the Debenture Trust Deed and the Securities {when issued)
constitute its legal, valid and binding obligations, enforceable in accordance with
their respective terms (subject to laws affecting creditors’ nghts generally and (as

to enforceabilily) o equitable principles of general application);

No conflict: neither the entry by it ink, nor the perfformance by it of this deed and

the other Transaction Documents or the issue of the Securities by it will:
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N

[{s]]

h

€

)]

(k)

(n conflict with or result in & breach of, any agreement, document,
arrangement, obligation or duly to which it is & party or by which it or any

of its assets may be bound; or

{in) violate or contravene any law to which it s subject;

Accounts: its accounts have been prepared in accordance with the Act and any
other applicable legislation or guidelines and are audited in accordance with any

siztutory requirements;

No default: except to the extent it has notified the Subscriber otherwise in writing,
no Event of Default or Event of Review in relation to it has occurred and remains

unremedied;

Certificate of exemption: it holds a valid certificate of exemption from resident
withholding tax issued pursuant to section RE 27 of the income Tax Act 2007 and
sections 32E to 321 of the Tax Administration Act 1954 (or, on or after 1 April 2020,
it has RWT-Exempt Status});

Protected transaction: Tor the purposes of section 117 of the Act, the entry by the
issuer into, and the performance by the Issuer of, this deed and the other

Transaction Documents and the issue of Securities:

N is in compliance with the Act;

(i} is not contrary b any provision of the Act,

(i) is within the capacily, rights and powers of the lssuer; and
(v} is for & purpose authonsed by either the Act or another Act,

Ranking of obligations: its obligations under this deed and in respect of the
Securities are secured by the Debenture Trust Deed and rank, and will at all times
rank, rateably and st least equally in right and priority of payment with all other first

ranking secured money under the Bebenture Trust Deed;

Offering material: except to the extent it has advised the Subscriber otherwise in
writing, all informstion it has proviced k the Subscriber for the purposes of or, it
has approved (in writing] for the inclusion in, any Offering Document is true,
accurate and complete in all matenal respecls and not misleading {including by

omission) in any material respect; and
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] Motes Subscription Agreement: the warranties given by it et clause 4.5 of the

MNotes Subscription Agreement are true and accurate.

6_1A Representations and warranties (in relation ta CCO Issuers): Except to the extent that
the Subscriber and the relevant CCQO Issuer agree otherwise in the relevant Accession
Deed:

(a} CCO Issuer each CCO Issuer represents and warrants to the Subscriber in
relation o itseif (as & CCO [ssuer}that:

(n Status:

{aa) itis a company duly incorporated and validly existing under the

laws of New Zealand; and

{bb) it has the power to own its assets and carry on ils business as it

is being conducted;

{in) Pawer: it has the power to enter into, exercise ils rights and perform and
comply with its obligations under this deed and the other Transaction

Documents and to issue the Securities;

(i} Authorisations: it has taken all necessary action required on its part

(aq) to authorise the entry into, execution, delivery and performance
of this deed and the other Transaction Documents, the
transactions contemplated by those documents, the issue of
Securities and the performance of all obligations expressed to

be binding on i, and

{bb) for the validity and enforceability of the Transaction Documents
and the effectiveness or priority of any security interest under

any Transaction Document;

{iv} Dbligations legally binding: its obligations under this deed, the other
Transaction Documents and the Securities (when issued) constitule its
legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to laws affecting creditors’ rights generally and

(as to enforceability} to equitable principles of general application);

(v} No conflict neither the entry by it into, nor the performance by it of this
deed and the other Transaction Documents or the issue of the Securiies

by it will:
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{vi)

(i}

(viii)

()

(x)

(i)

fxii}

{aa) conflict with or result in a breach of:

(A) any agreement, document, arrangement,
obligation or duty o which it is & party or by
which it or any of its assels may be bound;

or
(B} ils constitutional documenis; or
{bb) violate or contravene any law to which it is subject;

Accounta: its accounls have been prepared in accordance with the Act
and any other applicable legislation or guidelines and are audited in

accordance with any statutory requirements;

No default: except to the extent it has notified the Subscriber otherwise
in writing, no Event of Default or Event of Review in relation to it or each

relevant LA Shareholder has occurred and remains unremedied;

Certificate of exemption: it holds a valid certificate of exemption from
resident withhokding tax issued pursuant b section RE 27 of the Income
Tax Act 2007 and sections 32E to 321 of the Tax Administration Act 1994
{or, on or after 1 April 2020, it has RWT-Exempt Status);

Offering material: except to the extent it has advised the Subscriber
otherwise in writing, all information it has provided to the Subscriber for
the purposes of or, it has appraved (in writing) for the inclusion in, any
Offering Document is rue, accuralp and complete in all matenal respects

and not misleading {including by omission) in any material respect;

Notes Subscription Agreement: the warranties given by it at clause 4.5

of the Motes Subscription Agreement are true and accurate;

Solvency: no Insolvency Event has occurred inrelation to it or any CCO
Shareholder;

No proceedings pending or threatened: no litigation, arbitration or
administrative proceedings of or befare any court, arbitral body or agency
which, if adversely determined, might reasonably be expocted to have a
materigal adverse effect has or have (o the best of iIt5s knowledge and

belief) been started or threatened againstit;
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(xiii}

[xiv)

(xv)

(v}

(xovii)

(xviii)

Immunity from suit. it does not have, nor do any of its assets have,

immunity from suit;

Good title to assets: it is the sole legal and beneficial owner of the
property subject to the security interests created by any CCQ Security,
free from security interesks other than & permitted security interest (as

specified in the relevant Accession Deed);

Ranking of Security: each CCO Secunly (if applicable} creates the
security which it is expressed to create over the property to which it is
expressed o apply, subject only to a pemitted security interest (as

specified in the relevant Accession Deed);

Trustee: it does not enter into any Transaction Document or hald any

property as trustee;

Ho misleading information: to the best of its ifformation, knowledge,
and belief after having made due inquiry (but subject to the qualifications

made when the relevant information is made available):

faz) any faclsal information provided by or on behalf of it in writing in
connection with the Transaction Documents and the
transactions they contemplate was true and accurale in all
matengal respecls and not misleading in any material respect as
at the date it was provided or as at the date (if any) at which it is
stated;

{bb) any financial projections provided by it or on its behalf have
been prepared on the basis of recent historical information and

on the basis of reasonable assumptions; and

f{cc) all copies of documents (including its latest Financisl
Statements and all authorisations) given by it or on its behalf to
the Subscriber are true and complete copies as at the date they

were given unless expressly specified otherwise; and

Additional representations: it maekes any additional representations

specified in the Accession Deed;

(b} LA Shereholders: each LA Shareholder represents and warrants to the
Subscriber that:

0

Status: it is either a territorial authonty or regional council named as a
local authority in Schedule 2 to the Act;
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(i)

{iii)

(v}

v

(v}

Power: it has the power generally to enter into, exercise ils rights and
perform and comply with its obligations under the Shareholder

Transaction Documenls;

Authorisations: it has taken all necessary action required on its part

(az) to authorise the enlry into, execution, delivery and performance
of the Shareholder Transaction Documents, the transactions
contlemplated by those documents and the performance of all
obligations expressed to be binding on it under those

documents; and

{bb) for the validity and enforceability of the Shareholder Transaction
Documents and the effectiveness or priority of any security

interest under any Shareholder Transaction Document;

Protected transaction: for the purposes of section 117 of the Act, the
entry by the LA Shareholder into, and the perfarmance by the LA

Shareholder of, the Shareholder Transaction Cocumenls:

faa) is in compliance with the Act;

{bb) is not contrary o any provision of the Ack,

{co) is within the capacity, nghts and powers of the LA Sharehoclder;

and

{dd) is for & purpose authorised by either the Act or another Ack

provided that the Subscriber ecknowledges that section 117 of the Act
does not apply to any CCO Guarantee given by a LA Shareholder in

respect of 2 CCO Issuer;

Ranking of obligations: its obligations in respect of any CCO
Guarantee it has given in relation to the CCO Issuer are secured by the
Debenture Trust Deed and rank, and will at &ll times rank, rateably and at
least equally in right and priority of payment with all other first ranking
secured money under the Debenhlure Trust Deed;

Obligations legally binding: its obligations under the Shareholder
Transaction Documenls and the Debenture Trust Deed constitute its

legal, valid and binding obligations, enforceable in eccordance with their
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6.2

T.1

Evii}

tviii}

respective lerms (subject b lews affecting creditors’ rights generally and

(as o enforoeability) to equitable principles of general application);

No conflict neither the entry by it into, nor the performance by it of the

Shareholder Transaction Documents will:

(aa) conflict with or result in & breach of any agreement, document,
arrangement, obligation or duty to which it is a party or by which

it or any of its assets may be bound; or

{bb) violate or contravene any law to which it s subject; and

Additional representations: it makes any additional representations in

relation to an LA Shareholder specified in the Accession Deed.

Repetition- The representations and warranties contained ir clauses 6.1 and 6_1A shall be

deemed to be repeated by each issuer and, where the Issuer is a CCO Issuer, each relevant

LA Shareholder for the benefit of the Subscriber on each [ssue Date in respect of each

Series or Tranche issued by the issuer.

UNDERTAKINGS

General undertakings in respect of Local Authority Issuers: Esch Issuerthat is a Local

Authority undertakes to the Subscriber that it will, for so long as any Series issued by it is

outslanding:

(a) Notify the Subscriber: after having actual notice, promptly notify the Subscriber
of:
(] the occurrence of any Event of Default, Potential Event of Default or

(i)

Event of Review in relation to it and, upon receipt of 2 request o that
effect, shall confirm in writing signed by an Authorised Signatory that
except as previously notified to the Subscriber no Event of Default,
Potential Event of Default or Event of Review has occurred in relation fo

it

each change in its Authorised Signatories, giving specimen signatures
and evigence satisfactory to the Subscriber of the authority of each new
Authorised Signatory;
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(b

(c)

(d)

(e

{iii) each actual or potential invalidity or unenforceability of this deed, the
other Transaction Documenis or the Debenture Trust Deed, or any

provision hereof or thereof;

(v} subject b the Act and the Local Government Gfficial Information and
Meetings Act 1987

{aa) any event or series of events, whether related or not, or any
circumsiances arise or exist, which may have a material
adverse effect on the Issuer or its ability to perform is
obligations under this deed, the other Transaction Documents,

the Debenhbire Trust Deed ar the Securities; and

{bb) any change to the Act which may adversely affect the righls of &
party lending to the issuer or any receiver appointed by that
party;

Register: cause the Regislrar for that Series to keep the Register for the Series
pursuant to the Agency Agreemenkt,

Agency Agreement: comply with and perform all obligations under the Agency

Agreement and not:

{n terminate or enterinto a new Agency Agreemenk,
(i) modify any terms within an Agency Agreement; or
{iii) appoint, terminate or replace or consent b any replacement of e

registrar, calculation agent or peying agent under an Agency Agreement,

without the Subscriber's prior written consent (such consent to not be unreasonably

withheld or delayed);

Validity: take all steps required under any applicable law to enable it to perform
and comply fully with its obligations under this deed, the other Transaction
Documents, the Debenhuire Trust Deed or the Securities or required on its part for
the validity or erforceability of this deed, the other Transaction Documents, the

Debenture Trust Deed and the Securities;

Compliance with law: duly comply with all laws except to the extent that, inits
reasonable opinion, it determines that non-compliance is not material o the

business or financial condition of the Issuer;
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]

(3)

th)

M

)]

Information on request: subject to the Act and the Local Government Official
[nformation and Meetings Act 1987, on request by the Subscriber, promptly provide
the Subscriber any information which the Subscriber reasonably regquires with
respact b matters relating to the Financial Satements, other records of the Issuer

and the financial position of the issuer;

Other infarmation: provide the Subscriber with copies of all information provided
to the Trustee under the reporting covenants provisions in the Debenture Trust
Deed;

Ranking of obligations: ensure that its obligations under this deed and in respect
of the Securities are secured by the Debenture Trust Deed and rank, and will at sll
times rank, rateably and at least equally in right and prionty of payment with all

other first ranking secured money under the Debenture Trust Deed;

New Security Stock Certificates: where the Subscriber has sold some or all of
the Securities held by it, at the Subscriber’s request and subject b the Subscriber
delivering to the Issuer for cancellation the existing Security Stock Certificate for
the relevant Securities, issue and deliver o each of the Subscriber and the new
Holder {as appliceble) a new first ranking Security Stock Certificate (in a form
acceptable to the Subscriber or the Holder (&s applicable) acting reasonably)
evidencing that the !ssuer’s obligations in relation to the Securities held by each of
the Subscriber and Holder {(as applicable) are secured pursuant to its Debenture
Trust Deed. inthe case of Securities lodged in NZClear, the references in this
clause 7.1(1) to "Holder” shall be deemed to be the new holder of the beneficial
interest in the Security (as shown in the records of NZClear). Where the Issuer
delivers any such new Security Stock Certificate it shall also deliver a certificate of
compliance for the purposes of section 118 of the Act in relation to each new
Security Stock Certificate. Subject to the relevant Debenture Trust Deed, where
the Subscriber is holding a Securily Stock Certificate evidencing that the Issuer's
obligations in relation to all Securities issued by it under this deed are secured
pursuant to the relevant Debenture Trust Deed, the issuer's obligation under this
clause 7.1(i) to deliver a new first ranking Security Stock Certificate to the new
Holder shall not be subject to the Subscriber delivering that Security Stock

Certificate to the issuer for cancellation; and

Debenture Trust Deed: not lerminalke or enter into 2 new Debenture Trust Deed,
or modify any terms within the Debenture Trust Deed, without the Subscriber’s

prior written consent (such consent to not be unreasonably withheld or delayed);
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T.1A General undertakings in respect of CCO Issuera: Exceptto the extent that the

Subscriber and the relevant |ssuer agree otherwise in the relevant Accession Deed:

{a) CCO Issuers: each CCO issuer undertakes to the Subscriber that it will, for so

long as any Series issued by it is outstanding:

( Notify the Subscriber: after having actual notice, promptly notity the
Subscriber of:

(a8) the occurrence of any Event of Default, Potential Event of
Default or Event of Review in relation to it or its LA Shareholder
and, upon receipt of a request to that effect, shall confim in
writing signed by an Authorised Signatory that except as
previously notified to the Subscriber no Event of Default,
Potential Event of Default or Event of Review has occurred in

relation to it or its LA Shareholder;

{bb) each change in its Authorised Signatories, giving specimen
signatures and evidence satisfactory to the Subscriber of the

authority of each new Authorised Signatory;

f{cc) each actual or potential invalidity or unerforceability of this
deed, the other Transaction Documents, or any provision hereof

or thereof;

{dd) any event or seres of events, whether related or not, or any
circumstances arise or exist, which may have a material
adverse effect on the Issuer or any CCO Shareholder orits or
any CCO Shareholders ability to perform ils obligations under
this deed, the other Transaction Documents, the Debenture

Trust Deed or the Securities;

(ee} any change to the Act, its constitution or any applicable law
which may adversely affect the rights of & party lending to the
Issuer or any recewer appointed by that party;

() any proposed change to a CCO Shareholder,

[{s:03)] any change or potential change to whether the Issuer is 2 CCQO
or & councilcontrolled trading organisation {as defined in the
Act);
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(i)

(iii)

(i}

v}

(vi}

(i}

Register: cause the Registrar for that Series to keep the Register for the

Series pursuant to the Agency Agreement;

Agency Agreement: comply wilhh and perform all abligations under the

Agency Agreement and not:

(aa) termingle or enter into & new Agency Agreement

{bb) modify any terms within en Agency Agreement; or

fce) appoint, terminate or replace or consent to any replacement of
aregistrar, calculation agent or paying agent under an Agency

Agreement,

without the Subscriber's prior written consent (such consent to not be

unreasonably withheld or delayed),

Validity: take all steps required under any applicable law to enable it to
perform and comply fully with its obligations under this deed, the other
Trensaction Documenls or the Securities or required on its part for the
validity or enforceability of this deed, the other Transaction Documents

and the Securities;

Compliance with law: duly comply with all laws except to the extent that
non-compliance is not malerial o the business or financial condition of

the [ssuer;

Infoermation on request: on reguest by the Subscnber, promptly provide
the Subscriber any information which the Subscriber reasonably requires
with respect to matters relating to the Financial Statements, other records

of the Issuer and the financial position of the Issuer;

Authorisations: promptly:

{aa) obltain, comply with and do all that is necessary to mainkzin in

full force and ettect; and

{bb) supply certified copies to the Subscriber of,

any authorisation required to perform its obligations under the
Transaction Documents and to ensure the legality, validity, enforceability
or admissibility in evidence of any Transaction Document and any

material authorsation required for it to carry on ils business;
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viii)

(i}

()

(i}

(xii}

Dispesala: not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell,
lease, transfer or otherwise dispose of any asset other than a permitted

disposal (as specified in the relevant Accession Deed);

Merger: not enter into any amalgamation, demerger, merger or
corporate reconstruction other than a permitted merger {as specified in
the relevant Accession Deed) or as permitted by the exceplions in clause

1G_1TA{h) ofthe Conditions;

Change of business: procure that no material change is made to the
general nalure of its business from that carried on when it acceded to this
deed;

T

Insurance: take out and maintain insurances with a reputable insurer in
the manner and to the extent which is in accordance with prudent
business practice having regard b the nature of its business and its
assets (including all insurance required by applicable law), and ensure
that the security interest created under any CCO Secunly is noted and
maintained on each such policy (in accordance with usual market
practice and excluding policies relating to employer’s liability, workers
componsation, public liability, product liability, directors and officers
insurance, or any other insurance policy taken out for the benefit of a

third party payee);

Restrictions on Distributions and other tmnsactions: not:

{aa) pay or make any Distribution, other then a permitted Dislribution

{as specified in the relevant Accession Deed);

{bb) reduce or pass & resolution to reduce its capital,

f{cc) acquire any of its own equity securities {unless it is required to

do sa by law);

{dd) redeem any of ts own equity securities which are redeemable
at its option (whether or not they are also redeemable at the
option of their holder},

{ee) alter or allow to be sltered any term attaching to any of its own

equity securities, in a manner which would cancel or reduce the
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(xiii}

(xiv)

{xv)

(xvi}

(ovii)

(aovii)

lizbility of any shareholder in relation to an equity security held

prior to hat alteration;

() amend its constitutional documents or aliow them to be
amended in any manner which would be likely to have a

prejudicial effect on the Subscriber; or

[{o[s})] move any of its property outside New Zealand other than in the

ordinary course of ordinary business;

Financizl eccommodation: not provide financial accommodation, give
a guarantee or indemnity or incur or permit to remain outstanding
obligations to support any third party except permitied financial

accommodation (as specified in the relevant Accession Deed);

Pay taxes: file all tax returns as required by law, and pay and discharge
all taxes, assessments and governmental charges payable by it or on its
assets prior to the date upon which penalties bocame payable, except
only to the extent that those taxes, assessments or governmental
charges are being contested in good faith by appropriale proceedings

and adequate reserves and/or credit lines are set aside for their payment;

Acquisitions: not

{aa) acquire any assets or make any other investment other than in

the ordinary course of business; or

(bb) acquire any equity securities or business,

other than a permitted acguisition {(as specified in the relevant Accession
Ceedy,

Corporate existence: maintain ils corporate existence {(except as

permitted by the exceptions in clause 10.1A(h) of the Conditions);

Maintenance of assets: maintain the property subject to any CCQO
Security in the manner that would be expected by a prudent person

carrying on the Issuer's business;

Arm's length dealings: not enter into any transaction of any nature
with, or for the benefit of, any person except on arm’s length commercial

terms;
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(b

(xix)

(x)

{oxi)

Acceas: if an Event of Default is continuing, permit the Subscnber
and/or accountanls or other professional advisers and contractors of the
Subscriber free access at all reasonable times and on reasonable notice
at the risk and cost of the Issuer o (i) its premises, assets, books,
accounls and records and/or (i) meet and discuss malters with its senior
management for the purposes of monitornng compliance with the

Transaction Documenls;

Amendments to CCO Support Documents: where the Subscriber
intends to sell or has sold some or all of the Securities held by it, at the

Subscriber’s regueskt

(aa) agree to and execute amendments {and procure the agreemert
and execution of any other party} to any CCO Support
Documernt such that the Subscriber and the new Holder (as
applicable) both receive the benefit of the CCO Support
Documents and the CCQO Credit Support as received by the
Subscriber under clause 2A; and

{bb) deliver a legal opinion from counsel acceptable to the
Subscriber and in a form acceptable to the Subscriber relating
to the 'ssuer and each CCO Shareholder's entry into each
relevant CCO Support Document {including as amended

pursuant to clauses 7_1A{a}(xx) or 7_1A(b)(ii}).

[n the case of Securities lodged in NZClear, the references in this clause
T.1(a)(xx) to "Holder" shall be deemed to be the new holder of the
beneficial interest in the Security (s shown in the records of NZClear);

and

Accession Deed: comply with ary other undertakings given by it set out

in the relevant Accession Deed; and

LA Shareholder: each LA Shareholder undertakes b the Subscriber that it will, for

so long as any Series issued by a relewvant CCQO Issuer is outstanding:

0]

Ranking of obligations: ensure that its obligations under any CCO
Guarantee it has given in relation to a CCO issuer are secured by the
relevant Debenture Trust Deed and rank, and wil at all imes rank,
rateably and at least equally in right and priority of payment with all other

first ranking secured money under that Debenture Trust Deed;
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(] Amendments to CCO Support Documents: where the Subscriber
intends to sell or has sold some or all of the Securities issued by the
relevant CCO lssuer held by the Subscriber, at the Subscriber's request,
agree to and execute amendments to any CCQO Support Documents such
that the Subscnber and the new Holder (as applicable) both receive the
benefit of the CCO Support Documents and the CCO Credit Support as
received by the Subscnber under clause 2A. Inthe case of Securities
Issued by the relevant CCO Issuer and lodged in NZClear, the references
in this cluse 7.1A(b)ii) to "Holder™ shall be deemed to be the new holder
of the beneficial interest in the Security (as shown in the records of
NZClear};

(i) Notify the Subscriber: after having &ctual notice, promptly notify the
Subscribor of:

{aa) the occurrence of any Event of Default, Potential Event of
Default or Event of Review in relation to a relevant CCO issuer
and, upon receipt of a request to that effect, shall confimn in
writing signed by an Authorised Signatory that, except as
previously notified to the Subscriber, no Event of Default,
Potential Event of Default or Event of Review has occurred in

relation to a relevant CCO Issuer;

{bb) each actual or potential invalidity or unenforceability of the
Shareholder Transaction Documents, the Debenture Trust

Deed or any provision thereof;

{cc) subject to the Act and the Local Government Qfficial
Information and Meetings Act 1987:

(A) any event or series of evenls, whether related or
not, or any circumslances arise or exist, which may
have a material adverse effect on the LA Shareholder
or ils ability to perform its obligations under the
Shareholder Transaction Documents or the Debenture
Trust Deed;

{B) any change to the Aut which may adversely affect
the rights of a party lending to the relevant CCO

Issuer or any receiver appointed by that party; and
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(v}

v

(v}

(vii}

(viii}

(i}

{C) any event or series of events, whether related or
not, or any circumstances arise or exist, which may
have & malerial adverse effect on the relevant CCO
tssuer or ils ability to perform its obligations under this
deed, the other Transaction Documents (in relation to
that CCO lssuer) or the Secunties (issued by that
CCQO Issuer);

{dd) any change or potential change to whether a CCO Issueris a
CCO or a council-controlled trading organisation (as defined in
the Act);

Validity: take all steps required under any applicable law fo enable it to
perform and comply fully with its obligations under the Sharehokder
Transaction Documents or required on ils part for the validity or

enforceabilty of the Sharehelder Transacton Documents;

Compliance with law: duly comply with all laws except to the extent
that, in its reasonable opinion, it determines that non-compliance is not

material to its business or financial condition;

Information on request. subject o the Act and the Local Government
Official iInformation and Meetings Act 1987, on request by the Subscriber,
promptly provide the Subscriber any information which the Subscriber
reasonably reguires with respect ko malters relating to records of the
relevant CCO issuer and the financial position of the relevant CCO

Ilssuer;

Other information: provide the Subscriber with copies of all infformation
provided to the Trustee under the reporting covenants provisions in the
Debenture Trust Deed;

Debenture Trust Deed: notterminate or enter into 2 new Debenhire
Trust Deed, or modify any terms within the Debenture Trust Deed,
without the Subscriber's prior written consent {(such consent to not be

unreasonably withheld or delayed}; and

Acceasion Deed:

{aa) comply with all undertakings given by it in the relevant

Accession Deed; and
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{bb) use its reasonable endeavours to procure each relevant CCO
Issuer complies with all undertakings given by it under this deed

and the relevant Accession Deed.

T2 Finzncial records: Each Issuer undertakes b the Subscriber b keep proper books of
account as required pursuant b the Act and to have such accounts audited, in each case in
accordance with all applicable legislation, and (subject to the Act and the Lacal Government
Cfficial information and Meetings Act 1987 (if applicable)) permit the Subscriber to have
access to such accounts (and any other information relating to the financial position of the

issuer) on the provision of reasonable prior notice.

T3 Financial Statements: Each Issuer underiakes to the Subscriber that it will deliver to the
Subscriber:

(g8) not later than five months after the end of each of its financial years a copy of the

latest Financial Statements for the preceding financial year; and

(b} if it produces financial statements for a financial half-year, not later than three
months after the end of each of its financial half-years, a copy of the latest financial
statements for the preceding half-year, such financial statements not required to be
audited.

T4 Offer documents: Each issuer undertakes b the Subscriber that:

{a) it will promptly:

(i} and in any event within 15 Business Days following receipt of a request
from the Subscrniber, provide the Subscriber with all informaton in relation
to ilself which the Subscriber reasonably requests for the purposes of
preparing &n oftering document. The information provided by the Issuer
under this clause 7 4{g)(i) and clause 7_4ib) being, "Disclosure

Information”; and

(i) in any event within 10 Business Days following receipt of a draft offering
document from the Subscriber, {acting reasonably and in writing)
approve, or provide suggested amendments o, statements in the draft
offering document relating to the issuer, as identfied in writing by the
Subscriber when providing the draft offering document b the Issuer
("Verified Statements™). MNothing in this clause 7 4 ertitles the Issuer to
suggest amendments b any statement in a draft offering document other

than those which relate to itself, and
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)]

if it becomes aware of any event having occurred as a result of which any Verified

Statement or Disclosure Information would:

0] be false or misleading, or likely to mislead;
{ii} not be true and accurate in all material respects; or
{iii) omit any fact in relation to the issuer the omission of which would make

misleading in any material respect eny Verified Statement or Risclosure

Information,

it will promptly notify the Subscrber and provide the Subscriber with any
information required by the Subscnber in order to amend or supplement the
relevant Qffering Decument within 10 Business Days of receipt of a request from
the Subscriber. The pravisions of clause 7_4{a}ii) shall apply to any draft
amendment or supplement to any Qftering Document as if such document was a
“draft offering document”, provided that the imeframe in clause 7 _4{a}ii) shall be

deemed to be 5 Business Cays.

75 Financial Covenants: Each [ssuer shall:

(a)

in the case of an Issuer that is a Local Authority, procure that as at each Test Date

for the financial year ending on that Test Date:

()] the ratio that Net Debt bears to Total Revenue expressed as a

percentlage does not exceed 175%;

{il) the ratio that Net [nterest bears to Tolal Revenue expressed as &

percentege does not exceed 20%;

(i) the ratio that Net [nterest bears to Annual Rates Income expressed a5 a

percentege does not exceed 25%; and

(v} the ratio that Available Financial Accommodation bears o External

[ndebtedness expressed as a percentage is not less than 110%,

or such other percentages applicable o the issuer (including percentages
contemplated by the foundation policies of the Subscriber) as agreed in writing by
the Issuer and the Subseriber from time to time. The financial covenanls in this

clause 7.5(a) must be lested on the [ssuer only, provided that:

{A) where the Issuer is also a LA Shareholder, the financial

covenants must be tested on both the [ssuer and Consolidated
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78

Group basis, however in such circumstance there is no
consequence b the Issuer for any breach of the financial

covenants when tested on a Consolideted Group besis; and

{B) subject b clause 7. 5{g)(iv), where agreed in writing by the
Subseriber and the Issuer, the financial covenants must be

tested on a Consolidated Group besis only;

{ab) inthe case of a CCO issuer, comply with the financial covenants {if any) specified
in the relevant Accession Deed as at each Test Date for the financial year ending
on that Test Dale or such other covenanls applicable to the ssuer as agreed in

writing by the Issuer and the Subscriber from time to time;

{b) on the same date as it delivers its Financial Statements to the Subscriber pursuant
to clause 7.3(a) deliver to the Subscriber a completed Compliance Certificate
signed by an Authorised Signatory of the [ssuer in respect of the relevant Test
Date. Each such Compliance Certificate shall certify as kb the issuer's compliance
with the financial covenants in, or referred to in, this clause 7.5 as at the relevant
Test Date and contain reasonably detailed calculations detailing compliance with
the financial covenants. Where the Subscriber and the lssuer agree alternative
percentages in accordance with clause 7.5(g) or 7.5(ab), they may also agree
glternative endfor additional reporting requirements from those provided for by this
cleuse 7 5{b); and

{c) in the case of an Issuer that is a Local Authority, include within its Financial
Statements (which may include the notes thereto) ils Annual Rates income as a

separate identifiable amount.

Redemption following breach of Financial Covenants: [T an Issuer breaches any of the
financial covenants in, or referred to in, clause 7.5, the Subscriber may by notice to the
[ssuer require that the Subscriber and the Issuer enter imto negotiations in good faith with a
view to agreeing terms on which the Subscriber is prepared to continue to subscribe for, or
hold, Securiies issued by the Issuer under this deed. if after 30 days from the date of the
notice the Subscriber and the Issuer have not agreed upon such terms, the Subscriber may,
by giving wrilten notice ("Redemption Notice™) to the issuer, require the issuer b redeem all
Securities issued by the Issuer that are at that time held by the Subscriber in full together
with accrued and unpaid interest thereon on the date specified in the Redemption MNotice
{such date to be not less than 5 Business Days after the date of the notice}. A failure to
comply with the Redemption Notice shall constitute an Event of Default in respect of that
Issuer, in which case the Subscriber shall be entitled to exercise its rights as a Holder under

clause 10.2 of the Conditions gpplicable to that issuer's Securities.
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T8

Redemption of EC Securities: If the board of directors of the Subscriber determines there
is & risk of imminent default by the Subscriber under the terms of any of its Borrowed Money
[ndebtedness, the Subscriber may, by giving written notice b each Issuer with outstanding
EC Securities ("Redemption Notice"), require each Issuer to redeem such number of EC
Securities (as is determined by the Subscnber) issued by that issuer that are at that time
held by the Subscriber in full together with accrued and unpaid interest thereon on the date
specified in the Redemption Notice (such dale to be not less than 10 Business Days after the
date of the notice). If a Redemption Notice is given in accordance with this clause 7.7, the
redemption shall be required proportionately across all EC Securities so that the
proportionate amount of EC Securities held by the Subscriber from each {ssuer remains
unchanged following the redemption {unless all EC Securities are redeemed). A failure by
an Issuer to comply with the Redemption Notice shall constitute an Event of Default in
respect of such Issuer, in which case the Subscriber shall be entitled to exercise ils righls as

a Holder under clause 10.2 of the Conditions.

Redemption in relation to CCO lssuer: Except to the extent that the Subscriber and the
relevant CCO Issuer agree otherwise in the relevant Accession Deed, if, whether or not

within the control of the CCO lssuer, any one or more of the following occurs:

{a) Change of control: in the opinion of the Subscnber, due to a change in law or
otherwise (including a change in CCO Shareholder) the creditworthiness of a party
to & CCO Support Document {including any CCQ Shareholder) is materially weaker

immediately after such change; or

(b} Breach of representation: any representation or warranty made or deemed b be
made by the i{ssuer or a CCQ Shareholder in or pursuant to any Transsction
Document or Shareholder Transaction Document or in any notice, cerlificate,
siatement or other document contemplated by or made or delivered pursuant o
any Transaction Document or Shareholder Transaction Document is or was untrue
or incorrect in any material respect when made, deemed to be repeated or
delivered, and if capable of being remedied in the opinion of the Subscriber, has
not been remedied within 30 days after receipt by the Issuer of a notice in writing
from the Subscriber specifying the relevant representation or warranty and

requiring it to be remedied; or

{c) Breach of undertakings: the [ssuer or CCO Shareholder commits any breach of,
or omits o observe, any of its undertakings or obligations under any Transaction
Document or & Shareholder Transaction Document (but in each case excluding
any CCO Support Document, which 1s addressed at clause 10_1A{b} of the
Conditions) and, in respect of any such breach or omission which is capable of

being remedied, such breach or omission is not remedied within 30 days after
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g1

receipt by the Issuer of a notice in writing from the Subscriber specifying the

breach or omission and requiring it to be remedied; or

(d) Additional termination event an additional termination event specified by the
Subscriber in & relevant Accession Deed oceurs in respect of that Issuer or the

relevant LA Shareholder,

then the Subscriber may, by giving wrtten notice ("Redemption Notice™ to the Issuer,
require the Issuer o redeem all Securities issued by the Issuer that are at that time held by
the Subscriber in full together with accrued and unpaid interest thereon on the date specified
in the Redemption Notice {such date to be not less than 5 Business Days atter the date of
the notice). A failure to comply with the Redemption Notice shall constitute an Event of
Default in respect of that issuer, in which case the Subscriber shall be entitled to exercise its

rights as & Holder under clause 10.2 of the Conditions applicable to that Issuer's Securities.

Redemption in relation to cross-default: Except ko the extent that the Subscriber and the
relevant CCO issuer agree otherwise in the relevant Accession Deed or as otherwise agreed
in writing with the Subscriber, if, whether or not within the control of the !ssuer, any one or

more of the following occurs:

(a) any financial indebledness of the Issuer owed to the Subscnber is not paid when

due nor within any originally applicable grace period; or

{b) any financial indebledness of the tssuer owed to the Subscrber is declared io be
or otherwise becomes due and payable prior to ils specified maturity as a result of

an enforcement event, event of default or review event (however described),

then the Subscriber may, by giving wrtten notice ("Redemption Notice™) to the issuer,
reguire the Issuer to redeem all Securities issued by the issuer that are at that time held by
the Subscriber in full together with accrued and unpaid interest thereon on the date specified
in the Redemption Notice (such date to be not less than 5 Business Days after the date of
the notice). A failure to comply with the Redemption Notice shall constitute an Event of
Default in respect of that Issuer, in which case the Subscriber shall be entitled to exercise its

rights as a Holder under clause 10.2 of the Conditions applicable to that Issuer's Securities.

PAYMENT FOR EC SECURITIES

0On the [ssue Date for each Tranche of EC Securities, unless the Subscriber and the relevant
issuer agree otherwise, the Subscriber's obligation to pay the aggregate Issue Price for the
Tranche of EC Securities automatically shall be set-off against the Issuer’s obligation to pay
the Exercise Price for the related Commitment Shares under the Equity Commitment Deed.
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0.1

10.

101

10.2

103

REBATES

The Subscriber may, at its discretion, in accordance with the rebale policy (if any) contained
in the Policies, rebate b an issuer all or part of the interest received by the Subscriber from
the Issuer in relation to Securities issued by the Issuer under this deed. The Subscriber shall

be under no obligation whalsoever to make any such rebate.

ISSUER INDEMNITY

Indemnities: Each fssuer indemnifies the Subscriber against any expense, damage, liability
or loss arising from, and any costs incurred (as b which a certificate of the Subscriber shall
in the absence of manifest or proven error be conclusive) in connection with {including any
loss incurred by the Subscrber in terminating arrangements it has made with others to fund

{or maintain its funding of) its subscription of the Securities):

(8) the Issuer failing to issue Securities by reason of non-fulfilment of any of the

conditions in clause 4_.5; or

{b) any amount payable by the Issuer under this deed not being paid when due; or

{c) the occurrence or continuance of any other Evernt of Default in respect of the
Issuer; or

(d) the receipt or recovery by the Subscriber of all or any part of any amount payable

by the Issuer hereunder (by prepayment or acceleration or otherwise) otherwise

than on the due date relating to such amount; or

(e} any actual or elleged breach by the Issuer of any representation, warranty or

undertaking set out in this deed.

Payment of indemnity: Each Issueragrees to pay all amounts due under this indemnity on

demand from the Subscriber.

Separate Obligationa: The indemnities in this clause 10 shall respectively:

(8) constitute obligations separate and independent from each other and the other

obligations under this deed;

{b) give rise to separate and independent causes of action; and

fc) continue in full force and effect despile any judgment, order, claim or proof for any

liguidated amount under this deed or any judgment or order.

3758485 w11

49

Item 7.1 - Attachment 3 Page 263



Commercial and Strategy Committee Meeting Agenda 9 June 2020

104

10.5

1.

11.2

No prejudice: Save as expressly agreed by the Subscriber, no release, delay, forbearance,
compromise or any other indulgence given by the Subscriber to the Issuer or any
amendment, alteration or other variation of any provisions of this deed shall discharge,

release, prejudice or affect the liability of the Issuer under this clause 10.

Irevocability: This clause 10 is unconditional and irrevoceble and, save as expressly
egreed in writing by the Subscriber, is not to be discharged or impaired by any act, omission,

malter or thing that might discharge or impair it, but for this clause.

NOTICES

Writing: Each notice or other communication to be given or made under this deed to any

person must:

{a) Writing- be given or made in writing by email or letter and be signed by the sender

or an authorised officer or signatory of the sender;

{b) Addresa: be given or made to the recipient at the address or email address, and
marked for the attention of the person (if any), from time to time designated by the

recipient to the other for the purposes of this deed;

(c) Deemed delivery: not be effective until received by the recipient, and any such

notice or communication shall be deemed to be received:

0] {if given or made by letter) when kett at the address of the recipient or 5
Business Days alter being put in the post, postage prepaid, and

addressed to the recipient at that address; or

(i} {if given or made by email) when dispatched in Engible, readable form by
the sender to the email address advised by the recipient from time lo

time,

provided that any notice or communication received or deemed received after 5pm
on a8 working day in the place la which it s sent, or on & day which is not 2 working
day in that place, shall be deemed not to have been received until the next working

day in that place.

Initial eddress and numbers: The initial address, email address and person (if any)

cesignaled for the purposes of this deed, are set out below:
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(8) The Issuera: those delgils set out under the heeding "Details for notices” for the

relevant Issuer in schedule 1 or otherwise provided in the relevant Accession

Deed.

{b) The Subscriber:
City Chambers
Level B
142 Featherston Street
PO Box 5704
Wellington 5145

Email: lgfa@lgfa.co.nz
Altention: Chief Executive
12 AMENDMENTS

121 This deed shall not be amended except with the written agreement of the Subscriber and all

of the issuers.

13. MISCELLANEOUS

13.1 Waivers and remedies: Time shall be of the essence in this deed but no delay in acting, ar
failure to act, by the Subscrber orthe issuer & & waiver of any of the Subscriber’s or tho

[ssuer's rights. The righls provided in this deed do not exclude any rights provided by law.

132 Partial invalidity: An invalid provision in this deed shall not affect the enforceability of the

remaining provisions of this deed.

133 Survivael: The indemnities given in this deed will survive the repayment of all the Securities

gnd the termination of this deed.

134 Counterparta: This deed may be signed in any number of counterparls, all of which

together constitute one and the same instrument, end any of the parties may execute this

deed by signing any such counterpart

135 Debenture Trust Deed Notifications: Tho Subscriber shall:

(a) within one Business Day of receipt of a2 wrltten request from an Issuer thatis a

Local Authority or that [ssuer's Trustee, notify that issuer and that [ssuer's Trustee

{in writing} of the "nominal amount” of the Security Stock:
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[{)] held by the Subscriber in respect of that Issuer's obligations under each
of this deed, the Securities and, where that issuer is a Guarankor, the
Egquity Commitment Deed; and

(i} where that Issuer is @ Guarantor, held by the Security Trustee in respect

of that Issuer's obligations under the Guarantee,

in egch case as at the date of the Subscribers notification;

{b) to the extent known by the Subseriber, notify each Issuer (in writing) of any Event
of Default effecting any other Issuer as soon as practicable after ils occurrence and
of the steps taken or proposed to be taken by the Subscriber in relation to such

Event of Default, provided that

)] the Subscriber's obligation under this clause 13.5(b) only applies in

respect of Securities of which it is the Holder, and

()] the Subscriber shall not be lieble for:
{a8) any failure b provide such notification to an issuer; and
{bb) any inaccuracy or incomplete information given in a notification,

provided the notification is given by the Subscriber in good faith;

and

[{s3] promptly notify each issuer (in writing) if the beard of directors of the Subscriber
determines that there is a risk of imminent default by the Subscrber under the

terms of any of its Borrowed Money Indebtedness.

136 Consent to notification: Each issuer consents to the Subscriber providing each other

Issuer the information set out in clause 13.5.

14 GOVERNING LAW

141 This deed shall be governed by New Zealand law.

15. NO CROWN GUARANTEE

15.1 The parties acknowledge that the obligations and liabilities of the Subscriber and any Issuer

that is a Local Authority under this deed are not guaranteed by the Crown_

SIGNED AS A DEED
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[Original execution blocks intentionzlly deieted]
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SCHEDULE 1

Principal Shereholiders

Local Authority name: Debenture Trust Deed

details:

Debenture Trust Deed
between Auckland

Auckland Couneil

Council and Trustees
Executors Limited dated
2 December 2010, as
amended from time to
time and most recently
on 25 May 2016.

Debenlure Trust Deed
between Bay of Plenky

Regional Council and

Bay Cf Plenty Regional

Council

Trustkees Executors
Limited dated on or about
30 November 2011,

Debenlure Trust Deed
between Chrisichurch

Chrstchurch Cily
Council
City Council and Trustees
Executors Limited dated
26 March 2007, as

amended from fime to

Details for notices:

Delivery Address:

135 Albert Street
Auckland 1010

Postal Address:
Private Bag 82300
Victoria Street West
Auckland 1142

Email: john_bishop@aucklandcouncil. govtnz

Altention: John Bishop, Group Treasurer

Delivery Address:

5 Quay Street
Whakatine

Postal Address:
P O Box 364
Whakatane 3158

Email: mat.taylor@boprc.govinz

Altention: Mat Taylor

Delivery Address:
Civic Offices

53 Hereford Street
Christchurch

Postal Address:
P & Box 73016
Chnstchurch B154
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time end most recently on

30 November 2011,

Debenhure Trust Beed
bebtween Hamilton City

Hamilton City Council

Council and Trustees
Executors Limited dated
19 June 2001, as
amended from time to
time and mast recently on
30 November 2011,

Hastings District Debenhire Trust Deed

Couneil between Hastings District
Council and Perpetual
Trust Limited {and now
between the Council and
Covenant Trustee
Semvices Limited) dated
16 March 2007, as
amended from time to
time end most recently on
30 November 2011,

Masterton District Debenhire Trust Deed

Council between Masterton
District Council and
Trustees Executors
Limited dated 26 June
2007, as amended from

time to time and maost

Email: Treasury@ccc.govbnz

Altention: Andrew Jefferies

Delivery Address:
260 Anglesea Street

Council Building
Gamden Place
Hamilton

3240

Postal Address:

Private Bag 3010
Hamilton 3240

Email: david bryant@hce.govinz

Altention: David Bryant

Delivery Address:

207 Lyndon Road East
Hastings 4122

Postal Address:
Private Bag 9002
Hastings 4156

Email: brucea@hdc.govt.nz

Altention: Bruce Allan

Delivery Address:

27 Lineoln Road
Masterton 5810

Postal Address:
PC Box 444
Mastertion 5840
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recently on 30 Movember

2011

Debenhure Trust Deed
between New Plymouth
District Council and

MNew Plymouth District

Couneil

Perpetual Trust Limited
{and now between the
Council and Covenant
Trustee Services Limited}
dated 21 May 2008, as
amended from time to
time and most recently on
30 November 2011.

Ctorohanga District Debenhire Trust Deed

Council between Ctorohanga
District Council 2and
Perpetual Trust Limited
(and now between the
Council and Covenant
Trustee Services Limited)
dated 30 November

2011.

Debenture Trust Deed
between Selwyn District
Council and Trustees
Executors Limited dated
17 July 2009, as
amended from time to

Selwyn District Council

time and most recently an

30 November 2011.

Email: davidp@msin.govinz

Altention: Manager Finance

Delivery Address:

Liardet St
New Plymouth

Postal Address:
Private Bag 2025
New Plymouth 4342

Email: alison.trusrumrainey@npde.gavi.nz /

carla_feeman@npdc.govinz

Altention: Alison TrustumRainey / Carla

Freeman

Delivery Address:

17 Maniapoto Street
Gtorohangs 3840

Postal Address
PQ Box 11
Qtorohanga 3840

Email: greahamb@olbdc.govinz

Altention- Graham Bunn

Delivery Address:

2 Norman Kirk Drive

Ralleson

Postal Address:
P O Box 80
Raolleston 7643

Email:

Treasury.management@selwyn. govt.nz
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South Taranaki District

Council

Tasman District Council

Debenture Trust Deed
between South Taranaki
District Council and
Trustees Executors
Limited daled 21
December 2007, as
amended from time to
time and most recently on
30 Movember 2011.

Debenture Trust Deed
between Tasman District
Council and Perpetual
Trust Limited {and now
between the Council and
Covenant Trustee
Services Limited} dated 7
July 2010, 85 amended
from time to time and
most recently on 30

November 2011,

Altention: Greg Bell

Delivery Address:

105-111 Albion Shreet
Hawera 4610

Fostal Address:
Private Bag 502
Hawera 4640

Email: vipul mehta@stdc.govtnz

Altention: Vipul Mehta

Delivery Address:

16858 Queen Shreet,
Richmond, Nelsan 7050

Postal Address
Private Bag 4

Richmond, Nelsan 7050

Emazil: treasury@tasman govt.nz

Altention: Corporate Sarvices Manager
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Taupo District Council

Tauraenge City Council

Debenture Trust Deed
between Taupo District
Council and Trustees
Executors Limited dated
19 October 2009, as
amended from time to
time and most recently on
30 Movember 201 1.

Debenture Trust Deed
between Tauranga
District Council and
Perpotual Trust Limited
{and now between the
Council and Covenant
Truskee Services Limited)
dated 11 August 1988, as
amended from time to
time and most recently on
7 September 2012

Delivery Address:

72 Lake Temmace

Taupo 3330

Postal Address:
Private Bag 2005
Taupo 3352

Email: nward@taupo govtnz

Altention: Neil Ward

Delivery Address:
91 Willow Street

Tauranga 3143

Postal Address:
Private Bag 12022
Tauranga 3143

Email:

treasury settlements@ lauranga.govinz

Altention: Mohan De Mel

3756485 w11

&0

Item 7.1 - Attachment 3

Page 272



Commercial and Strategy Committee Meeting Agenda 9 June 2020

Delivery Address:
101 Bank Street

Te Awamulu

Waipa District Council Debenture Trust Beed
between Waipa District
Council and Trustees
Executors Limited dated
16 May 2007, as
amended from time to
time and most recently on 12 Awamuhz 3800

30 Movember 201 1.

Postal Address:
Private Bag 2402

Email: Farrah Templebbn@weaipadc.govtnz
Sarah.Davies@waipadc.govi.nz
Ken Morris@waipadc govi.nz

Altention: Ken Morris

Wellington City Council Debenhire Trust Deed Delivery Address:
between Wellington City Wellington City Council
Council and Trustees 113 The Terrace
Executors Limited dated
11 May 2005, as

amended from time to

Wellington

Postal Address:
PO Box 2199
Wellington 6140

time and most recently on
5 December 2011,

Email: marin.read@wcec_govinz

Altention: Martin Read

Delivery Address:

Wellington Regional Debenhre Trust Deed
Council between Wellington Shed 39, 2 Fryalt Quay, Pipitea
Regional Council and Wellington 8011
Trustkees Executors
Limited dated 23 Postal Address:
November 2011. P O Box 11646

Manners Street
Wellington 6142

Email: mike_timmer@gw govbnz

malthias zuschlag@gw.govinz
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Weslern Bay Of Plenty

Dislrict Council

Whangarei District

Council

Debenhire Trust Deed
between Western Bay of
Plenty Dislrict Council
and Trustees Executors
Limiled dalsd 8 October
1999, as amended from
time to time and most
recently on 30 November
2011.

Debenture Trust Deed
bebtween Whangarei
Dislrict Council and
Truslees Executors
Limiled (fommerly Tower
Trust Limited) dated 10
June 2002, as amended
from time to time and
most recently on 30

MNovember 2011.

Altention: Mike Timmer

Delivery Address:
Barkes Comer

Greerion

Tauranga

Postal Address:
Private Bag 12803
Tauranga 3143

Email:

kumareni@ perumal@westernbay.govt.nz

Altention: Kumaren Perumal

Delivery Address:
Forum North

Rust Avenue

Whangarei

Postal Address:
Private Bag 8023
Whangarei 0148

Email: alan. adcock@wdc.govi.nz

Altention: Alan Adcock
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SCHEDULE 2
Conditiona

The following are the Conditions which will apply to each Tranche issued by an issuer under the Multi-
issuer Deed. The applicable Final Terms in relation to & Tranche may specify other lerms and conditions
which shall, to the extent so specified or to the extent inconsistent with these Conditions, replace or
modify the Conditions applicable 1o the Tranche. References in these Conditions to the "issuer” means

the [ssuer specified in the applicable Final Terms.

1. INTERPRETATICN

1.1 Definitions: [n these Conditions, unless the comext otherwise reguires:
"Act” means the Local Government Act 2002.

"Agency Agreement” means, in relation to the Issuer and a Series, the agency agreement
between the Issuer and the person appointed as Registrar for the Series, as specified in the

applicable Final Terms.

"Amortisation Date™ means, in respect of an Amortising Security, each date {other than the
Maturity Date) for the repayment of part of the Principal Amount of that Amortising Security,

being the dales specified as such in the applicable Final Terms.

"Amortising Security” means a Security (whether & Fixed Rale Security or a Floating Rate
Secunty) the Principal Amount or part of the Principal Amount of which is repayable on the

scheduled Amortisation Dates for that Security.

"Approved lssuer Levy™ means, in relation In any payment of interest (as defined in section
BEF of the Stamp and Cheque Duties Act 197 1) under any Security, the levy payable by the
Issuer in accardance with section B6.J of the Stamp and Chegque Duties Act 1971

"Base Rate™ means, in relation to an Interest Penod:

(a) Bill rate:

(] ifthe Interest Period is 1, 2, 3, 4, 5, or 6 monlths, the mid rate {rounded
upwards, if necessary, to the nearest four decimal places) as displayed at
or about 1045am on the first day of that Interest Period on the Reuters
Monilor Screen page BKBM {or its successor page} ("Reuters Monitor
Screen™) for bank bills having a term approximately equal to that Inlerest
Period; or
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(b}

(c)

(i) if the Interest Period is longer than 1 month but shorter than 6 months,
and not 2, 3, 4, or 5 months, the rate resulting from straight line
interpolation (rounded upwards, if necessary, to the nearest four decimal
places) between the mid rales as displeyed at or about 10.45am on the
first day of that [nterest Feriod on the Reuters Monitor Screen for bank

bills having a term:

{aa) shorter than, but closest to, that Interest Perind; and

{bb) longer than, but closest to, that Iterest Peried; or

(i) (in either case) if there are no such rates displayed for bank bills having
the relevant term, then the average (rounded upwards if necessary to the
nearest four decimal places) of the rates quoted to the Registrar for the
relevant Series by each of the Reference Banks (or such one or more of
them as are guoting) as being its buy rate for bank bills at or abeut that

time on that date; or

(v} ifthe rale cannot be determined pursuant to paragraphs (i} o {ii) above,
the rate determined by the Regislrar {following consultation with the
Holder).

Swap Rate: arate equal to the foating rate that would be determined by the
Registrar or other person specified in the applicable Final Terms under an interest
rate swap transaction if the Registrar or that other person were acting as
calculation agent for that swap transaction under the terms of an agreement
incorporating the 2006 ISDA Definitions, as published by the international Swaps
and Derivatives Association, Inc. and as amended and updated as at the Issue

Date of the Securitios and under which:

{n the Moating rate option is as spocified in the applicable Final Temns;

(i} the designaled maturity is the period specified in the applicable Final
Terms; and

fm} unless otherwise stated in the applicable Final Terms, the relevant reset

date is the first day of that Imterest Penod.

Other specified rate: any other reference rale as may be specified in the Final

Terms for & Tranche,

in each case g5 set out in the applicable Final Terms.
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"Business Day™ means a day (other than a Saturday, Sunday or public holiday) on which

registered banks are generally open for business in Christchurch, Wellington and Auckland.
"CCO" means a "council-controlled organisation”™ as defined in the Act, but excludes:
(a) a councilcontrolled organisation that is not @ company; and

(b} a councilcontrolled organisation in which the equity securities held or controlled,

directly or indirectly, by one or more Locel Authorities carry less than (in aggregate)

51% of the voting righls at & meeting of the shareholders of that council-controlled

organisation.

"CCO Credit Suppert® means, in relation to 2 CCO Issuer, any combination of the following:

{a) a CCO Security;

fb) g CCO Negative Pledge and Covenant;

{c) g CCO Guarantee;

(d) where a LA Sharehoider provides a CCO Guarantee, the Secunty Stock issued by

the LA Shareholder in respect of ils obligations under the CCO Guarantee; and/or

(e) any other security arrangements,

as specified in the applicable Final Terms.

"CCO Guarantee™ means, in relation to a CCO Issuer, & guarantee and indemnity made by
one or more CCO Sharcholders {subject to any applicable laws) in favour of (amongst

others) the Holder in respect of the indebledness of that CCO Issuer.

"CCO Issuer” means an Issuer that is a CCQO.

"CCO Hegative Pledge and Covenant” means the undertakings given by a CC O Issuer in

favour of the Holder and, set out in the applicable Final Terms, relating to:

(=) far so long as any Series issued by the Issuer is outstanding, the restrictions on the

creation or subsistence of any security interest over the whole or any part of its
assels, other than a permitted security interest (as specified in the applicable Final

Terms);

(b} far so long as any Series issued by the Issuer is outstending, the amourt of its

indebtedness relative to the aggregate amount uncalled and unpaid in respect of
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equity securities in the Issuer owned legelly and beneficially by the CCO
Shareholders; and

{c) if applicable, calling up andfor demanding peyment of, the whole or part (85
specified in the request from the Holder) of the amount uncalled andfor unpaid in
respect of the equity securities referred to in paragraph (b} on writien reguest from
a Holder, provided that such request may only be made follbowing the occurrence of

an Event of Default that is continuing.

"CCD Security” means, in relation to a CCQ Issuer, a first ranking security interest in all of
the CCO issuer's property (including any rights of the CCC in respect of any amounis
uncalled and/or unpaid in respect of equity securities owned legally and/or beneficially by the
CCOQ Shareholders).

"CCO Shereholder” means a LA Shareholder or an Other Shareholder.

"CCO Support Document™ means, in relation to a CCQO Issuer, any document in relation to
CCOQ Credit Support, as specified in the applicable Final Temns.

"Class™ means a category of Securities which in the reasonable opinion of the Issuer at any
particular time, for any particular purpose, constitutes a separate class of Securities and

"Class of Holders™ means the Holders of those Securities.

"Companies Act” means the Companies Act 1993.

"Debenture Trust Deed™ means, in relation to a Local Authority, the debenture trust deed
made by that Local Authority, under which cerain of the Local Authority’s indebtedness may,

from time to ime, be secured by the 155uIng of Secunty Stock.

"Default Interest”™ has the meaning given in ciause 6.6.

"Enforcement Event”™ has the meaning given to it in the Debenture Trust Deed.

"Event of Default” means any of the events specified in clause 107 or 10.1A (as

applicable).

"Extraordinary Resolution™ has the meaning set out in the schedule to these Conditions.

“Final Terms™ means:

(8} in relation to a Series or Tranche of EC Socurities (es defined in the Multi-issuer
Deed), the document entitled "Final Terms” signed by the issuer and the original

subscriber; and
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(b} in relation to a Series or Tranche of any other Securities, the document entitled "NZ
Laocal Government Funding Agency Term Sheet™ signed by an authorised

signatory of the original subscriber,

in either case, that supplements these Conditions and may specify other terms and
conditions which shall, b the extent inconsistent with these Conditions, replace or modify

these Conditions with respect to the Tranche.

"Fixed Rafe Securty” means a Security bearing a fixed rale of inkerest.

"Floating Rate Security™ means a Securly bearing interest at 8 margin overthe Base Rate.

"FMC Act” means the Financial Markets Conduct Act 2013.

"Holder” means, in relation to the issuer at any time, the person whose name s recorded in

the Register as the holder of a Security issued by the issuer at that time.

"Insolvency Event™ means, inrelation to a CCO Issuer or any CCO Shareholder, any

"Insolvency Event” specified in the applicable Final Terms.

"Interest Payment Date™ means:

(a) in relation to a Floating Rate Security, the last day of each Interest Period for that
Floating Rete Security; and

{b} in relation to a Fixed Rate Security, the quarterly, semi-annual or annual daies
fixed at the time of issue of that Security for the payment of interest in respect of

that Security as specified in the Final Terms and recorded as such in the Register.

"Interest Period”™ means, in relation to a Floating Rate Security, a period determined in

accordance with clause 7_1(8) in respect of that Security.

"Interest Rate™ means, in relation to a Secunty, the rate of interest (if any) payable in
respect of that Security {(which may be a fixed rate or a margin over the Base Rate) specified

in the applicable Final Terms and recorded as such in the Register.

"lasue Date” means, in relation to a Security, the date on which that Securily is issued,
being the dale specified as such in the applicable Final Terms and recorded as such in the

Register.

"Issue Price” means, in relation to a Tranche, the Issue Price specified in the applicable

Final Terms.
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"LA Shareholder” means, in relation to a CCQO issuer, each Local Authority that holds or

controls (directly or indirectly) 2ny equity securities of that CCO Issuer.

"Locel Authority™ means a local authorily as defined in the Act.

"Margin® means, in relation to a Floaling Rale Security, the margin specified in the

applicable Final Terms and recorded as such in the Register.

"Maturity Date” means, in relation to a Security, the dale for the repayment of the Security,

being the date specified in the applicable Final Terms and recorded as such in the Register.

"Minimum Subscription Amount™ means, in relation to a Tranche, the minimum
subscrption amount of the Tranche, being the amount specified as such in the applicable

Final Terms and recorded &s such in the Register.

"Multi-issuer Deed” means the deed dated on or about 7 December 2311 (as amended and

restaled from time to time) botween New Zealand Local Government Funding Agency

Limited and various Local Authorities entitled "Multi-issuer Deed™.

"NZClear” means the securities clearing and setlement facility known as the NZClear New
Zealand System or any other securities clearing andfor settlement facility which replaces or

supersedes it from time b time.

"NZ Dollarg™ or "$" means the lawful currency of New Zealand.

"Other Shereholder™ means, in relation to & CCO Issuer, a person that is not a Local
Authority that holds or conlrols (directly or indirectly} any equity securities of that CCO

Issuer.

"Principal Amount™ means, in relation to 2 Security, the amount {other than interest)
payable on redemption or repayment of the Secunly, being the amount specified as such in
the applicable Final Terms and recorded &s such in the Register or, s the conlext may
require, in relation to an Amortising Security, the principal amount thereof for the time being

outstanding, as reduced in accordance with clause 6.3 ofthese Conditions.

"Record Date” means, in relation to a payment due on & Securty, 5.00pm on the tenth day
before the due date for that payment or, if that day is not 2 Business Day, the preceding

Business Day.

"Reference Banks™ means ANZ Bank New Zealand Limited, Bank of New Zealand, ASB
Bank Limiled and Westpac New Zealand Limiled.
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"Register” means, in relation b a Series issued by the Issuer, the register of Securities
meaintained by the Registrar for the Series in accordance with these Conditions and the

Agency Agreement.

"Registrar’ means, in relation to & Series issued by the Issuer, the person named in the
Agency Agreement and specified in the applicable Final Terms as the registrar, calculation
agent and paying agent for the Series, or any sucecessar agent appointed under the Agency

Agreement in relation to the Series.

"RWT-Exempt Status™ means "RWT-exempt sztus™ as defined in the Taxation {Annual
Rates for 201718, Employment and Investment Income, and Remedial Matters) Act 2018.

"Security” means a security issued under the MultiHssuer Deed and constituled by, and
subject to the terms and conditions set out in, these Conditions, and includes an Amortising
Secunty, a Fixed Rate Security, a Floating Rate Security, 2 Zero Coupon Security or any
other type of security agreed from time to time by the Issuer and the initial subscriber for the

security.

"Security Stock™ means Security Stock as defined in the Debenture Trust Deed.

"Security Stock Certificate™ means a Security Stock Certificate as defined in the Debenture
Trust Deed.

"Seriea” means & Tranche of Securities lbgether with any further Tranche or Tranches of
Secunties which are (i} expressed to be consolidated and form a single series; and {ii)
identical in all respects except for their respective Issue Dates, first Interest Payment Dates

and/or 1ssue Prices.

"Stock™ has the meaning given to it in the Debenture Trust Deed.

"Tranche™ means Securities of the same Series in respect of which allterms are identical.

"Trustee” means the tnistee or supervisor as defined in the relevant Debenture Trust Deed.

"Zero Coupon Security” means & Security in respect of which no interest is payable, issued

or to be issued by the Issuer at & discount to ils Principal Amount

1.2 Referencesa: Exceptto the extent that the context otherwise requires, any reference in these

Conditions to:

a "clauae” or "achedule” is a reference to a clause of, or schedule to, these Conditions.

any "governmental agency” includes any govemment ar any governmentzl, semi

governmental or judicial entity or authority, or legislative body, or any person or body
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charged with the adminstration of any law. It also includes any self-reguletory organisation

eskzblished under sietute or any stock exchange.

"indebtedness” includes an obligation (whether present or future, actual or contingent,
secured or unsecured, as principal or surety or otherwise) for the payment or repayment of

money.

a "law" includes common or customary law and any constilution, decreg, judgment,
leqislation, order, ordinance, requlation, sietute or other legislative measure, in each case of

any jurisdiction whatever and "lawful" shall be conslrued accordingly.

something having 2 "materiel adverse effect” on a person is & reference b it having a
malerial adverse effect on the financial condition or operations of that person which
malerially adversely affects the ability of that person to perform or comply with its payment
obligations under these Conditions, any Security or any CCQ Credit Supporf or CCO
Support Documents (if epplicable}.

"non-tax resident” means a Holder that is not a tax resident.

"outstanding™ means, in relation i Securities, all Securities other than those which have

been:
{a} redeemed or repaid in full in accordance with these Conditions; or
(b} purchased and cancelled in accordance with these Conditions.

"payment” includes satisfaction of 28 monetary obligation.

"person” includes an individual, fimn, compeany, carporation or unincorperated body of
persons, organisation or trust, and any state, government or governmertal agency, in each

case whether or not having a separate legal personality.

"registered bank™ has the meaning in section 2 of the Reserve Bank of New Zealand Act

1980,

something being "remedied™ means it is remedied to the satisfaction of the Holder.

g "security interest” includes a security interest (2s construed and defined in the Personal
Property Securities Act 1999}, mortgage, lien, pledge, any interest in land of a security
nature, any other security amangement creating in effect security for the payment of a8
monelary obligation or the observance of any other obligation, and any other armngement
having like economic effect over any property, assets or revenuegs, and "unsecured” means

not subject to a security interest
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1.3

"tax” includes any present or future tax, levy, impost, duty, rate, cherge, fee, deduction or
withholding of any nature and whatever called {(including, for the avoidance of doubt,
Approved lssuer Levy), imposed or levied by any governmental agency, together with any
interest, penalty, charge, fee or other amount imposed or made on or in respect of any of the

foregoing.

“tax resident” means a Holder that:

(a} is resident in New Zealand for [ax purposes; or
(b} carries on business in New Zealand through a fixed establishment and either:
(i is a reqgistered bank and is not associated with the Jssuer; or
{in) holds the Security for the purposes of the business it camies on in New

Zealand through that fixed eslablishment,

provided that for the purposes of this definition, the terms "associated”, "fixed establishment™

and "registered bank” shall have the meanings given in the iIncome Tax Act 2007

"written” and "in writing” includes all means of reproducing words in & tangible and

permanently visible form.

Miscellaneous:

{a} The headings in the Conditions are inserted for convenience only and shall be

ignored in construing these Conditions.

(b} Unless the context otherwise requires words denoting only the singular number
shall include the plural and vice versa and words denoting any gender shall include

all genders.

{c) References ko any legislation or to any provision of any legislation are deemed to
be references to that legislation or provision as from time to time amended, re-
enacted or substituted and, unless the context otherwise requires, shall also

include any stahitory instruments issued under any such legislation or provision.

{d} References to any document (however described) shall include references to such
document as modified, novated, supplemented, varied or replaced from fime to

time.

(e} References to any party to theso Conditions or any other document or any Holder

shall include its successors or pemitted assigns.
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2.1

22

31

32

{f References to a time of day are references to New Zealand time unless otherwise
stated.
(g} Anything which may be done at any time may also be done from time to time.

ISSUE AND FORM OF SECURITIES

Form of Securities: Securities may be issued on terms such that the Principal Amount is a
fixed amount or & reducing amount and/or that interest (ifthe Security is inkerest-bearing) will
be calculated by reference to a specific interest rate (which may be a fixed rate or a margin

over the Base Rate) or as otherwise specified in the applicable Final Terms. Each Security

shaill:

(a} be in uncertificeted book ertry form;

(b} be denominated in NZ Dollars; and

{c) have a Minimum Subscription Amount for holdings of the Security of at least

$750,000 and also may have a minimum multiple of that amount for such holdings,

in each case as specified in the applicable Final Terms.

Final Terms: Securities shall be constituled and issued in Tranches. Each Tranche shall be
subject to the terms and conditions set out in the Final Termns for the Tranche and (as
modified by those Final Terms} these Conditions. To the extent that the Final Terms for a
Tranche modifies these Conditions, or in the event of any conflict between the provisions of
the Final Terms and those of these Conditions, the Final Terms shall prevail over these

Conditions in relation to the Tranche.

STATUS OF SECURITIES

Status of Securitiea:

{a} The Securities are and will at all times be direct, secured and unconditional

indebtedness of the Issuer.

(b} Securities issued by the issuer rank and will at all times rank equally without any

preference or priority among themselves.

Securty (Local Authority): All Secunties issued by an Issuer thatis a Local Authority shall
have the benefit of the security interest given, and shall be subject to any security

arrangements provided for, in the Debenture Trust Deed.
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32A

33

34

4.9

4.2

4.3

4.4

4.5

Security (CCO): All Securities issued by a CCO Issuer shall have the benefit of any security
interest given, and shall be subject b any security arrangements provided for, in the CCO

Support Documents.

Provisions appliceble to Securities: Each Tranche shall be issued and held with the
benefit of end subject to these Conditions and the appliceble Final Terms, all of which are
binding upon the Issver and the Holders. The Holders shall be deemed to have nofice of

these Conditions and the applicable Final Terms.

Enforcement of Holders™ rights: Holders may enforce any of their rights or remedies under

these Conditions and the applicable Final Terms direclly against the issuer.

TITLE AND TRANSFER

Certificates: Atthe request of a Holder, or otherwise as required by the FMC Act or any
other applicable law, the issuer shall procure the Registrar to issue to the Holder a certificate
or notice of registration in relation kb the Securities held by the Holder, such certificate or
notice to be in the form agreed between the [ssuer and the Registrar. A certificate or notice
of registration issued in respect of 2 Security will not constitute &8 document of title. Subject
to clause 4.6, entittement will be determined solely by entry in the Register and, in the case

of the beneficial interest in Securities ledged in NZClear, the records of NZClear.

Transfer: Tille © a Security may be ransferred by a transfer in any commonly used form

signed by the transferer and the transferee and produced to the Registrar.

Partial transfers: A Holder may transfer part only of its interest in a8 Security. However, no
transfer of any part of its interest may be effected if such transfer would result in the
transferor or the transferee holding or continuing to hold Securities with an aggregate
Prncipal Amount of less than the applicable Minimum Subscription Amount {or minimum

multiple thereof).

Feea: The Issuer and the Registrar shall make no service charge to the Holders for:

(g} the registration of any holding of Securities; or

(b} the transfer of registered title o any Securities.

The Issuer and the Registrar may, however, require the payment of any taxes and other

governmental charges payable as a result of any transfer.

Selling restrictions:

3758485 w11

63

Item 7.1 - Attachment 3 Page 285



Commercial and Strategy Committee Meeting Agenda 9 June 2020

4.6

51

(8) Eazch Holder shall only offer for sale or sell, directly or indirectly, or transfer any
Security in conformity with &Il applicable laws in any jurisdiction in which it is offered,
sold or delivered.

{b) Without limilation to the generality of clause 4.5(g), Securities shall not be offered,
sold or delivered, nor may any information memorandum, advertisement or other
offering materials in relation to any offer of such Securities be distributed in New
Zealand other than to "wholesale investors™as thatterm is defined in clauses 3{2)(a),

(c) and (d} of Schedule 1 to the FMC Act, being a person who is:

(i} an "investment business”;
(ii} “large”, or
iii} a "government agency”,

in each case 8s defined in Schedule 1 to the FMC Act. For the avoidance of doubt,
such Securities may not be offered or ransferred to, among others, "eligible
investors” (as defined in the FMC Act).

() No information memorandum or any advertisement, prospectus or other offering
material in respect of any Security may be published, delivered or distributed in or
from any country or jurisdiction except under circumstances which will result in

compliance with all applicable laws.

Debenture Trust Deed: [nthe case of any Security lodged in NZClear and:

fa) issued by a Local Authority, for the purposes of the Debenture Trust Deed and any
Security Stock issued under that Debenture Trust Deed for that Security and
evidenced by a Security Stock Certificate; or

(b} issued by 8 CCQ, for the purposes of any CCQ Support Document (if applicable},

gll amounts payable (present or future, actual or contingent) under these Conditions in
respect of that Security shall be deemed to be owed to the holder of the beneficial interest in
the Secunty (as shown in the records of NZClear). This clause applies notwithstanding

gnything to the contrary in these Conditions.

REGISTER

Register- The [ssuer shall at all times while any Senes is outstanding cause the Registrar
for each Serios to mainkzin the Register, which must record in respect of each Security the

information specified in the applicable Final Terms plus the following information:
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5.2

53

o4

55

(a) the name, address and {where known) tex residency of the Holder;

(b} details of the account to which payments in respect of the Securities are to be
made;

{c) transfers of the Security;

(d}) details of any resident withholding tax exemption certificates held by the Holder;
and

(e} any other infformation required by law.

Disclosure and Inspection: The Registrar of the relevant Series must disclose to a Holder
who 50 requests, any information held on the Register which relates to the Security(s)
registered in the name of the Holder. The Holders may at any time during narmal office
hours upon reasonebie notice to the Registrar inspect and teke extracts from each Regisler

without payment of any fee.

Register conclusive: Except as ordered by a court of competent jurisdiction and subject ko
clause 4.6, the issuer and the Registrar are each entitled to recognise the Holder of a
Secunty as the absolute owner of the Security and shall not be beund by any actual or
constructive notice of any trust (express, implied or conslructive), encumbrance, security or
other adverse interest to which any Security may be subject. No recognition of any trust
(express, implied or constructive), encumbrance, security or other adverse interest shall be
entered on the Register. [nthe event of any conflict between any certificate or notice of

regisiration issued in respect of 2 Security and the Register, the Register shall prevail.

Correction of errors: Each Registrar may, on such evidence as appears to it to be

sufficient, correct errors and remedy omissions in the Register.

Co-ownership Securities:

() Where lwo or more persons are registered as Holders of the same Security(s) by
virtue of any application for Securities, memorandum of transfer or other
instrument, then, unless the contrary is expressed in the application,
memorandum, or other instrument, the persons will be deemed to hold the

Security(s) as joint tenants with right of survivorship.

(b} [f two or more persons apply by memorandum of fransfer, to be registered as
Holders as tenants in common, the Registrar for the relevant Senes may, after
notifying the persons of its intention to do so, divide the Securities into parcels
which represent each such person’s share. if the Securities cannot be divided into

shares which would enable each such person to hold Securities with an aggregate
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5.8

57

5B

6.1

B.2

B3

6.4

Principal Amount of at keast the applicable Minimum Subscrption Amounts (and
any minimum multiples thereof), the Registrar of the relevant Series may refuse o

asccept the memorandum of transfer.

Acquisition of Securities by operation of law: When the right to & Security is acquired by
any person in any manner other than by way of a transfer under these Conditions (whether
on the dissolution, death or bankruptcy of the relevant Holder, or under a writ of execution, or
otherwise) the Registrar of the relevant Series, on application by or on behalf of that person
and on being satisfied that such person is legally entitled to be registered as the Holder of
the Secunty, will enter that person’s name in the Register as the Holder of the Security

accordingly.

Notification by Holders: Any change of name or address of any Holder or eny change in
any other information required b be inserted in the Register in respect of any Holder shall
immediately be notified o the Registrar of the relevant Series in writing by the Holder, or if a

joint halding by all the joint Holders.

Compliance with law: The !ssuer shall comply with, and shall use its best endeavours to
ensure that each Registrar complies with, all statutory requirements and the requirements of
these Conditions relating to the keeping of the Register and the details entered in the
Register.

PAYMENT OF PRINCIPAL AMOUNT AND INTEREST

Determination of Principal Amount: The Principal Amount of each Security shall be the
amount recorded as such in the Register in respect of the Secunty, which may be the par or

face value.

Principal Amount of Securitiea: The issuer shall, on the Maturity Date of each Security,
unconditionally pay or cause to be paid to, or to the order of, the relevant Holder the
Prncipal Amount of the Security. Unless the applicable Final Terms provide otherwise, and
except to the extent provided in these Conditions, a Security shall not be redeemed prior to
its Maturity Date.

Principal Amount of Amortising Securities: The issuer shall, on each Amortisation Date
of each Amorlising Security, unconditionally pay, or cause to be paid to, or to the order of,
the relevant Holder, the portion of the Principal Amount of the Amortising Securty as set out
in respect of the Amortisation Date in the applicable Final Terms and recorded in the

Register.

Intereat. The issuer shall pay interest on each interest Payment Dale:

3758485 w11

i3

Item 7.1 - Attachment 3 Page 288



Commercial and Strategy Committee Meeting Agenda 9 June 2020

65

6.6

T1

(a) on each Floating Rate Security for each Interest Period, at the rate per annum
equal to the aggregate of the Base Rate for the Interest Period (2s delermined by
the Registrar for the relevant Series) and the Margin for the Floating Rate Security;

and

(b) on each Fixed Rate Security, at the irterest Rate for the Fixed Rate Security.

Non-payment. Each Security will cease o bear interest from its Maturity Date unless
payment of the Principal Amount is improperly withheld or refused. In such event, interest
will continue to accrue {after, as well as before, any judgment} up to but excluding the dale

on which payment in full of the Principal Amount is made.

Default interest I any amount payable by the Issuer in respect of a Security or any other
amount due to any person from the Issuer under these Gonditions is not paid on its due date,
interest {"Default Intereat™) shall accrue on the unpaid amount (net of any interim or
progress payments made) (after, as well as before, any judgment) at the rate determined by
the Registrar for the relevant Series to be the aggregate of 2% and the Base Rate which on
the due date would apply to an interest period of one month, shall be determined at monthly
intervals thereafter until the unpaid amount {net of any inlerim or progress payments) is paid
and shall be compounded monthly until paid. For the avoidance of doubt, this clause 6.6

shall not apply in respect of payments suspended in accordance with these Conditions.

CALCULATIOM OF INTEREST

Floating Rate Securities:

(&) Interest Periods: Each Interest Period in relation to a Floating Rate Security shall
be a period of one, two, three, four, five or six months’ duration (as specified in the

applicable Final Terms) and:

()] the first interest Period will commence on {(and include) the Issue Date
and end on {but exclude) the first Interest Payment Date {as specified in
the applicable Final Termms) and each subsequent interest Period will
commence on (and include) the Inlerest Payment Date of the previous

[rterest Period and end on {but exclude} the next interest Payment Date;

(i} if an interest Period would otherwise end on a day which is not &

Business Day, it will be extended In the next Business Day; and

(i) ifthe final [nlerest Period would otherwise exlend beyond the Maturity
Date, it will end on the Maturity Date.
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T2

8.1

8.2

8.3

8.4

(b} Basis for calculation: [nterest shall be calculated on the Principal Amount of the
Floating Rete Security, on the basis of the number of days in the relevant Interest
Period and a year of 365 days. [nterest shall accrue from day to dey and shall be

paid to the Holder in amrear on the Interest Payment Date for the Interest Period.

Fixed Rate Securities: [nterest shall be calculated on the Principal Amount of each Fixed
Rate Security and shall be payable in arrear in equal guarterly, semiannusl or annual
instalments (as specified in the applicable Final Terms) on each [nterest Payment Date for

the Fixed Rate Security.

PAYMENTS

Payment to Holder: Payment of the Principel Amount of, and interest (if any) on, a Security
(less any amount required to be deducted in accordance with clause 9) shall be made lo the
person whose name appears in the Register as the Holder of the Security on the Record
Date in respect of the relevant payment. If more than one person is so named in the

Register, payment will be made to the first person so named.

Method of payment: A Holder may, by notice to the Regislrar for the Senes, request the
Registrar to make payments in respect of any Security held by it to a specified bank account
and may at any time cancel or amend any nolice so given. No such notice, or cancellation
or amendment of & notice, will have effect in respect of any payment unless received by the
Registrar on or before the Record Date for the payment. In the absence of any such notice,
payments in respect of each Security will be made by posting a cheque to the aeddress of the
relevant Holder appearing in the Regisler. Any notice given under this clause will be
deemed lo be automatically cancelled upon trensfer of all or part of a Security. A notice from
one of several Holders of the same Securities shall be deemed to be given by all such

Holders.

Business Day: [f any Interest Payment Date or the Maturity Date of a Security is nota
Business Day, the due date for the payment to be made on that date will be the next
following Business Day and all other provisions of these Conditions and the Agency

Agreement will be read and construed accordingly.

Unclaimed payments: [n respect of any Securities, if any payment made by the Issuer to
eny Holder at its address last entered in the Register is retumed unclaimed the amount
concerned must (uniess the Regisirar or the Issuer has in the meantime received notice of a
change of address b be enlered in the Register) be retumed to the Issuer. The Issuer shall
be entitled to retain for its own benefit, and will have no liability in respect of, the amount

concerned if it remains unclaimed six years after the original date of payment.
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8.5

9.1

8.2

83

9.4

Reinstatement: If any payment made to a Holder by, or on behalf of, the Issuer is
subsequently rescinded, avoided or otherwise restored to the issuer, that payment will be
deemed not to have discharged or affecked the liability of the Issuer in respect of which that
payment was made. In that event the relevant Holder and the !ssuer will be restored to the
position in which each would have been, and be entitled to exercise all the nghls which each

would have had, if such payment had not been made.

TAXES

Deductions or withholdinga: All sums payable under a Security or under these Conditions

must be paid:
(a} free of any restriction or condition;
(b} free and clear of, and (except o the extent required by law or as provided in this

clause 9) without any deduction or withholding on account of, any @xes; and

fc) without deduction or withholding on account of any other amount whether by way

of set-off or otherwise {except as provided in clauses 5.2 and 9.3).

Non-resident Withholding Tax: New Zzaland non-resident withholding tex will be
deducted from payments of interest {or payments deemed by law to be interest) to non-tax
resident Holders. Unless the relevant non-tax resident Holder notifies the issuer that it elects
that non-resident withholding tex be deducted from payments to it instead of Approved
Issuer Levy, if the Issuer is lawfully able to register forand pay Approved Issuer Levy in
respect of any payment of interest (or deemed interest) to nor-tax resident Holders, the
issuer shall register itself as an approvesd issuer and shell register the Series as registered
securities, and the Issuer, or the Registrar for the relevant Series on its behalf, shall pay the
Approved Issuer Levy to the appropriate authority and shall deduct the amount paid from the
interest (or deemed interest) payable o those Holders in lieu of deducting New Zealand non-

resident withholding tax from that payment &t the rate otherwise applicable.

Resident Withholding Tax: Mew Zealand resident withholding tax will be deducted from
payments of interest (or payments deemed by law to be interest} to Holders who are ax
resident unless an appropriate exemption cerlificete {or, on or after 1 April 2020,
confifmation of RWT-Exempt Status) is produced to the Registrar for tho Series on or before

the Record Dete for the relevant payment.

No gross-up: The Issuer will not be required to and will not make any additional payment
by way of gross-up or otherwise with respect o the deduction or withholding from any
payment made in respect of the Securities under clause 8.2 or 9.3_ if, in respect of any

Security, the Registrar for the Series or the Issuer becomes liable to make any payment of,
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or on account of, tax payable by any Holder, then the Regiskrar for the relevant Series and
the Issuer shall be indemnified by the relevant Hokder in respect of such liability. Any
moneys paid by the Registrar for the relevant Series or the issuer in respect of such liability
may be recovered from the Holder as a debt due to the Registrar for the relevant Series or
the Issuer and may be withheld from any further paymenls to that Holder. MNothing in this
clause will prejudice or affect any other right or remedy of the Registrar for the relevant

Series or the [ssuer.

95 Maximum rate: Deductions of non-resident or resident withholding tax will be made at the
maximum rates from time to time applicable unless a Holder provides evidence to the [ssuer

or the Registrar for the relevant Sernes (acceptable to it) that & lesser rate is applicable.

06 Tax status: The issuer and the Registrar for the relevant Series shall be entitled for the
purposes of this ciause B to rely, without further enquiry, upon any slatement made by or on

behalf of a Holder in relation to that Holder's tax status or lax residency.

10. DEFAULT

101 Events of Default {Local Authority}: Any one or more of the following, whether or not

within the control of the [ssuer, constitutes an Event of Default for an issuer that is a Local

Authority:
(a} Non-payment. payment of:

0] the Principal Amount of the Securities is not made on the due date and
such non-payment continues unremedied for two Business Days after ils
due date; or

(i) interest on the Securities is not made on the due date and such non-
payment continues unremedied for seven Business Days after its due
date; or

(b} Other breach: the issuer commits any breach of, or omits to observe, any of ils

undertakings or obligations under the Securities and, in respect of any such breach
or omission which is capable of being remedied, such breach or omission is not
remedied within 30 days affer receipt by the Issuer of & notice in writing from the

Holder specifying the breach or omission and requiring it to be remedied; or

fc) Receivership, Statutory management:

(] g receiver, or receiver angd manager is appointed (or the Issuer requests
such appointment) or an encumbrancer takes possession or exercises its

powers of sale in respect of, all or any material part of the assels of the
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issuer unless the Issuer demonstrates to the Holder that such
appointment or taking of possession or exercising of power will not have
a malerial edverse effect on the ability of the Issuer b pay any amounls

owing in relation to the Securities when it is due and payable; or

(i} g statutory manager is appointed under the Corporations (Investigation
and Management} Act 1889 in respect of the Issuer or the lssuer or any
associated person {gs that lerm is defined in that Act) of the [ssuer is

declared at risk pursuant to the provisions of that Act; or

(d} Enforcement Event: an Enforcement Event occurs; or

(e} Invalidity: any provision of the Securities, the Security Stock Certificate issued in

respect of the Securities or the Debenture Trust Deed:

0] ceases to have effect in whole or in pari, other than by performance or 8s

permitted by its terms; or

(i) becomes wholly or partly void, vokiable, illegal, invalid or unenforceable
{other than by reason only of a party waiving any of its righls), or the

performance of any such provision becomes illegal,

or the Tssuer or any person on its behalf, makes any allegation or claim to that

effect; or

[{j] Change in law: either the Act orthe Local Government {(Rating) Act 2002 is
amended or repealed in & manner or io an extent which, in the reasonable opinion

of the Holder, resulls in & material and adverso change in:

n the ability of the issuer to perform iIls payment obligations when due
under the Securities, the Security Stock issued in respect of the
Securities or the Debenture Trust Deed;

(i) the effect of the charge created by the Debenture Trust Deed for the

purposes of seclion 115 of the Act; and/or

{iy the ability of any receiver which is or may be appointed over all ar any
part of the assels of the Issuer charged by the Debenture Trust Deed to
exercise its rights under the Act to the same extent it is able to exercise

those rights as at the date of the MultHssuer Deed;

[l+]] CCO Credit Support: payment of any amount thatis due under any CCO Support

Document is not made on the due dale (including any demand for uncelled capital
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)]

made by, or on behalf of, a CCO Issuer} and such non-payment continues

unremedied for lwo Business Days after its due date; or

Additional Event of Defeult: the occurrence of any additional event of default

specified inthe Final Terms.

101A  Ewents of Default {CCO): Any one or more of the following, whether or not within the

control of the CCO Issuer, constitutes an Event of Default for a CCO fssuer

(a)

(b}

(c)

(d)

te}

Non-payment: payment of:

0] the Principal Amaunt of the Securities is not made on the due date and
such non-payment continues unremedied for bwo Business Days after ils

due date; or

[{0] interest on the Securities is not made on the due date and such non-
payment continues unremedied for seven Business Days after its due
gate; or

{iii) any amount due under any CCQ Suppert Cocument is not made on the

due date; or

Other breach: the Issuer, any CCQ Shareholder or any other party commils any
breach of, or omits to observe, any of its undertakings or obligations under the
Securities or a CCO Support Document and, in respect of any such breach or
omission which is capable of being remedied, such breach or omission is not
remedied within 30 days after receipt by the Issuer of a notice in writing from the

Holder specifying the breach or omssion and requiring it to be remedied; or

Insolvency: an Insolvency Event eccurs in relation to the Issuer, any of its LA
Shareholders and any other CCC Shareholder that has entered inbo a document
with, or granted any CCQC Support Document in favour of, the Holder (including the

original Holder} in respect of the issuer; or

Enforcement Event: an enforcement event, event of default, acceleration event or

similar event (howsoever described) occurs under a CCO Support Document; or

Invalidity. any prowvision of the Securities or a CCO Support Document:

N ceases to have eftect in whole or in part, other than by pefformance or as

permilted by its terms; or
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(@)

th)

(i)

)]

(k)

]

(] becomes wholly or parlly void, voidable, illegal, invalid or unenforceable
(other than by reason only of a party waiving any of its righls), or the

performance of any such provision becomes illegal,

or the Issuer, the relevant CCO Shareholder or any person on the Issuer’s or CCO

Shareholders behalf, makes any allegation or claim to that effect; or

8tatus as a CCO: the Issuer ceases b be 8 CCO; or

Cessation of business or dissolution: the |ssuer ceases or threatens to cease
to carry on all or substantially all of its business or operations, or an application or
an order is made, or a resolution 15 passed or proposed, for the dissolution of the
Issuer except, in each case, for the purpose of, and followed by, an amalgamation

or solvent reconstruction on terms previously approved in writing by the Holder; or

Litigation: the Issuer is or becomes party to any litigation, tax claim or
administrative or arbitration proceedings before or of any ceurt, tribunal, arbitrator,
or governmental agency, or to any dispute with any government, governmenrtal
agency, that has or wouid If adversely determined have 2 matenal adverse effect;

or

Material adverse effect: any event or cicumstance, or senes of everts or

circumstances {whether related or not} occurs that has or is reasonably likely to

have a:
n matenal adverse effect on the Issuer or any CCO Shareholder; or;
{n) matenal adverse change in the effect of any CCO Credit Support or CCO

Support Document; or

CCO Support Document: 2 CCQO Support Document does not provide a security
interest o the relevant secured party having the priority which it purported to have;

or

Change in law: either the Act orthe Local Government (Rating) Act 2002 is
amended or repealed in 2 manner or o an extent which, in the reasonable opinion

of the Holder, resulls in & material and adverse change in:

{n the ability of the relevant CCQ Shareholder to perform ils payment
obligations when due under any CCO Support Rocument or any Security

Stock issued in respect of any CCO Support Document;
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10.2

11.

(] the effect of the charge created by the Debenture Trust Deed for the

purposes of section 115 of the Act; and/or

{iii) the ability of any receiver which is or may be appoinled over all or any
part of the assels of the relevant CCQ Shareholder charged by the
Debenture Trust Deed to exercise its nghls under the Act to the same
extent it is able to exercise those rights as atthe dale of the Multi-issuer

Deed; or

{m) Additional Event of Default: the occurrence of any additional event of default

specified in the Final Terms.

Acceleration: Any time after the cccumence of an Event of Defaull, and while such is
continuing unremediated or unwaived, 8 Holder may, by notice in writing to the Issuer
declare all or any of the Securities held by the Holder to be immediately due and payable_ If

such a declaration is made, then the Issuer shall immediately pey to the relevant Holder:

(a) in the case of a Fixed Rate Security or a Floating Rate Security, the Principal
Amount of the Security together with accrued inlerest thereon at the applicable
interest Rate calculated on a daily basis from the last interest Payment Dale on
which interest was actually paid in respect of the Security, or if no interest has
been paid in respect of the Security, from the issue Date to the date of payment;

and

(b} in the case of a Zero Coupon Security, the net present value, as at the date of
declaration, of the Principal Amount of the Secunty determined by the Registrar by
discounting the Principal Amount at the discount rate used b determine the

purchase price for the Security at the time of ils issue.

The Holder's rights under this clause 102 are without prejudice, and in addition, to any other

rights the Holder may have (whether by law, conlract or otherwise).

AMENDMENTS

Limited right to amend: Except as provided in clause 11.2 and 11.3 the [ssuer may not
cancel, vary or amend any af these Conditions or the applicable Final Terms while any
Secunties are outstanding. Any emendment to these Conditions or any Finel Terms must ba

in wriing signed by the Issuer and all Holders of the relevant Securities.

Amendment without consent:
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(a) The provisions of these Conditions and any Final Terms may be amended without

the consent of the relevant Holders where such amendment {in the opinion ofthe

issuer):

(] is of 2 minor or lechnical nature;

() is to correct 2 manifest error; or

{i) is to comply with the requirements or & modification of the reguirements

of any applicable law,

and, in any such case, 2 authorised officers of the Issuer have certified for the
benefit of the relevant Holders that such amendment will not be materially

prejudicial to the inferests of relevant Holders.

(b} Notice of any such amendment shall be proviged to the relevant Holders within 30

days of the amendment being made.

113 Amendment approved by Extraordinary Resolution: Without limiting clause 11.2 but
subject to clause 11.4, the provisions of these Conditions and any Final Terms may be
amended by the Issuer if the amendment has been approved by an Extraordinary Resolution

of the Holders or relevant Ciass of Holders and notified in accordance with these Conditions.

1.4 Meetings: Meetings of Holders shall be held in accordance with the schedule to these

Conditions.

115 Notice: Notice of any proposed variation under clause 11.2 shall be given by the Issuer to
each Holder or each affected Class of Holders not less than 14 days before the date on
which it is intended that such variation take effect, but the non-receipt of notice by any such

Hoider shall not affect the validity of any such vanation.
12 NOTICES

121 Writing: Each notice or other communication to be given or made under these Conditions to

any person must:

(a) Writing: be given or made in writing by email or letler and be signed by the sender

or an authorised officer of the sender;

(b} Address: be given or made to the recipient at the address or email address, and
marked for the attention of the person (if any), from time to time designated by the

recipient to the other for the purposes of these Conditions;
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{c) Deemed delivery: not be effective until received by the recipient, end any such

notice or communication shall be deemed to be received:

0] (if given or made by letter) when left at the address of the recipient or 5
Business Days after being put in the post {by airmalil if to encther
country), postage prepaid, and addressed to the recipient at that address;

or

{in) {if given or made by email) when dispatched in tangible, readable form by
the sender b the email address advised by the recipient from time to

time,

provided that any notice or communication received or deemed received after Spm
on & working day in the place B which it is sent, or on & day which is not a working
day in that piace, shell be deemed not to have been received until the next working

day in that place.

12.2 Initizl address and numbers: The initiel address, email address and person (if any)

designated for the purpeses of these Conditions for each Holder will be specified in the

Register.
13 GOVERNING LAW
131 These Conditions and the applicable Final Temns shall be governed by New Zealand law.
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11

2.1

SCHEDULE

Meeting of Holders

DEFINITIONS

[n these provisions:

"Appointed Time™ means the day and time at which any meeting of Holders or the taking of

& poll of Holders {not at 8 meeting of Holders) is due to be held.

"Class of Securities™ means each category of Securities which in the reasonable opinion of
the Issuer at any particular fime, for any particular purpose, constitutes a separate class of

Securnties.

"Conditions™ means the Conditions b which this schedule is attached and "Final Terms"™

has the meaning given in the Conditions.

“Extraordinary Hesolution™ means a resolution passed at a meeting of Holders, properly
convened and held in accordance with the provisions of this schedule, at which not less than
three fourths of the persons voting upon & show of hands or, if 8 poll is properly demanded,

not less than three fourths of the votes given on such a poll voted in favour of the resolution.

"Proxy Closing Time™ means 48 hours before the Appointed Time of the relevant meeting

of Holders or taking of a poll of Holders.
“regulation™ means 8 clause of this schedule.
"Hepresentative™ means:

(e} in the case of an individual Holder, & person appointed by an instrument of proxy or
by power of attorney or, in the event of the death of a Holder, the personal

represemntative of that Holder; and

(b} in the case of a Holder which is a corperation or corperation sole either:
[{] a person appointed by an instrument of proxy or by power of attomey, or
(i) g person auvthorised by the direclors of the corporation, or in the case of &

corparation sole, a person authorised pursuant B its constitition.

CONVENING

Meeting required by law:. The Issuer shall, whenever required to do so pursuant to the
Companies Act or the FMC Act or any other applicable law, convene a meeting of the

Holders.
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22

23

2.4

25

3.1

4.1

4.2

4.3

By Holdera: The Issuer shall, at the request in writing of Holders holding not less than 10%
of the aggregate Principal Amount of the Securities, convene & meeting of the Holders. The
reguest must state the nature of the business proposed to be deslt with at the meeting

concerned.

By Issuer: The Issuer may at any time of its own volition convene & meeting of the Holders.

Place of meeting: Each meeting will be held in the city or town in which the issuer is

situated at a place designated in the relevant notice of meeting.

Regulationa: Meetings of Holders shall be convened and held in accordance with the

provisions of this schedule.

CLASSES OF SECURITIES

If, at any time, in the opinion of the tssuer, & matter is required to be delermined by the
Holders of a Class of Securities, & meeting may be called in respect of Holders of that Class
of Securiies, in which case the provisions of this schedule shall, with all necessary
modifications, apply and be construed as if references to Securities were references to the
relevant Class of Securities and references to Holders were references to the Holders of that

Class of Securities.

NOTICE OF MEETINGS

Persons to be notified: Notice of every meeting shall be given in the manner provided in

clause 12 of the Conditions to:

{a) every Holder entered in the Regisler as at the close of business five Business

Days prior o the date of despaich of the notice;

{b) the Issuer, if the meeting is convened by the Holders; and
{c) ifthe relevant Securities are listed, any siock exchange on which those Securities
are listed.

Time for nofification- At least 14 days’ notice of every meeting will be given. The notice
will be exclusive of the day on which itis served or deemed to be served and of the day for

which it is given.

Contents of notice: The notice will specify the place and Appointed Time of the meeting
and the general nature of the business to be transacted. It will not be necessary to specify in

the notice the terms of the resolutions to be proposed, except inthe case of a resolution
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44

4.5

5.1

52

53

5.4

55

6.1

proposed to be passed as an Extraordinary Resolution in which case the text of the

proposed resolution must be set out.

Short or informal notice: Notwithstanding any other provision of this regulation 4, 8
meeting may be called by shorter notice than that specified in regulation 4 2, or without any
formal notice, and without compliance with regulation 4_3, and shall be deemed to have been

duly called if it is so agreed by all Holders before, at or after that meeting.

Accidental omission: The accidental omission to give notice to, or the non-receipt of nolice

by, any person entitled Io receive notice will not invalidaln the proceedings at any meeting.

QUORUM

Quorum required: Mo business will be ransacted at any meeting unless the reguisite

guorum is present at the commencement of business.

Quorum for Extraordinary Resolution: The quorum for passing an Extraordinary
Resolution will be one or more Holders {present in person or by Representative) hoiding or

representing a majority in Principal Amount of the Securities.

Quorum for other business: The quorum for the transaction of any business other than the
passing of an Extraordinary Reselution will be one or more Holders (present in person or by

Representative} of at least 10% in Principal Amount of the Securities.

Quorum not present: if, within 15 minutes {or any longer ime not exceeding 45 minutes as
the chairman of the meeting may decide) after the Appointed Time, & quorum is not present

the meeting, if convened at the request of Holders, will be dissolved. n any other case it will
be adjoumed to a day and time {not being less than 14 days later) and to a place as may be

appointed by the chairman. Atsuch adjourned meeting all the Holders present in person or

by Representative will be & guorum for the transaction of business including the passing of

Extraordinary Resolutions.

Notice of adjourned meeting: MNotice of any such adjourned meeting of Holders at which
an Extraordinary Resolution is o be submitted will be given in the same manner as for an

original meeting {except that only seven clear days’ notice will be reguired) and such notice
will state that the Holders present in person or by Representative at the adjourned meeting

will fomn & guorum whalever the Pnncipal Amount of Securtbes held by themn.

CHAIRMAN

At a meeting of Holders a person appoinied, by a resolution of Holders, from the Holders or
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T1

8.1

8.2

a1

10.

101

10.2

1.

any Representatives present will preside as chairman at a meeting.

RIGHT TO ATTEND AKD SPEAK

Any elecled member, officer or solicitor of the [ssuer, or any person appropriately authorised
by the ssuer, may attend any meeting and all such persons will have the right to speak at

the meeting.

ADJOURNMENT

Chairmen may adjourn: The chairman may, with the consent of any meeting at which a
guorum is present, and will, if so direcled by the meeting, adjoum the meeting from time to

time and from place to place.

Business at edjourned meeting: No business will be ransacted at any adjourned meeting
except business which might have been lewfully transacted at the meeting from which the

adjournment took place.

ONLY PERSONS ON REGISTER RECOGHNISED

The persons named as Holders in the Register will be recognised and treated as the legal
owners of the Securities whether those persons are or are not in fact the owners of these

Securnties.

AUTHORITY TO VOTE

Voting: Anindividual Holder may vole personally or by his Represenlative and a Holder
which is a corporation may vote by its Representative. A Holder may appoint more than one
Representative, each such Representative being authorised to act on behalf of the Holder in

respect of a specified Principal Amount of Securities.

Entitiement: The persons named in the Register as Holders at the Proxy Closing Time will
be exclusively entitled to vote in person or by Representative in respect of the Securities

recorded as owned by them.

PROXIES

In writing: The instrument appointing a proxy must be in writing signed by the appointer or

his attorney or, if the appointeris a corporation, either by an authorised officer or attorney or
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by any direclor, general manager, investment manager or other person who eppears to have

authority to appoint a proxy on behalf of the carporation.

Proxy need not be Holder. A person appointed to act as a proxy need not be a Holder. A

holder of a proxy will have the right to speak at the meeting.

Deposit of proxy: The instrument appointing a proxy, and, if applicable, the power of
gttorney or other authority under which it is signed or a copy of such power or authority
certified by a solicitor or in any other manner approved by the issuer, must be deposited at
the place appointed by the Issuer in the notice convening the meseting (or, if no such place is
appointed, then at the registered office of the Issuer) not later than the Proxy Closing Time.
An instrument of proxy which is not so deposited will not be reated as valid unless the
issuer, in its absolute discretion, elecls to accept any instrument of proxy notwithstanding
that that inslrument, or any power of attomey or ather authority, is received or produced at a

place other than that specified above or out of time.

Form of proxy: An instrument of proxy may be in any usuel or common form or in &ny other
form approved by the lssuer and may make provision for directions to be given by the

grantor to vote in favour of or against any proposed resolution.

Proxy valid for meeting: An instrument of proxy, whether in &2 usual or common form or
not, will, unless the contrary 1s stated thereon, not need b be witnessed and will be valid for
the meeting to which it relates and for any adjournment of that meeting. Notwithstanding any
provisions contained in an instrument of proxy, no instrument of proxy will be valid after the
expiration of 12 months from the date of ils execution notwithstanding any provision to the
contrary in the instrument, but this provision will not be consirued to apply b the appointment

of an attorney or Representative otherwise than by an instrument of proxy.

Proxy in favour of chairman: An instrument of proxy in favour of:

(8) the chaiman of the [ssuer; or

{b) the chaiman of the meeling,

({however expressed) will be valid and effectual as though it were in favour of 2 named

person and will, in the case of paragraph (2) above, constitute the person holding the office
of the chairman of the issuer or, in the case of paragraph (b) above, the person who chairs
the meeling for which the proxy is used (whether on adjournment or not) the lawful proxy of

the appointer.
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12.

121

13.

131

13.2

14.

14.1

14.2

HOLDER MAY AFPPOINT ATTORNEY

Any Holder may by power of atibrney appoint an atterney {who need not be a Holder) to vote
gnd &ct on that Holder's behalf at any meeting. An attorney will be entitled to produce
evidence of his appointment at any time before the Appointed Time. An attorney who is 50

empowered may exercise the Holder's right to appoint a proxy.

CORPORATE REFRESENTATIVES

Authority: A Representative of a Hokder which is & corporation or 2 corporation sole will,
until that authority is revoked, be entitled b exercise the same powers on behalf of the
compomation as that corporation could exercise if it were an individual Holder and will be
entitled to produce evidence of his authorily to act at any time before the Appointed Time of,
or at, the meeting or adjourned meeting or for the =king of a poll at which the

Representative proposes to vote.

Right to act A Representative will have the right to demand or join in demanding & poll and
will (except and Ip the extent to which the Representative is speciglly directed to vote for or

against any proposal) have power generally to act at the meeting for the Holder concerned.

YOTING PROCEDURE AND POLLS

Show of hands: A resolution putto the vote of a meeting will be decided on & show of
hands unless a poll 5 demanded (before or on the declaration of the result of the show of
hands) by:

(8) the chaiman; or
(b} the issuer or any representstive of the [ssuer; or
() one or more Holders holding or representing not less than 5% in aggregate

Principal Amount of the Securites.

A declaration by the chairman that a resolution has been carried by the requisite majority or

lost will be conclusive evidence of that fact unless a poll is demanded.

Number of votea: On a show of hands each person present at the meeting and entitied o
vote (whether personally or 85 2 Representative) will have one vote only. On a poll every
Holder who is present in person or by a Representative will have one vote for every $1 of
Principal Amount of the Securities of which he is the Holder, provided that where a Holder
holds Zero Coupon Securities, for the purposes of calculating that Holder's voting entitlement

in this clause, the Principal Amount of those Zero Coupon Securities is to be conslrued as a
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14.3

144

145

14.6

147

148

reference to the net present value of those Zero Coupon Securities (as calculated by the
Registrar for the relevant Series by adjusting, on a skraight line basis, the Principal Amount
of the relevant Security by & proportion of any discount to that Principal Amount applicable to
such Security on its Issue Date) as at the date of the meeting. On & poll, voles may be given
either personally or by Representative and & person entiled to more than one vote need not

use all his votes or cast all the voles he uses in the same way.

Poll: If 2 poll is demanded it will be taken in the manner directed by the chairman and the
result of the poll will be deemed to be the resolution of the meeting at which the poll was

demanded.

Chaimman has casting vote: [n the case of an equality of votes, whether on a show of
hands or on & poll, the chairman of the meeting at which the show of hands took place or at
which the poll is demanded will be entitled to a casting vote in addition to the votes (if any} to

which the chairman may be entitled as a Holder or on behalf of Holders.

Election of chairman: A poll demanded on the election of a chairman or on a question of
adjournment will be taken immediately. A poll demanded on any other question will be taken
either immediately or at a ime within 30 days from the date of the meeting and in a place
gppointed by the chairman. The result of the poll will be deemed to be the resolution of the
meeting at which the poll was demanded. No notice need be given of a poll not taken

immediately.

No disturbance: The demand for a poll will not prevent the continuance of & meeting for the
transaction of business other than the question in relation to which the poll has been
demanded.

Joint Heolders: In the case of joint Holders the vote of the senior who tenders a vote
whether in person or by Representative will be accepied to the exclusion of the vote of the
other joint Holders and for this purpose seniority will be determined by the order in which the

names stand in the Register in respect of the joint holding.

Disqualification: A vote given in accardance with the terms of an instrument of proxy or
power of attorney or other suthority will be valid notwithskending the previous death, insanity
or (in the case of a carporation) liquidation of the principal or revocation of the proxy or
power of altorney or authornty or the ransfer of the Securities in respect of which the vote is
given, provided that no written notice of such death, insanity, liquidation, revocation or
transfer is received by the lssuer &t its registered office before the commencement of the

meeting or adjourned meeting at which the proxy, altorney or authority is used.

3758485 w11

22

Item 7.1 - Attachment 3 Page 305



Commercial and Strategy Committee Meeting Agenda 9 June 2020

15. EXTRAQORDINARY RESOLUTIONS

151 Powers: A meeting of Holders will, in addition to all other powers which by these Conditions

gre specified as exercisable by Extraordinary Resolution, have the following powers

exercisable by Extraordinary Resolution namely power to:

()

(b

(c)

@

(e

n

@

(h

sanchion either unconditionally or upon any conditions the release of the Issuer
from the payment of all or any part of the moneys payable pursuant to the

Securities;

sanction any request from the tssuer for the exchange of the Securities for, orthe
conversion of the Securities into, shares, stock, debentures, debenture stock or
other obligations or securities of the Issuer or any other entity formed or to be

formed;

postpone or, with the concurrence of the Issuer, to accelerate the day when the
Principal Amount of any Securities becomes payable and to suspend or pestpone

for a time the payment of imterest on any Securities;

sanchion any alieration, release, modification, waiver, variation, or compromise or
any arrangement relating to the rights of the Holders against the Issuer or its

assels however those nghts anse;

assent to any amendment ko the terms of these Conditions or the relevant Final
Terms proposed or agreed fo by the Issuer and to authorise the Issuer to execute

any document embodying any such amendment;

give any sanction, assent, release or waiver of any breach or default by the issuer

under any of the provisions of these Conditions or the relevant Final Terms;

sanchion any scheme for the reconstruction of the Issuer or for the amalgamation of

the Issuer with any other corporation where such sanction is necessary, and

authorise or direct the Issuer to execute any supplemental deed or other document
embodying such sanction, authority or epproval, assent, release, waiver, direction

or request.

152 Binding on Holders: An Extraordinary Resolution passed at a meeting of Holders properly

convened and held will be binding upon all the Holders whether or not present or entitled to

be present at the meeting and the Holders will be bound to give effect to that resolution. The

passing of any such resolution will, 85 between the Issuer and the Holders, be conclusive

evidence that the circumstances justify the passing thereof the intention being that the

meeting is entitled ko determine without appeal whether or not the circumstances justify the
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153

15.

161

passing of any such resolution. Motwithslanding the foregoing a resolution which affecls a
particular Holder or Holders holding 8 Class of Securities only (as opposed to the rights of
the Holders generally) will not be binding on such Holder or Hokders unless the Holder or
Holders agree to be bound by the terms of such resolution or unless the Holders of that
Ciass hawe 50 agreed by virtue of an Extraordinary Resolution of the Holders of that Class of
Securities. Whenever there are Securities outstanding which do not form & single Class then

the provisions of this schedule shall have effect subject b the following:

(a) a resolution which affecls one Class only of Securities s deemed to have been
duly passed if passed at a properly convened and held meeting of the Holders of

that Class (or pursuant to regulation 17);

(b} g resolution which affects more than one class of Securities, but does not give rise
to a conflict of interest between the Holders of any of the Classes so affected 1s
deemed to have been duly passed if passed at a single properly convened and
held meeting of the Holders of all Classes so affected (or pursuant to regulation

7);

{c) a resolution which affecls more than one Class of Securities and gives or may give
rise to & conflict of interest between the Holders of any of the Classes so effected is
deemed to have been duly passed if passed at separate properly convened and
held meetings of the Holders of each Class so affecled (or pursuant to regulation
17); and

{d) in respect of each meeting referred to in paragraphs (2), (b) and (c) of this
regulation 15.2, the provisions of this schedule epply with the necessary
modifications as though references in them to Secunties and Holders were
references o the relevant Class or Classes and to the Holders of the Securities

comprised in such Class or Classes, respectively.

Reliance on advice: The issuer may rely on, and the Holders and the Registrar for the
relevant Series shall be bound by, a legal opinion from a leading law firm in New Zealand to
the effect that a resolution affects one Class only or, if it affecis more than one Class of
Secunties, does not give rise to a conflict of interest, for the purposes of determining the

meeting or meetings which need to be held for the purposes of regulation 15.2.

MINUTES TO BE KEFT

Minutes of all resolutions and proceedings at every meeting will be made by the Issuer or, if
the issuer is not present at the meeting, by a persen appointed by the chairman of the

meeting. Minutes must be entered in boaks from time to time provided for that purpose by
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17.

171

7.2

173

the Issuer. Any such minutes, if signed or apparently signed by the chairman of the meeting
at which & resolution was passed or proceedings had or by the chairman of the next meeting
of Holders, will be prima facie evidence of the malters recorded in those minutes. Until the
contrary is proved every meeting in respect of which minutes have been made will be
deemed b have been properly held and convened and all resolutions passed or proceedings

had at that meeting to have been properly passed and had.

RESOLUTIONS IN WRITING

Extraordinary Resolution: Anything that may be done by Holders by a resolution or
Exiraordinary Resoldtion passed at a meeting of Holders may be done by a resolution in
writing signed by not less than 75% of the Holders having the right to vote on that resolution,
holding in aggregate the Securities conferring the right to cast not less than 75% of the votes

which could be cast on that resolution if g poll was demanded.

Counterparts: Any such resolution may consist of several documents in similar form, each

signed by one or more Holders.

Execution: Any such resolution may be signed by & Holder, or an agent or attorney of the
Holder duly authorised in writing, or if the Holder s 2 company, by a director, or by an

authorised signatory or altorney so authorised by the company.
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SCHEDULE 3
Form of Finel Terms for EC Securities

The Fnaf Terms in respect of each Tranche of EC Securities wilf be substaniiafly in the foliowing form,
dufy supplemenied (if necessary), amended {f necessary) and completed fo reflect the particitar
terms of the EC Securities and their issue. Text in this section appearing in itakcs does not form part
of the Finaf Terms buf denofes directians for their compfetion.

Final Terms dated [w=]
{MName of issuer}
Issue of {Aggregate nominaf amount of Tranche] [Title of EC Secunties]

Termms used herein shall be deemed to be defined as such for the purpaoses of the Conditions
{"Conditiona") contained in the mult-issuer deed dated 7 December 2011 made by New Zealand
Local Government Funding Agency Limited and various Local Authorities. These Final Terms contain
the final terms of the EC Securities and must be read in conjunction with the Conditions.

{incfude whichever of the fofowing apply or specify as "Nof Applicable™ {N/A). Nofe that the
numbering shoufd remain as setf out befow, even i "Nof Applicable” is indicated for individual
paragraphs or sub-paragrapfls. itafics denote guidance for complieting the Finaf Terms.J

1. 0] Issuer: [*]
2 [ Series Number:] [*]
i} Tranche HNumber:] [+]

Eif fungibfe with an existing Series, detaiis of that
Series, including the dafe on which the Series
becames fungibie]

3. Type of Securities: [Fixed Rate SecurfiesFloating Rafe Secwities/Zero
Coupon Securities/Amorlising Securiy].

4. Aggregate Principal Amount: [=].

5. Issue Price: [»]1% of the aggregate Principal Amount.

6. Minimum Subscription Amount: $[750,000] and integral multiples of $[s].

7. Issue Drate: [»].

8. First Interest Peyment Date: [=].

0. Maturity Date: [»]1

10. Redempiion reslrictions: [Securities cannot be redeemed prior to Maturiby
Date].

[Amortising Securities].

11, Securiby: Debenture Trust Deed dated [#] between Issuer and
[spocify Trustee].

Provisions relating to interest {if any} payable
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12. Floating Rate Security provisions:
(1) Base Rate (if applicable):
(i} Margin:
(i} [nterest Periods:
{iv) [nterest Payment Dates:
13. Fixed Rate Security provisions:

0] [nterest Rate:

(ii} Interest Payment Dates:
14_  Zero Coupon Securty Provisions:
n Annual yield:
Provisions relating to redemption
15. Redemption/fPayment Basis:

16, Circumstances where Early
Redemption Permitted:

17. Early Redemption Amounkt
18.  Amortising Security provisions:
(i) Amortisation Dales:

(i) Principal Amount repayable
on each Amortisation Date:

[Bill Rate { Sweap Rate / Cther Specified Rete].
[»] % per annum
[Cne, two, three, four, five or six months].

[#] in each year.

[*] per cent per annum [payable annually/semi-
annually/quartedy in amears].

[#] in each year.

[*] per cent per annum.

[Redemption at parl.
[AA/Specily].

[Par].
[Applicable/NrA]
[*1

Slel

General provigions applicable to the Securities

19 Governing Law:
20. Additional Selling Restrictions:

21_  Additional conditions:

22 Registrar:
Ratings
23. Ratings:

Operational Information

NEW ZEALAND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by [insert
Execution method]:

New Zealand
[Specify] [NA]
[Specify] [N‘A]

[=].

ISpecify] [NAL

Iinsert as appropriate]
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SCHEDULE 4

Form of Acceasion Deed

DEED daled [s].

PARTIES

[]

("Acceding Party™)

New Zealand Local Govemment Funding Agency Limited

("Subscriber”)

pursuant to the MultHssuer Deed defined below.

INTRODUCTION

A

The Subscriber has agreed that the Acceding Farty may accede to the Multi-issuer [teed as
an "issuer.

B. This deed recaords the accession.

AGREEMENT:

1. INTERPRETATION

1.1 Interpretation: [n this deed:
"Local Authority™ has the meaning given to it in the Lacal Gavernment Act 2002.
"Multi-issuer Deed™ means the deed dated 7 December 2011 (as amended and restated on
[#]) between the Subscriber and various Local Authorities entitled "Multi-issuer Deed™.

1.2 Multi-issuer Deed: Termms defined in the Multi-issuer Deed have the same meaning in this
deed unless the context requires otherwise.

1.3 Inconsistency: [n the event of any inconsistency between the lerms of this deed and those
of the Multi-issuer Deed, the terms of this deed will prevail in respect of the Acceding Party.

2. ACCESSION

2.1 Accession: The Acceding Party hereby:

(a) agrees with the Subscriber that with effect on and from the date of this deed, it will
be bound by the Multi-issuer Deed as an issuer as if it had been an original party
thereto and named therein as an issuer, and agrees to be bound by the terms of,
and perform its obligations under, the Multi-issuer Deed; and

(b} agrees that it will be bound by the special conditions {if any) set out in the
annexure to this deed as if those were terms of the MultHssuer Deed.
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22

23

Acknowliedgement: The Subscriber acknowledges and agrees to the accession made
under this deed.

Implied provisiona: For the purposes of section 14 of the Property Law Act 2007, the
Acceding Party ecknowledges that this deed is, and for all purposes and at all times shall be
construed as being, supplemental to the MultiHissuer Deed.

NOTICE

The details for notices for the Acceding Party for the purposes of the Multi-issuer Deed are:
[specify]

GOVERNING LAW
This deed shall be governed by the laws of New Zealand.
NO CROWN GUARANTEE

The obligations and labilities of the [Acceding Party and] [Defefe brackefed text if Acceding
Party is a CCOJ Subscriber under this deed and the Multi-issuer Deed are not guaranteed by
the Crown.

COUNTERFPARTS

This deed may be signed in any number of counterparts, all of which together constitute one
and the same instrument, and any of the parties may execute this deed by signing any such

counterpart.

EXECUTED AS A DEED
Acceding Party
[LOCAL AUTHORITY/CCO] by:

Signature of [Elecled Member/Direclar} Signature of [Eizcied Member/Direcior]
Mame of [Eleclod Membet/Direclor] MName of [Eleded Member/Director]
Subscriber

NEW ZEAL AND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by:

Signature of Director Signature of Diredlor

Name of Direclor Name of Direclor
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By signing the acknowledgement below, each entity identified in the annexure b this deed as a "CCO
Shareholder™

(a) acknowledges the terms of this deed and the Multi-lssuer Deed;

(b} agrees to enter into any CCO Support Document o which it is expressed to be & party (as
set out in the annexure to this deed); and

{c) where it s identified in the annexure to this deed as a "LA Shareholder”, agrees to the

additional representetions, undertakings and termination events specified to apply b it
pursuant to the annexure to this deed.

ACKNOWLEDGED BY:

[CCO SHAREHOLDER] by:

Signature of [Elecled Member/Direclor] Signature of [Elected Membet/Direclor]

Mame of [Elecled Membet/Direclor] Mame dof [Eleded Member/Direcior]
2756885 vl o1
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AMNEX TOQ THE ACCESSION DEED

[Exempiions and any additional condiions refating fo the Acceding Party o be inchided here]

[inciude fext below if Acceding Party is a CCOj

1.

CCO Shareholder: As at the date of this deed, for the purposes of the Multi-issuer Deed,
the CCO Shareholder[s] in respect of the Acceding Party is: [specify, mciuding each CCO
Shareholder's hoiding and whether each is a LA Sharehoider or Other Shareholder].

CCO Credit Support: As at the date of this deed, for the pumposes of the MultiHssuer Deed,
the CCO Credit Supportis: [specify, noting whether i reflects a "profected transaction” for
any 1L A Shareholder].

CCO Support Document: As at the date of this deed, for the purposes of the Mulli-issuer
Deed, the CCO Support Document is: [specily, including the Debenture Trust Deed and
Secunty Slock Ceriificale where a 1A sharefiolder is giving a CCO Guaranfee]l.

[CCO Negative Pledge and Covenant: [specifi].]

Financial covenants: [For the purposes of clause 7.5 of the Multi-ssuer Deed, the
Acceding Party shall procure that [as at each Test Date for the financial year ending on that

Test Datel: [specify financial covenanis]l¥ispecify that no financial covenants apply]

Insolvency Event: means the occurrence of any of the following events in relation to the

Acceding Party or any CC O Shareholder, without the prior written consent of the Subscriber:

(a) itis declared or becomes bankrupt or insolvent or is unable to pay its debls when
they fall due;

{b) itis presumed to be unable to pay its debts in accordance with section 287 of the
Companies Ack,

{c) a receiver, receiver and manager, liquidator, provisional or intenm liguidator, or

administrator is appointed in respect of it or any of its assets;

{d) an application is made b & court, 2 meeting is convened or a resolution is passed
for it to be wound up or dissolved or for the gppointment of a receiver, liquidator,
provisional or interim liquidator, statutory manager or administrator to it or any of its
assels and such application is not withdrawn or dismissed within [#] Business

Days;
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10.

11

12

13

14.

{e) any step is taken to appoint, or with a view to appointing, a statutory manager
(including the making of any recommendation in that regard by the Financial
Markets Authority) under the Corporations (Investigation and Management) Act
1989 in respect of it, or it or any of its associated persons (as that term s defined in

that Act) is declared at risk pursuant to the provisions of that Act;

{j] it
[{)] resolves to enter imto, or enters into, a scheme of arrmngement, a deed of
company arrangement, compromise or compesition with its creditors or
an assignment for their beneht;
{in) proposes or is subject to 2 moratornum of its debts; or
{iii) takes proceedings or actions similar to those mentioned in this paragraph
a5 a result of which its assets are, or are proposed to be, submitted to the
confrol of its creditors;
(q) it seeks or obtains protection from its creditors under any slatute or any other law;
(h} any attachment, distress, execution or other process is made or levied ageinst any

assetof it in an amount in excess of $fw] (or its eguivalent in any currency or

currencies) and is not withdrawn, stayed or dismissed within [#] Business Days; or

[{}] an event occurs in relation to it which is analogous to anything refered to above or
which has a substantially similar effect [Can be amended fo reflect a CCO

Shameholder's stafus].

Permitted security interest (cl 6.1A{a)(xiv), {xv}} [specify}/[MNone].

Permitted disposal (cl 7.1A(a){viil}): [speciyl[None].

Permitted Distribution (el 7.1A(a)}{xii}){aa)). [specifil/[None]l.

Permitted financial accommodation (cl 7.1A{a}xiii)): [specify]/[None].

Permitted acquisition {cl 7. 1A({a}{xv}}) [specif¥¥[None].

Permitted merger {cl 7.1A{a}(ix)): [specifit/None].

Additional representations by the Acceding Party (cl 6.1A{a){xviii)). [spealy, including
representalions as fo ranking obfigations under the Multiissuer Deedl/[Nonel.

Additional representations by each LA Shareholder (cl 6.1A{b}{viii)}: [specifid/[None].
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15.

16.

17.

T8,

10

20

21

Additional undertakings by the Acceding Party (cl 7.1A{a){xxi)). [specily, including
undertakings as to ranking of obfigations under the Muftiissuer Deed]/[None].

Additional undertakings by each LA Shareholder {cl 7.1A{b}{ix}{aa}): [specif¥[Mone]l.

Additional termination event in reapect of the Acceding Party (cl 7.8{d}):
[specifyl/None].

Additional termination eventin respect of each LA Shareholder {cl 7.8{d)}):
[specifyliNone].

Additional Events of Default in reapect of the Acceding Party:
(a} Cross default

N any indebtedness of the Acceding Party is not paid when due nor within

any originally applicable grace period;

(i) any indebtedness of the Acceding Parly is declared to be or otherwise
becomes due and payable prior to its specified maturity as a result of an
enforcement event, event of default, acceleration event or similar event
(howsoever described);

(i) any creditor of the Issuer becomes entitled b declare any indebtedness
of the Issuer due and payable prior to its specified maturity as a result of
an enforcement event, event of default, accelerstion event or similar

event (howsoever described),

provided that no Event of Default will occur under this provision if the aggregale
amount of indebtedness or commitment for indebtedness falling within paragraphs
() to (i) above 15 less than §[»] (or ils equivalent in any other currency or

currencies);

Ispecify each addiftional Event of Default {(if any)l.

Test Date: For the purposes of the Multi-issuer Deed, the Test Dale for the Acceding Farty
is: [specify] of each year.

Exceptions: Forthe purposes of the Multi-issuer Deed, the following amendments are
made b clauses 6.1A, T.1A, 7.8 and 7.9: [specify]/[MNone].

3758485 w11

Item 7.1 - Attachment 3 Page 316



Commercial and Strategy Committee Meeting Agenda 9 June 2020

SCHEDULE S
Form of Term Sheet
The term sheet in respect of each Tranche of Securities {other than EC Securities) wilt be substantiafly

in the folfowing form, duly suppfemented (if necessary), ammended {if necessary) and completed fo
reffect the particufar terms of the Securities and their issue. Text in (his section appearing in itafics

does nof form part of the term shieef but denofes directions for their compietfion.

LGFA

T
T Srd Lk tendercperatiomsdlgh s
e BT 530

NZ LOCAL GOVERNMENT FUNDING AGENCY LIMITED TERM SHEET

Tems used herein shall be deemed to be defined as such far the purposes of the Conditions
("Conditions™) contained in the multiissuer deed dated 7 December 2011 made by Mew Zealand
Local Gavernment Funding Agency Limited and various Local Authorities. This term sheet contains
the final terms of the Securities and must be read in conjunction with the Conditions.

finclude whichever of the foowing apply or specify as "Mof Appficable™ {N/A}.]

LOCAL AUTHORITY LENDING SECURITY

LGFA Term Sheet Security
Reference

[*]

Subscriber New Zealand Local Govemment Funding Agency Limited
Issuer [e]
Series Number [=]
Tranche Number [=]

Type of Securities

[Fixed Rafe Securities/Floating Rate Securities/Zero Coupon
Securities/Amartising Security]

Rate Securities)

Security identifier [*]

Aggregate Principal Amount [*]

tssue Price [#]% of the aggregate Principal Amaunt
Maturity Date [=]

Fixed Interest Rate (if Fixed [»]

Rale Securities)

Trade Yield (if Fixed [=]
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Coupon Secunties}

Base Rate + Margin (if Floating [#]
Rate Securities)

Pricing Date (if Fixed Rete [#]
Securities)} /

Interest Rate Set Date (if Floating

Rete Securities)

tssue Date [»]
Interest Accrual Start Date [»]
First Interest Payment Date [=]
Interest Feyment Dates [w]
Interest Periods [=]
Date Roll {interest Payment Date | [«]
and Maturity Date)

Annual Yield {if Zero [«]

Daycount Convention

Modified Following

Holidays (Business Day)

Christchurch, Wellington, Auckland

Minimum Subscription
Amountmultiples

[*]

Governing Law

MNew Zealand

Additional conditions

[Specify] [NA]

Regisirar

[#]

Agency Agreement

[#]

CCO Support Bocuments

[specify each securily and guarantee document] or [N/A if not a
CCQ issuer]

CCO Credit Support

[specify each securily and guarantee] or [IN/A if nota CCO
{ssuer]

CGCO Negative Pledge and
Covenant

[specify fulf negative pledge {K applicabie) and any permitted
security inferest. See definition of "CC QO Negalive Pledge and
Covenamt” in cfause 1.1 of the Conditions] or [N/A if nota CCO
Issuer]

[nsolvency Event

[The occurrence of any of the following events in relation to the
tssuer or any CCO Shareholder, without the prior written consent
of the Holders:

(a)

it is declared or becomes bankrupt or insolventor is

unable to pay its debts when they fall due;

ATSEH85 w11
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(b)

{c)

(d)

(e

n

(o)

it is presumed to be unable to pay its debis in

accordance with section 287 of the Companies Act;

a receiver, receiver and manager, liguidator, provisional
or interim liguidakor, or adminisirator is appointed in

respect of it or any of its assets;

an application is made to a court, 2 meeting is
convened or & resolution is passed for it to be wound
up or dissolved or for the appointment of a receiver,
liquidator, provisionzl or interim liquidator, stalutory
manager or administrator to it or any of its assets and
such application 15 not withdrawn or dismissed within

[#] Business Days;

any step is teken o appoint, or with & view to
appointing, a stalutory manager (including the making
of any recommendation in that regard by the Financial
Markets Authority) under the Corporations
(Investigation and Management) Act 1888 in respect of
it, or it or any of ils associated persons (g8s thatterm is
defined in that Act) is declared at risk pursuant to the

provisions of that Act;

(i} resolves to enter into, ar enters into, a
scheme of arrangement, a deed of company
arrangement, compromise or composition with

its creditors or an assignment for their benefit;

{ii} proposes or is subject to a moratorium of its
debts; or
(i) takes proceedings or actions similar to those

mentioned in this paragraph as a result of
which its assets are, or are proposed to be,

submilted to the conlrol of its creditors;

it seeks or obkeins protection from ils credilors under

any statute or any other law;

ITSBRES w11
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(h) any attachment, distress, execution or other process is
made or levied against any asset of it in an amount in
excess of $[«] (orits equivalent in any cumrency or
currencies} and is not withdrawn, stayed or dismissed

within [#] Business Days; or

{n an event occurs in relation to it which is analogous to
anything refemred to above or which has a substantially
similar effect. fCan be amended {o reflect a CCO

Sharehofder's statusj or [N/A if not a CCO Issuer]

Additional Event of Default (a) Cross default

(i) any indebtedness of the Issuer is net paid
when due nor within any originally applicable
grace period;

{ii} any indebtedness of the {ssuer is declared b
be or otherwise becomes due and payable
prior to its specified maturity a5 a result of an
enforcement event, event of default,
dacceleration event or similar event
{howsoever described);

{iii} any creditor of the Issuer becomes entitled to
declare any indebtedness of the {ssuer due
and payable prior to s specified malurity as a
result of an enforcement event, event of
default, acceleration event or similar event

{howsoever described),

provided that no Event of Default will occur under this
provision if the aggregate amount of indebledness or
commitment for indebtedness falling within paragraphs
(i} b (iii) above is less than $[#] (or its equivalent in any

other currency or currencies}.

[specify each addilionai Event of Default {if any)]

NEW ZEAL AND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by [insesd
Execution methad]:

[inserd execution block for focaf authoriy]

3T5HG8S v11 ©a
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SCHEDULE 6

Form of Motice of Commitment for EC Securities

To: Rloees Toclond 1 ~ocl Sovernment Funding Agency Limited ("Subacriber™)
Attention:

Email:

Date:

Re: MultiHssuer Deed dated 7 December 2011 ("Deed”™)

Terms defined in the Deed have the same meaning in this Notice of Commitment unless the context
requires otherwise.

1. For the purpose of clause 4 2(b) of the Deed, the Issuer hereby imevocably and unconditionally
offers to issue the EC Securities on the terms cont2ined in the preliminary Fingl Terms
enclosed with this notice.

2. The Issuer requests that the Subscriber accepts the above offer for the purposes of clause 4 .2
of the Deed by counter-signing and returning o the tssuer a duplicate copy of this Motice of
Commitment.

Yours faithfully
[Local Authority]

Signature of officer

The Subscriber hereby accepts the offer of the issuance of the EC Securities described in this notice,
such acceplance subject to the conditions specified in clause 4 5 of the Deed.

NEW ZEALAND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by:

Signature of direclor Signalure of direclor
IMame of direclor MName of directar
Dalke: [=]

[AHach preliminary Final Terms]

3TSHRES w11 i0a
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SCHEDULE?Y

Form of Compliance Certificate

To: New Zealand Local Government Funding Agency Limited
Attention:

Email:

Date:

Re: MultiHssuer Deed dated 7 December 2011 ("Deed™)

Terms defined in the Deed have the same meanings in this Compliance Certificate unless the conkext
requires otherwise.

1. This certificale is given to you pursuant to clause 7.5 of the Deed.
2. For the purposes of this certificate the Test Date s [insert date].
3. [ [name] the [inserl position of Authorised Signafory] of [Councif name] Council ("Isauer™}

certify that to the best of my knowledge and belief, having made due enquiry the covenants
and ratios detailed in appendix A {(comparing actual performance to the financial covenant)
were true and correct in all respects as at the Test Date.

[4. The tssuer provides the following details relating to breaches of the covenants and ratios
detailed in appendix A ({if any) as at the Test Date: [/nsest defails]].

Dated: [=]1

[name of issuer] by:

[Authorised Signatory]

3T5HHE5 w11 101
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CHIEF EXECUTIVE CERTIFICATE

I, , the Chief Executive of

Council {Council} certify as follows:

1. RESOLUTIONS

1.1 The Ceuncil has, by all necessary reselutions duly passed (Resolutions}:

(a} approved the transacticns contemplated by the documents referred to
in the schedule to this cerificate (Documents), or delegated sufficient
authority te the persan(s} who has approved those transactions to give
that approval; and

{(b) authorised execution of the Documents by the Council, or delegated
sufficient authority to the person(s} whe authorised execution of the
Documents to give that authorisation.
1.2 The Resolutions remain in full force and effect.
2. COMPLIANCE WITH THE ACT
For the purposes of section 118 of the Local Government Act 2002 (Act), in entering
into the Documents and performing its obligations under the Documents, and all other
documentation contemplated by or entered into in connection with the Documents,
the Council has complied with the Act.
3. DUE EXECUTION
The Documents have been propery executed by the Council.
This certificate is given by me in my capacity as Chief Executive of the Council in goed faith

on behalf of the Council and [ shall have no persenal liability in connection with the issuing
of this cerlificate.

Dated: 2020

Chief Executive

33289655 1
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SCHEDULE
"Documents”

Words and expressions defined in the Multi-issuer Deed dated 7 December 2011 (as
amended and restated on 4 June 2015) between New Zealand Local Government Funding
Agency Limited ("LGFA") and various local authorities ("Multi-issuer Deed”) have the same
meanings in this certificate.

1. An amendment and restatement deed to be dated on the date notified by LGFA to
the Council between (amongst others} the Council and LGFA in relation to the Multi-
issuer Deed.

2. An amendment and restatement desd to be dated on the date notified by LGFA to
the Council between (amengst others) the Council and LGFA in relation to the Notes
Subscription Agreement.

3. An amendment and restatement deed to be dated on the date notified by LGFA to

the Council between (amongst others} the Council and TEL Security Trustee
{LGFA) Limited in relation to the Guarantee.

33259855 1
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7.2 Ao
Author:

Authoriser:

raki Development - Draft Statement of Intent
Donna Cross, Group Manager Commercial and Strategy

Bede Carran, Chief Executive

Recomme

That the

Promotions Limited (AD) and determines the feedback to be provided to the AD Board.

ndation

Committee considers the draft Statement of Intent for Aoraki Development &

Purpose of

Report

1 The purpose of this report is to facilitate a Committee discussion on the updated draft
Statement of Intent for AD and for Council to determine the feedback to be provided to the
AD Board.

Assessment of Significance

2 This matter is not deemed significant under the Council’s Significance Policy.

Discussion
3 AD is
4 Itis a

a Council Controlled Organisation of Timaru District Council.

requirement under the Local Government Act 2002 for a CCO to have a Statement of

Intent (SOI). For CCOs and their shareholders, the SOI is effectively a rolling 3 year SOI,
reviewed annually.

5 A cop

y of the draft SOI for AD is attached. Note this has been updated since the initial draft

was tabled in March, to include Visitor Promotions as a new activity following the transfer of

that a

ctivity from Council.

6 Council has an opportunity to provide feedback on the SOI prior to the SOI being finalised and
adopted by AD.

7 Officers have reviewed the draft SOl and our comments are as follows:

7.1
7.2

7.3

7.4

The SOl overall represents a clear and considered SOI.

Tourism/Visitor Attraction Services: These have now been included as part of AD’s
objectives and activities to reflect recent changes.

Operating environment: A description of the economic, social and environmental
conditions that AD is operating in might provide useful context for readers. COVID-19 is
touched on. This could be further expanded, for example how will AD's activities and
the achievement of the KPls be affected by COVID-19 (e.g. "quarter on quarter
improvement in tourism expenditure")?

Additional performance targets:

Council might like to consider whether there should also be financial targets e.g. that
expenditure is managed within a percentage target of the forecast expenditure (noting
AD does not operate to make a profit), regarding AD's obligation to be a good employer.

Item 7.2
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7.5 Funding / Forecast financial statements:

7.5.1 The draft SOl includes a Development Operational Grant from Council of $640,000
from Council and a Visitor Operational Grant from Council of $350,000 to cover
the Tourism and Visitor activity transferred to AD.

7.5.2 The increased Development Operational Grant has been extensively discussed at
Council previously and included in Council’s draft annual plan.

7.5.3 The request for the Visitor Operational Grant to a large extent simply represents
a reallocation of budget from Timaru District Council to AD. It is broadly in line
with the intended budget for the current year. An adjustment would need to be
in Council’s Annual Plan budget for 2020/21 to include this full cost.

7.5.4 AD is projecting to increase the Development Operational Grant by $53,000 over
three years, and the Visitor Operational Grant by $28,000 over three years. This is
stated to be subject to annual application to Council, and linked to maintaining a
high level economic development service and the skills needed within AD. AD has
advised that these estimated funding increases largely relate to expanded
operations given economic development has and is aligning to Central and Local
Government Wellbeing Pillars which are wider community and people centric
compared to traditional economic development activities.

7.5.5 In terms of the financial forecasts, AD anticipates operating with a small operating
surplus. They rely on funding to operate which isn’t an unusual situation for the
type of organisation it is.

Options and Preferred Option

8 As a preferred option, Council ought to provide feedback to AD to address the matters raised
above, to assist with making further improvements to the SOl.  Council might also have
additional or different feedback it wishes to provide, or might decide that no substantive
feedback is required to be provided. The matter of the Operational Grant

Relevant Legislation, Council Policy and Plans

9 Local Government Act 2002.

Financial and Funding Implications

10 AD has requested grant funding from Council for its Tourism and Visitor activities. This is
broadly in line with the intended budget for 2019/20 but above the original LTP forecast.
Subject to Council finalising its budget for 2020/21, this can largely be treated as a reallocation
of budget from Council to AD. In terms of the draft budget for 2020/21, this would need to
be adjusted to meet the full cost, however this would not be considered a material
adjustment.

Attachments

1.  Aoraki Development - 2020/21 Statement Of Intent {
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Aorak
Developincnt

Ecenamic Daveinpment Agency forthe Timaru Discrict
In developing and enhancing Aoraki Development's (AD} strategies consultation and reference has been
made to Timaru District Councils (TDC} long term plan and four-pronged vzlues end the Govermment’s
Economic Growth Agenda.

Timaru District Councils Values {adopted by AD}
s Lifestyle -Fantastic, sustainable lifestyle second to none
= Economy - Thriving and innovative economy where opporunities abound
= Identity - Strong and enviable reputation and identity

» Leedership - Inspiring, people-focused leadership

Governments Economic Growth Agenda
4. ltis businesses that drive economic growth and builkd & more successful economy with more jobs for Kiwis.

2. Growing competitive businesses creates jobs and increases exports D the world. Nothing creates sustainable,
high-paying jobs and boosts our standard of living better than business confidence and growth.

3. There are six key inputs that businesses need to succeed and grow. By focusing on these inputs, we will ensure
businesses can lead economic growth.

4_ The Govemment's key areas in the Business Growth Agenda ere:

[nfrastructure

Export markets

Capital markets

[nnovation

Skilled and safe workplaces

Matural resources

The Board of Aoraki Development and Promotions Ltd trading as Aoraki Development (AD} seeks to govern the
orgenisation in & way that achieves the objectives stated and communicates with the Council in a timely and effective
manner. Given the nelure of the activities and the accepted role of similar organisations throughout the country, the
performance is not measured in strictly commercial terms such as profit, share value or rales of retum.

1 PERFORMANCE AND OTHER MEASUREMENTS
Performence shall be assessed against the KPI's / Indicators of Success for each objective vie the Supply of a
quarterly {and annual) report to the Timaru District Council including financial position.

2 GOVERNANCE STATEMENT:
Aoraki Development and Promotions Limited was incorporaled {the constitution was adopled on 9 May 2012).
Aoraki Development and Promotions Limited Board Charter was adopted an 7th November 2016
Structure, Function and Obligations of the Board

g The Role of the Board:

¢ Ensuring AD meets its objectives as defined in this Stalement of Intent.

« Ensuring AD complies with all its lawful obligations.

« Ensuring the Council is kept well informed on all relevant issues and that there are no “surprises” on
matters likely Ip cause community or peliticel concern.

» Making any decisions as to policy that is not the preserve of the Chief Executive and dayto-day
administration.

» Employing the Chief Executive (including entering into & performance management agreement,
reviewing performance, and selting remuneration).

« Ensuring sound financikzl management of AQ.

b. Composition of the Board:
» The Council, atter consultation with the Board, will be responsible for appointing Qirectors to the Board.

Guidance and Resources Provided to Board Members

a. Resources available to Board members to carry out their duties:
Sound financial management and systems that provide reports to the Board as follows:
= Statement of financial performance for the preceding month and year Ip date.

2 Befton SHreet East[ FO Crv ranl Timmarianan [ Mo Faalaed
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Aoraki
Developincnt

Ecenomic Daveinpment Agency for the Timarw Diskrict
= Chief Executive’s monthly and quarerly reporis addressing issues related to AD's perforrnance
against objectives (financial and non-financial).
b. The Board will ensure that relevant fraining opportunities are made available.
c. Code of Conduct:
e« All Board members will be required b comply with the New Zealand [nstitute of Directors’ “Code of
Practice for Directors™.

s All Board members will apply their best endeavours to ensure AD achieves ils objectives defined
within this Statement of intent.

« All Board members will ensure AD complies with the requirements of its constitution and this
Stalement of [ntent.

Significant Policies in Place for Accountability

a. The Board shall ensure AD complies with the reporting requiremenls oullined in Section 5 of this
document.
b. Risk Management Policies:
¢ The Board shall ensure that appropnate insurance is maintained on all insurable risks of AD, and in
particular public liability insurance.
= The Board shall ensure that AD has systems in place to achieve compliance with the Health and Safely
at Work Act 2015 and subsequent amendments.

¢.  Remuneration:
¢ The Council will set tolal remuneration for the Board.

d. Reserves Policy (SO[)
= The Reserves Policy ensures the board has funds set aside for risk mitigation.
s The Primary Cbjectives underlying the Reserves Policies for are:

o Toensure that AD is operated in & prudent manner

o Torecognise that many streams of work and expenditure items are
committed o and incumred for longer periods that the annual funding approved by the Timaru
District Council (TDC) with multiyear projects.

a Toensure that money is available, as required, to meet the needs of AD and its key
siekeholders.

a Torecognise that AD generates income over and above the funding from the TDC and also
spends the majority of that income an related economic development activities for the benefit of
the district with a breakeven or close to breakeven annual budget

o Reserves to be held are set at 34 months' trading / cash flow to be on hand

e. Ratio of Accumulated Funds to Tolal Assels
= This ratio shows the proportion of Iptal assets financed by equity
s The Board will ensure that the ratio of Equity to Total Assets remains above 60%
« Forthe purpose ofthis ratio, equity is as per the financial statements of AD
s« Totsal assels are defined gs the total of current and non-current assels

3. ACCOUNTING POLICIES

Summary of Significant Accounting Policies
a. Reporting Entity

« Aoraki Development and Promotions Limited ("AD") is & company incorporated and domiciled in New
Zealand
= ADisa CCO (as defined under section & of the Local Government Act 2002) based in Timaru and is a
subsidiary 100% owned by the Timaru District Council.
= The financial statements of AD are for the year end 30 June. The financial sietements are
authorised for issue by the direchors.
b. Statement of Compliance

2 sefton Srreet East[ FO Crv réanl Timarianan [ Rawe7aaland
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Ecenamic Daveinpment Agency Forthe Timeru District
s The financial statements are prepared in accordance with the requirements of the Local
Government Act 2002, which includes the reguirement to comply with Generally Accepted
Accounting Practice in New Zealand {MZ GAAP).
» The financial statements are prepared in accordance with Public Benefit Entity Simple Format
Reporting — Accrual (Public Seckor) — PBE SF-A{PS).
s All ransactions are reporled using the accrual basis of accounting.

« The financial statemenls are presented in New Zealand dollars {($) and all values are rounded to
the nearest dollar. The functional currency of AD is New Zealand dollars.
¢.  Revenue
= Revenue is measured at the @ir value of the consideration received.
= Contributions received from the Timaru Dislrict Council are AD's primary source of flunding.

= Contributions are recognised as revenue when they become receivable unless there is an
obligation to rehurn the funds if conditions of the comtribution are not met. Mo such obligation is
attached to the coundil contributions received.

4. Interest revenue is recognised in the Statement of Financial Performance &s it accrues, using the effective
interest methed.

e. Income tax is accounted for using the taxes payable method. The income tax expense charged to the
Statement of Financial Performance is the estimated tax payable in the current year, adjusted for any
differences bebween the estimated and actual tax payable in prior years.

i Goods and Services Tax (GST): The financigl s@tements have been prepared with income and expenditure
tems exclusive of GST. In the Statement of Financial Position, Accounts Receivable and Accounls Payable
are both inclusive of GST. All other assets are shown exclusive of GST.

g. Cash and Cash Eguivalenls includes cash on hand, deposils held at call with banks, other short — term
highly liguid investment with original meturities of three months or less, and bank overdralts

h. Accounts Receivable are valued at their estimated net realiseble value. Bad debts are written off during the
poriod in which they are identified.

L Creditors and other payabies are measured at the fair value of the consideration paid.

. Fixed Assets are recorded at cost less accumulated depreciation. AD has three classes of Fixed Assets,
Computer Equipment, Furniture and Fittings & Office Equipment.

k. Deprecigtion is calculated to allocate the cost or valuation of assels over their estimated useful lives, at the
following rates:

Computer Equipment ov 50%
Fittings & Office Equipment ov 20-67%
Furniture and Fittings DV 10-25%

L. Leases: AD leases certain office equipment, office space and & motor vehicle.

4. DIVIDEKD POLICY
AD 15 & non-profit organisation that does not generate income or dividend for the Timaru District Council.

5. INFORMATION TO BE PROVIDED
The following information will ba made available to the Council by AD:

8. By 1 March each year 8 DRAFT BUDGET for the following financial year together with a request for any
changes requested to the Council's financial contribution to AD’s activities.

b. By 1 March each year a draff STATEMENT OF [NTENT, then consider any Council commenls on it and
deliver a final Statement of Intent by 30 June.

€. QUARTERLY REPORTS (September, December, March & June) covering an abbreviated Statement of
Financial Performeance and Statement of Financial Position, performance indicators, commentary on activities,
and other such information a&s the Direclors consider necessary to enable an informed assessment of AD's
performance during the period in question. The due dates are prescribed by s66 of the LGA 2002.

d. Within three months after the end of the financial year (i.e. by 30 September), AD shzll deliver to the Council
an AMMUAL REPORT which fufils the requirements of Section 67 of the Local Govemment Act 2002, and
audited financial statements in respect of the financial year, containing the following information as a
minimum:

2 sefton Sireet East[ FO Orv réaal Timmariwaan FhlawrFaaland
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Ecenamic Daveinpment Agency for the Timerw District

. A Directors’ Report including a summary of the financial results and a comparison of performance in
relation to the objectives.

¢« A Sktement of Financial Performance disclosing revenue and expenditure and comparative figures

from previous annual reports.

A Statement of Financial Position at the end of the year.

An Auditors Report on the above statements and the measure of performance in relation Ip objectives.

The Chaimman’s Annual Report shall be made available for inspection at Council offices.

Any other matters that the Council and AD agree shall be disclosed as appropriate.

B. PROCEDURE TO BE FOLLOWED WITH PURCHASE OF SHARES IN OTHER COMPANY OR
ORGANISATION
The procedure to be followed before subscription for, or purchase of, or other acquisition of shares in any
Company or organisation, shall be by resolution of the Directors, excepting that any significant diversification or
addition to existing activities will be referred to the Council for approval.

7. COMPENSATION FROM LOCAL AUTHORITIES
Having utilised our Reserves over the past 4 years (on average $70,000 per annum) Aoraki Development has
not requested any increase over this peried in our Development QOperational Grant from Council, with this
funding remaining at $530,000 for the entire most recent 4 year period.

By 30 June 2020, we anticipate our Reserve Funds being at or near the minimum as allowed for in our
Reserves Policy and therefore respectfully request the Development Grant increase for the ensuing year as
proposed. Additional funding which also incorporates an increase in Board fees.

The Visitor Grant is included at a level advised by Council follbwing ransition of this operation to Aoraki
Development April 2020

MNoting that Operational Grant and Project Funding for 2021/22 year and beyond are subject b annual
application. Proposed funding levels are aligned b AD maintaining the high-quality economic development
service and the skills needed within the organisation to deliver the vanely of services and projects.

2019720 2021722 202223
Approved
5 530,000 DEVELOPMENT OPERATIONAL GRANT $ 666,000 S 693,000
VISITOR OPERATIONAL GRANT (est.} 5 364,000 & 378,000
S 58,500 PROJECT FUNDING**
5 530,000 TOTAL FUNDS $ 1,030,000 % 1,071,000

B. BOARD’'S ESTIMATE AD VALUE
The Directors estimate that the balance of funds in the Annual Report will represent the value of AD. The
Directors will advise the shareholders on an annual basis if they believe the value to differ materially from this

state.
Approved by AD on 40 May 2020 Approved by the Council on
for Avraki Development - Mark Rogers Chairman for Timaru District Counci

2 sefton Sireet East[ PO Crv ranl Timarianan [ Rawe7aaland
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7.3 Aoraki Development and Promotions Limited - Quarterly Report - 1 January 2020 to 31

March 2020
Author: Donna Cross, Group Manager Commercial and Strategy
Authoriser: Donna Cross, Group Manager Commercial and Strategy

Recommendation

That the Aoraki Development and Promotions Limited (Aoraki Development) quarterly report be
received and noted.

Purpose of Report

1 To present to the Timaru District Council, as shareholder, the Aoraki Development quarterly
report for the period 1 January to 31 March 2020.

Assessment of Significance

2 This matter is not deemed significant under the Council’s Significance and Engagement Policy.

Discussion

3 Aoraki Development provides a quarterly report to Timaru District Council as required its
Statement of Intent. A quarterly report for the period 1 January to 31 March 2020 has been
provided by Aoraki Development and is attached.

4 The Chief Executive of Aoraki Development will be in attendance to speak to the report.

Attachments

1.  Aoraki Development - Quarterly Report - January-March 2020
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Aoraki Development, at both Governance and Operational levels, has an established and growing network of key strategic
partnerships at local, regional, national, and central government leveis.

For example, these incorporate:
- District councils across Canterbury and near region neighbours
- Regional authorities and entities — ECAN, Canterbury Mayoral forum
- Government & Opposition Ministers

- Key operational staff and influencers across MOE, MBIE, MSD, MPI, NZTE, Sector Workforce Engagement Project, Mayoral Taskforce
for Jobs, Provincial Development Unit

- Nationwide network of Economic Development professionals and advisors

- lwi & Runanga

- South Canterbury and Canterbury Chambers of Commerce

- Educational entities — secondary schools, ITP's ITO’s, PTE’s and universities of Auckland, Massey, Canterbury, Lincoln, & Otago.
- Timaru District Sister Cities

- Independent business and economic organisations for example Infometrics, Maxim Institute, AgResearch, NZOG, OMV, Aviation NZ,
AIfNZ, Kotahi.
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ft is noted that this report officially covers the gquarter 1 January 2020 to 315" March 2020, however given the impacts of the recent and ongoing COVID-19 event we
appropriately provide more expanded related comment in this report.

[n no way understating the challenges we are facing, and will continue to face, across our business and wider community as a result of the COVID 18 event, locally we are
very well placed to recover and reignite quicker than many other parts of the country.

Leading economists and others have rightly recognised us as being one of the best placed districts to cope with, adapt, recover, and reignite ourselves as we head through
the stages of this COVID 19 event.
o Our largest or backbone industry sectors are recognised nationally as those that will lead us through COVID recovery. These being primary sector, food processing &
manufacturing, transport & logistics, trades along with health & social services.
o Within the above sectors, and others, nearly 60% of our workforce remained employed through level 4 lockdown as essential workers v national average 40%
o Pre-existing strengths
= Substantially diversified industry sectors and enhanced level of cooperation and trust across our businesses and wider community
»  Central 5.0. “hub” - 80% of 5.1 pop. within 2.5 hours
*  Connectivity to markets — road, rail, sea, fibre...

Many of our local businesses are adapting to new work practices and meeting the challenges head on — we will bounce back and bounce back stronger.

Regarding the wage subsidy MSD figures showed an increase of 226 work ready jobseekers from March to April which we estimate has seen our local unemployment rate
rise from 2.90% to approx. 3.75%% in this short period. The wage subsidy has been a quick and welcomed response from government however itis nota “silver bullet”.
o By mid-lune, M5D is expected 1o release our local jobseeker numbers for May. The numbers will undoubtedly rise over the weeks ahead as we move beyond the
initial wage subsidy period. But it may not be until June and beyond as we wean off wage subsidies that the true picture of unemployment begins to emerge.
o Many Government and NZ economic commentators are picking a national unemployment rate of approx. 15%. Whilst it is very difficult to estimate what our local
peak unemployment level may be, we doubt this will hit double figures.
o Akey focus of Aoraki Developmentis to work closely with MSD Work Brokers, local businesses, and others to ensure we re-deploy, re-employ but most importantly
retain those in our workforce who have been unfortunately impacted by this eveni.

In summary, we openly acknowledge there will be a sustained penod of pain across our whole community because of this event and we are collectively doing all we can to
address and minimise this. However, this once in 100 year event also gives us a great opportunity to proactively address the “reset button” forced on us all, and together
revitalise and reimagine our Timaru District. We have the best foundalions to do this and we along with several other business & community leaders are excited by this.
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» Some of the common themes with interactions with local business include:

Wage subsidy has been well received but not seen as a silver bullat on #ts own

Real concern when wage subsidy finishes — likely to be a spike in unemployment

Varying speed at which businesses and impeortantly cashflow are restarted

Many essential businesses still well belew 1009% productivity largely due to staggered return of staff, social distancing protocols, some supply chain disruption and patchy customer
demand

Many experienced warkers choosing not to return to work and retire. Seeing examples of this across all sectors.

SME trades businesses hurting (employees <10j

Dur engagement with the local business community, across Timaru, Temuka, Geraldine and Pleasant Point, has very much been re-aligned te COVID-10 Response activities i.e. support,
advice, facilitating connections and promctions:

s AD Professional Services Grants, utilising 540,000 of re-purposed AD Reserves, were launched in partnership with 5C Chamber 30 April and to date has seen 16 businesses supported
totaling $6,400. At date of writing a further 7 businesses (52,100.00] are in the pipeline of assessment.

» AD launched Buy Support & Go local and the uptake and awareness of this has been extensive. Many businesses have actively become part of and promoted the campaign [utilising
campaign decalsflogos} across their own advertising channels. Timaru Herald and The Courier also continue to use these decals & loges in stories associated with buy and support local.

» The above campaign is being expanded, in a commercial sense, as we are facilitating a local social procurement project, in partnership with the Akina Foundation. We have had an
enthusiastic response from 5 large local companirs/eracurers who are keen to be part of a collaborative district-lead approach in this important space.

s We recently launched a local business directe o meet a clear need highlighted by the many businesses engaged with the South Canterbury Business Caollective

Facebook page. At date over 160 businesses have 1reey regisierea and having recently tweaked some categories we continue to promote this.

AD facilitated the promotion of the 505 Café voucher site throughout the covid lockdown period. With over 31 local businesses registered the response of locals in purchasing vouchers to

support these local businesses has been overwhelming.

# ADCE is a member of the recent Mayor appointed Reignition Panel. AD is also acting as the secretariat fort the panel who will develop a reignition strategy, which will cutline cbjectives
and actions to enable all communities within the district to recover and prosper in a post COVID-10 world. It will also promaote positivity, highlighting our successes as a district and what
we have to offer people whio want to visit, live, or work here, or establish new businesses.

» We have also utilised our contacts locally and nationally to promete local solutions to pressing COVID-19 related issues from sourcing ethancl to enable lecal production and distribution of
hand sanitizer, to health stations to cough screens ete...
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7.4 Timaru District Holdings Limited - Quarterly Report - 31 March 2020
Author: David Codyre, Chief Financial Officer

Authoriser: Bede Carran, Chief Executive

Recommendation

That the Timaru District Holdings Limited (TDHL) quarterly report be received and noted.

Purpose of Report

1 To present to the Commercial and strategy Committee, on behalf of Council as shareholder,
the TDHL quarterly report for the period 1 January to 31 March 2020.

Assessment of Significance

2 This matter is not deemed significant under the Council’s Significance and Engagement Policy.

Discussion

3 TDHL provides a quarterly report to Timaru District Council (through the Committee) as
required by its Statement of Intent. A quarterly report for the period 1 January to 31 March
2020 has been provided by TDHL and is attached.

Attachments

1. Letter - Timaru District Holdings Limited - Quarterly Report - January - March 2020 {
2.  Timaru District Holdings Limited Quarterly Report 31 March 2020
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TIMARU DISTRICT HOLDINGS LIMITED

PO Box 522
Timaru 7940

7 May 2020

The Chief Executive
Timaru District
Council 2 King
George Place
Timaru

Dear Bede

Timaru District Holdings Limited — quarterly report for the period January to March 2020

Timaru District Holdings Limited (TDHL) is pleased to present this report for the period 1
January to 31 March 2020.

Financial Situation

The Timaru District Holdings Limited financial statements for the quarter ending 31 March
2020 are attached for your information.

TDHL is forecast to return a net surplus excluding property revaluation and share of
Associate surpluses of $5.6 million for the year ended 30 June 2020. This is $170,000 more
favourable than budget.

The Port property and Showgrounds operations are forecast to be slightly less favourable
than budget due to increased administrative and maintenance costs.

Holding company operations are forecast to be more favourable than budget by $150,000
which can be attributed to the PrimePort dividend.

Financing Costs are forecast to be lower than budget thanks to lower interest rates.

The Company expects to have minimal effects in the short term from COVID-19. There
have been some requests from Rent relief but the make up of the property portfolio
consists primarily of essential services tenants has cushioned potential revenue decreases.

Dividends

During the quarter TDHL paid cash dividends of $500,000 to Council. This takes the total
cash dividend paid for the year ended 30 June 2020 to $2,000,000. TDHL is forecast to pay
another $850,000 in cash dividends this financial year.

Debt repayment

TDHL repaid no debt during the quarter. The company has a policy to make debt
repayments as cash reserves allow. The current cash reserve policy for the Council is to
hold $3 million in cash.
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Governance
Timaru District Holdings Limited
The following work from our previous report is ongoing:

e “TDHL has received from Timaru District Council a copy of the MartinJenkins Report
in relation to the review of TDHL. We note the recommendations contained in that
report were approved in principle by Council in December 2019. We look forward to
working with Timaru District Council in relation to the implementation of relevant
recommendations.”

e  “Currently succession planning is underway for directorships on Timaru District
Holdings Limited and associate companies. In consultation with Timaru District
Council’s executive, director recruitment for relevant directorships is being
progressed with the Institute of Directors, with consideration to also ensuring a
pipeline of suitable candidates for future appointments. In relation to
appointments to the Board of Timaru District Holdings Limited, the appointment
process will be managed by Council’s Director Appointment Subcommittee, with
that Subcommittee to recommend appointments to Council, and dovetailing in to
the recommendations from the MartinlJenkins report.”

PrimePort Timaru Limited

PrimePort has responded proactively to Covid-19 such as in relation to its management of
Health & Safety management.

To the end of March, Net Profit After Tax was ahead of budget and last year. Its year end
result, taking into account the effects of Covid-19, is forecast to be slightly lower than
budget but better than anticipated in the circumstances and higher than last year.

Alpine Energy Limited

Alpine has been regularly reporting on its response to Covid-19 and its task of keeping
essential services running for our South Canterbury communities. Alert Level 4 and 3
means there are a lot of people working from home needing a reliable power supply for
work from home, education, entertainment and heating.

Covid-19 Alert Level 4 has meant that the overall load on Alpine’s network is down. Alpine
is currently working through the revenue impact.

TDHL together with the other shareholders provided feedback to Alpine on its draft
Statement of Intent. Feedback is currently being considered by Alpine as well as what
impact Covid-19 has on this planning.

Property

The nature of tenants and structure of property portfolio has meant that rental income is
either well insulated or largely unaffected, over the short to medium term, from the
economic effects of the COVID-19 restrictions.

Work on rent reviews and lease renewals is ongoing to ensure the portfolio is kept current.
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Opportunities and relationships with port related tenants and prospective new
opportunities continue to be sought.

The Showgrounds Agreement for Sale and Purchase is still in the unconditional phase. It is
understood that the purchaser is advancing their site engineering plans and consenting
approvals.

Yours sincerely

lan Fitzgerald
Chairperson
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From record 1277805 - financial performance

TIMARU DISTRICT HOLDINGS LIMITED
STATEMENT OF FINANCIAL PERFORMANCE
FOR THE PERIOD TO 31 March 2020

Mar-20 YTD YTD YTD Full Year Full Year Full Year
Actual Budget Actual Budget FY18 -19 Actual Budget Forecast FY18 -19 Actual
Port Property Operations
Revenue
Leased property - Rents received 143,707 181,667 1,779,349 1,635,000 1,680,018 2,180,000 2,180,000 2,182,254
Leased property - expenses reimbursed 61,306 28,000 322,147 252,000 277,353 336,000 336,000 361,049
Total Port Properties Revenue 205,013 209,667 2,101,496 1,887,000 1,957,371 2,516,000 2,516,000 2,543,303
Expenses
Leased property expenses - rates/water 75,638 28,167 273,509 253,500 389,633 338,000 338,000 337,653
Leased property expenses - Electricity 3,696 2,083 19,085 18,750 15,300 25,000 25,000 28,587
Leased property expenses - insurance 0 1,250 37,136 11,250 27,930 15,000 40,000 27,930
Leased property expenses - maintenance 7,417 11,667 179,455 105,000 99,484 140,000 180,000 145,346
Leased property expenses - TDC admin 0 3,333 0 30,000 25,117 40,000 40,000 50,000
Leased property expenses - mgmt/professional 7,240 3,900 42,546 35,100 37,091 46,800 46,800 49,628
Total Port Property operations expenses 93,992 50,400 551,732 453,600 594,555 604,800 669,800 639,145
Surplus/(Deficit) from Port Property Operations 111,021 159,267 1,549,764 1,433,400 1,362,815 1,911,200 1,846,200 1,904,158
Showgrounds
Revenue
Leased property - Rents received 0 (o] o] 0 0 0 0 0
Leased property - expenses reimbursed 0 0 0 0 0 0 0 0
Total Showgrounds Revenue 0 0 0 0 0 0 0] 0]
Expenses
Leased property expenses - rates/water 19,891 6,667 59,675 60,000 57,285 80,000 80,000 77,519
Leased property expenses - Electricity 0 0 0 0 0 0 o) o)
Leased property expenses - insurance 0 0 0 (] 0 0 o] (o]
Leased property expenses - maintenance 0 1,000 7,277 9,000 888 12,000 12,000 14,199
Leased property expenses - interest 30,000 30,000 270,000 270,000 201,000 360,000 360,000 360,000
Leased property expenses - TDC admin 0 833 0 7,500 600 10,000 10,000 10,000
Leased property expenses - mgmt/professional 0 417 26,791 3,750 0 5,000 40,000 3,889
Total Showgrounds Property operations expenses 49,891 38,917 363,743 350,250 259,773 467,000 502,000 465,607
Surplus/(Deficit) from Showgrounds Property Operations (49,891) (38,917) (363,743) (350,250) (259,773) (467,000) (502,000) (465,607)
Holding Company Operations
Revenue
Interest 1,131 9,300 25,089 83,700 47,106 111,600 111,600 72,803
Dividends - Alpine 942,279 0 2,826,837 2,826,837 2,827,038 4,711,400 4,711,400 4,711,596
Dividends - PrimePort Timaru 0 0 850,000 700,000 650,000 700,000 850,000 650,000
Subvention (TDC Loan) 0 0 0 0 552,206 0 0 (80,334)
Total Holding Company Operations revenue 943,410 9,300 3,701,925 3,610,537 4,076,351 5,523,000 5,673,000 5,354,065
Operating expenses
Directors Fees 5,186 9,500 63,172 85,500 78,505 114,000 114,000 106,410
Insurance 0 583 11,000 11,000 10,199 7,000 11,000 10,199
TDC Administration 0 7,917 7,400 71,250 57,536 95,000 95,000 94,271
Professional Fees - Deductible (0] 3,333 9,117 30,000 93,770 40,000 40,000 128,090
Professional Fees - Non Deductible 0 (o] 0 0 0 0 o] 0
Printing & Stationary 0 83 0 750 0 1,000 1,000 1,000
Tolls & Postage 0 33 0 300 0 400 400 400
Trawvel & Entertaining Costs 1,960 500 12,303 4,500 2,261 6,000 13,000 5,657
Bank Fees 29 17 326 150 298 200 600 345
Advertising 0 0 0 0 83 0 0 83
General Expenses 0 417 1,586 3,750 4,609 5,000 5,000 5,215
Bad Debts (0] 0 0 0 (0] (0] 0 0
Audit Fees 0 1,250 660 11,250 2,088 15,000 15,000 23,348
Total Holding Company Operating Expenses 7,175 23,633 105,563 218,450 249,349 283,600 295,000 375,019
Surplus from Holding Company Operations 936,236 (14,333) 3,596,362 3,392,087 3,827,002 5,239,400 5,378,000 4,979,046
Financing costs
Interest - TDC 48,603 67,467 448,036 607,200 552,206 809,600 684,000 726,953
Interest - External 0 32,917 153,983 296,250 439,098 395,000 395,000 500,446
Loan establishment fees 0 0 0 9] 0 0 0] 0]
Derivative Fair value adjustment 0 0 0 0 0 0 0 (185,022)|
Total Financing Costs 48,603 100,383 602,019 903,450 991,304 1,204,600 1,079,000 1,042,377
OPERATING SURPLUS/(DEFICIT) BEFORE TAXATION 948,763 5,633 4,180,363 3,571,787 3,938,740 5,479,000 5,643,200 5,375,220
Investment property revaluation 0 0 0 0 0 0 0 ]
Tax Expense/(Benefit) (11,300) 14,100 175,200 12,600 129,300 246,000 246,000 134,300
NET SURPLUS/(DEFICIT) 960,063 (8,467), 4,005,163 3,559,187 3,809,440 5,233,000 5,397,200 5,240,920
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From record 1277805 - movements in equity

TIMARU DISTRICT HOLDINGS LIMITED
STATEMENT OF MOVEMENTS IN EQUITY
FOR THE PERIOD TO 31 March 2020

Equity at 1 July
Net Surplus/(Deficit)
Total recognised revenues and expenses for the period

Contributions from owners during the period

Redeemable Preference Shares
Dividends RPS
Dividends to Owners

EQUITY AT 31 MARCH

2019-2020
YTD Actual
111,188,392

4,005,163

4,005,163
0]

0

0

(2,000,000)

113,193,555
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From record 1277805 - financial position

March 2019
Actual

1,000,186

0
124,658,752
0

125,658,938

1,465,317
1,560,970
80,334
115,275

(33,845)

3,188,050

27,000,000
92,000,000

(250,222)
33,358,099
8,430,000

160,537,877

163,725,928

0
171,847
690,149
295,318

1,157,314

22,180,613
0
329,063

14,400,000
0

38,066,990

125,658,938

TIMARU DISTRICT HOLDINGS LIMITED
STATEMENT OF FINANCIAL POSITION
AS AT 31 March 2020

EQUITY

Share Capital

Redeemable Preference Shares
Retained Earnings

Dividend Declared After Balance Date
TOTAL EQUITY

CURRENT ASSETS
Cash at Bank

General Investment
Intercompany Receivable
Accounts Receivable

GST Refund/(Payable)
TOTAL CURRENT ASSETS

NON CURRENT ASSETS

Investment - PrimePort

Investment - Alpine

Future Tax Benefit

Investment Properties

Investment Properties - Showgrounds
TOTAL NON CURRENT ASSETS

TOTAL ASSETS

CURRENT LIABILITIES
Bank Owerdraft
Accounts Payable
Accrued Interest - TDC

Derivative Financial Instruments
TOTAL CURRENT LIABILITIES

NON CURRENT LIABILITIES
Timaru District Council

Shares

Derivative Financial Instruments

Bank Loan
Timaru District Council - Primeport Investment
TOTAL LIABILITIES

NET ASSETS

March 2020
Actual

31,000,186
0]
82,193,369
0

113,193,555

2,917,443
1,000,000
0
92,027
(13,376)

3,996,094

28,598,750
70,650,156
0]
37,016,000
8,474,000

144,738,906

148,735,000

0]
215,472
806,001
292,906

1,314,380

22,180,613
0]
146,453

11,900,000
0

35,541,446

113,193,554
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From record 1277805 - cashflow
TIMARU DISTRICT HOLDINGS LIMITED
STATEMENT OF CASH FLOWS

FOR THE PERIOD TO 31 March 2020

CASH FLOWS FROM OPERATING ACTIVITIES
Cash was provided from:

Receipts from Customers

Subwvention Receipt

Subwvention Receipt Primeport

Rentals

Insurance proceeds

Dividends

Interest

Cash was disbursed to:
Interest TDC

Interest External
Payments to Suppliers

NET CASH INFLOW/(OUTFLOW) OPERATING
ACTIVITIES

CASH FLOW FROM INVESTING ACTIVITIES
Cash was provided from:

Proceeds Sale Fixed Assets

Proceeds Sale Investments

Cash was disbursed to:
Purchase of Fixed Assets
Purchase of Investments

NET CASH INFLOW/(OUTFLOW) FROM
INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Cash was provided from:

Loans Raised

Redeemable Preference Share Issue

Share Subscriptions

Cash was disbursed to:

Dividends Paid

Redeemable Preference Shares Redeemed
Loans Repaid

NET CASH INFLOW/(OUTFLOW) FROM FINANCING
ACTIVITIES

NET INCREASE/(DECREASE) IN CASH HELD
OPENING CASH BALANCE 1 JULY

CLOSING CASH BALANCES 31 MARCH
Cash Balances are comprised of:

Bank Accounts
Term Deposits

2019-2020
YTD Actual

0

0
1,929,469
0
5,561,395
25,089

7,515,952

448,036
423,983
694,471

1,566,491

5,949,461

(o] [elelNe)

2,000,000
0
2,000,000

4,000,000

(4,000,000)

1,949,461
1,967,982

3,917,443

2,917,443
1,000,000

3,917,443
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8 Consideration of Urgent Business Items

9 Consideration of Minor Nature Matters
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