Dated 23 I\J\ O QM LQ!\ 2016

DEED OF AMENDMENT AND
RESTATEMENT OF TRUST DEED

The Issuer

THE ROMAN CATHOLIC BISHOP OF THE
DIOCESE OF HAMILTON TRADING AS THE
CATHOLIC DEVELOPMENT FUND (“CDF")

The Supervisor
COVENANT TRUSTEE SERVICES LIMITED
("SUPERVISOR")



This Deed is dated 23 November 2016
PARTIES

(1) THE ROMAN CATHOLIC BISHOP OF THE DIOCESE OF HAMILTON TRADING AS THE
CATHOLIC DEVELOPMENT FUND ("the "CDF")

(2) COVENANT TRUSTEE SERVICES LIMITED ("the "Supervisor")
BACKGROUND

A. The CDF has offered debl securities from time to time since 1980, acting in reliance on the
Securities Act (Charitable and Religious Purposes) Exemption Notice 2003 ("the “2003
Notice") until 30 November 2013 and subsequently in reliance an the Securities Act
{Charity Debt Securities) Exemption Nolice 2013,

B. The terms of the 2003 Nolice required the CDF to enter into a trust deed in accordance
wilh the requirements of the Securities Act 1978, and the CDF entered inlo such a trust
deed, with Perpetual Trust Limited as trustee on 11 April 2007 (the "Existing Trust
Deed”). The Supervisor became the trustee under a deed dated 27 November 2012,

C. The Existing Trust Deed must be amended to reflect the requirements for trust deeds in the
Financial Markets Conduct Act 2013 ("FMC Act”) and the Financial Markets Conduct
Regulations 2014. In addition the Existing Trust Deed is being amended to be consistent
with the regulatory reginie for non-bank deposit takers under the Non-bank Depoesit Takers
Act 2013 in the event thal lhe CDF subsequently wishes to establish ilself as a non-bank
deposit taker

D. The Existing Trust Desd enables the Supervisor ta concur with the GDF in making any
modification or addition to the Existing Trust Deed:

0 under clause 11.1(b) of the Existing Trust Deed if the amendmenls are necessary
or desirable for the more convenient, economic or advantageous working
management or administration of the CDF; or

(i) under clause 11.1(c) of the Existing Trust Deed if the amendments are Necessary
in view of legislation imposed by any lawful authority affecting the CDF

E The Supervisor, as is evidenced by its execution of this deed. has concurred with the CDF
in making the alterations and additions to the Existing Trust Deed effected by this deed

By this deed the parties agree as follows:
1. DEFINITIONS
In this deed, unless the conlext requires otherwise:

1.1 Effective Date means 1 December 20716 or such other date the COF elects as the
effective date for the CDF’s offer of Deb! Inslruments forthe purposes of Clause 19 of
Schedule 4 of the FMC Act.



1.2 Existing Trust Deed shall have the meaning given to that term in paragraph B of the
Background.

1.3 Restated Deed means the Existing Trust Deed as amended and restated by this deed
and atlached as the Schedule to this deed.

1.4 Terms defined in the Existing Trust Deed shall have the same meanings when used in
this deed,

2 AMENDMENT AND RESTATEMENT

The parties agree that with effect from the Effective Date, the Existing Trust Deed will for all
purposes be amended and restated in the form set out in the Restated Deed.

31 EFFECT OF AMENDMENT AND RESTATEMENT

The amendments to the Existing Trust Deed in the Restated Deed will not limit or préjudice
in any way any of the parties' rights and obligations under the Existing Trust Deed that arose
or accrued prior to the Effective Date,

4. COUNTERPARTS AND FACSIMILE EXECUTION

This deed may be executed in two counterparts, each of which shall be deemed an original,
but all of which together shall constitute the same instrument when transmitted to the other
party under this clause 4. The transmission by facsimile or scanning by a party to the other
party of a signed counterparl copy of this deed, or facsimile or scanned copy of this deed,
shall be deemed proof of signature of the original and the signed facsimile or scanned copy
so transmitted shall be deemed an ariginal.

o GOVERNING LAW

This deed is governed by and is to be construed in accordance with New Zealand law and
the parties submit to the non-exclusive jurisdiction of the New Zealand courts.
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EXECUTION

Executed as a Deed

SIGNED by BISHOP STEPHEN MARMION LOWE

THE ROMAN CATHOLIC BISHOP OF THE DIOCESE é

OF HAMILTON TRADING AS THE CATHOLIC 4 J L

DEVELOPMENT FUND BISHOP STEPHEN MARMION LOWE

and sealed with his seal of office in the presence of:

Authorised Signatory
’(/’;:S%’&"t&d- Dnis fAIVIECH c/

Print Name
Jfﬁ"fsz/

Slgna/uré of Wategér/"/
/é//!‘lﬁf? AL /4{ CElAt TG AT

Ocgeupalion :

fAersirony

City/Town of Residence

SIGNED by COVENANT TRUSTEE SERVICES LIMITED by

Authorised Signatory Authorised Signatory

Print Name Print Name

Witness to hoth signatures

Print Name

Occupation

Address
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EXECUTION
Executed as a Deed

SIGNED by BISHOP STEPHEN MARMION LOWE
THE ROMAN CATHOLIC BISHOP OF THE DIOCESE
OF HAMILTON TRADING AS THE CATHOLIC
DEVELOPMENT FUND

and sealed with his seal of office in the presence of:

Authorised Signatory

Print Name

Signature of Witness

Occupation

Eil_y_/:l‘own of Residence

BISHOP STEPHEN MARMION LOWE

SIGNED by COVENANT TRUSTEE SERVICES LIMITED by

V)i O0r%)

Authorised Signatory

Stephonie QU55

Print Nlame )

wi?; lo both signatures
wéa /(‘é’ﬁczm

Prlnl Name

.9/;?0@4 /5 ZU //%//m/

Oceugiation
ckors

Address

BFGE3S67EM | Puge &

Ot (1, Colc
Authorised Signatary

___ Carol Anne Cook

Print Name

Lo %’{l



SCHEDULE

Dated 11 April 2007 and amended and restated
as at 23 November 2016

TRUST DEED

Issuer

THE ROMAN CATHOLIC BISHOP OF THE
DIOCESE OF HAMILTON TRADING AS THE
CATHOLIC DEVELOPMENT FUND (“CDF")

Supervisor
COVENANT TRUSTEE SERVICES LIMITED
("SUPERVISOR")



THE ROMAN CATHOLIC BISHOP OF THE DIOCESE OF HAMILTON TRADING AS THE CATHOLIC
DEVELOPMENT FUND

CERTIFICATE OF COMPLIANCE

(Section 103(1)(a)(ii) of the Financial Markets Conduct Act 2013)

We refer to the Deed of Amendment and Restatement dated 23 November 2016 of a Trust Deed dated
11 April 2007 (as supplemented and amended from time to time) ("Trust Deed"} between The Roman
Catholic Bishop of the Diocese of Hamilton Trading as the Catholic Development Fund ("lssuer”) and
Covenant Trustee Services Limited ("Supervisor”).

This is a certificate for the purposes of Section 103(1)(a)(ii} of the Financial Markets Conduct Act 2013
("FMCA").
In our respeclive capacities as Issuer and Supervisor, we certify that the Trust Deed complies with
sections 104 to 106 of the FMCA on the basis that:

(@) The Trust Deed contains the provisions required by sections 104 and 105 of the FMCA, and

(b)  We have received legal advice in a form satisfactory to us that confirms that the Trust Deed
complies with sections 104 to 106 of the FMCA,

DATED the 23 day of November 2016

SIGNED:

i
/1

20 ’ j
K _;;,{L,UM | "
T ey St Ll [ (el 0™

\i :
Fofand on behalf of The Ro:nanj For and on behalf of Covenant Trustee
Catholic Bishop of the Diocese of Services Limited as Supervisor
Hamilton Trading as the Catholic
Development Fund as Issuer
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This Deed is dated 23 November 2016

PARTIES

(1)

(2)

THE ROMAN CATHOLIC BISHOP OF THE DIOCESE OF HAMILTON TRADING AS THE
CATHOLIC DEVELOPMENT FUND ("the "CDF")

COVENANT TRUSTEE SERVICES LIMITED ("the "Supervisor”)

BACKGROUND

A

The CDF has offered debt securities from time to time since 1980, acting in reliance on the
Securities Act (Charitable and Religious Purpases) Exemption Notice 2003 ("the "2003
Notice") until 30 Nevember 2013 and subsequently in reliance on the Securities Act
(Charity Debt Securities) Exemption Notice 2013.

The terms of the 2003 Notice required the CDF to enter into a trust deed in accordance
with the requirements of the Securilies Act 1978, and the CDF entered into such a trust
deed, with Perpetual Trust Limited as trustee on 11 April 2007 (the "Existing Trust
Deed”). The Supervisor became the trustee under a deed dated 27 November 2012

The Existing Trust Deed must be amended to reflect the requirements for trust deeds in the
Financial Markets Conduct Act 2013 ("FMC Act") and the Financial Markets Conduct
Regulations-2014. In addition the Existing Trust Deed is being amended to be consistent
with the regulatory regime for non-bank deposit takers under the Non-bank Deposit Takers
Act 2013 in the event that the CDF subsequently wishes to establish itself as a non-bank
deposit taker.

The Existing Trust Deed enables the Supervisor to concur with the CDF in making any
modification or addition to the Existing Trust Deed:

(i) under clause 11.1(b) of the Existing Trust Deed if the amendments are necessary
or desirable for the more convenient, econemic or advantageous working
managerment or administration of the CDF; or

(ii) under clause 11.1(c) of the Existing Trust Deed if the amendments are necessary
in view of legislation imposed by any lawful authority affecting the COF,

The Supervisor, as is evidenced by its execution of this deed, has concurred with the CDF
in making the alterations and additions to the Existing Trust Deed effected by this deed

By this deed the parties agree as follows:

1.

DEFINITIONS
In this deed, unless the context requires atherwise:

11 Effective Date means 1 December 2016 or such other date the CDF elects as the
effective date for the CDF's offer of Debt Instruments for the purposes of Clause 19 of
Schedule 4 of the FMC Act.



1.2 Existing Trust Deed shall have the meaning given to that term in paragraph B of the
Background.

1.3 Restated Deed means the Existing Trust Deed as amended and restated by this deed
and attached as the Schedule to this deed.

1.4 Terms defined in the Existing Trust Deed shall have the same meanings when used in
this deed.

2. AMENDMENT AND RESTATEMENT

The parties agree that with effect from the Effective Date, the Existing Trust Deed will for gl
purposes be amended and restated in the form set outin the Restated Deed,

3. EFFECT OF AMENDMENT AND RESTATEMENT

The amendments to the Existing Trust Deed in the Restated Deed will not limit or prejudice
in any way any of the parties' rights and obligations under the Existing Trust Deed that arose
or accrued prior to the Effective Date.

4, COUNTERPARTS AND FACSIMILE EXECUTION

This deed may be executed in two counterparts, each of which shall be deemed an original,
but all of which together shall constitute the same instrument when transmitted to the other
party under this clause 4. The transmission by facsimile or scanning by a party to the other
party of a signed counterpart copy of this deed, or facsimile or scanned copy of this deed,
shall be deemed proof of signature of the original and the signed facsimile or scanned copy
so transmitted shall be deemed an original.

5. GOVERNING LAW

This deed is governed by and is to be construed in accordance with New Zealand law and
the parties submit to the non-exclusive jurisdiction of the New Zealand courts.
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"Bishop" means the person fram time to time holding the office of Bishop of the Diocese of
Hamilton in accordance with the taws, practices, or usages of the Reman Catholic Church in
New Zealand, and includes an Archbishop of the Diocese of Hamilton, and being a

carporation sole pursuant to the Bishops Empowering Act

"Bishops Empowering Act" means the Roman Catholic Bishops Empowering Act 1997
"book value”, in relation to an item, means:

(@) the amount shown for thal item in the Financial Statements of the CDF; or

{b) in a calculation required to be made on a consolidated basis, the amount shown for
that item in the consolidated Financial Statements for the Charging Group, in

accordance with the Regulations.

"Business Day" means any day (other than a Salurday or 2 Sunday) on which banks are
open for the transaction of general banking business in Auckland and Wellington and

Christchurch, New Zealand.

"Capital Ratio" means lhe ralio of the Charging Group's capital to an amaount represanlting

the degree of the following types of risk to which the Charging Group is exposed:
(a) creditrisk;

(by  market risk; and

{¢)  operational risk,

{d)  calculated in accordance wilh the Regulations.

"Cash and Securities” means, al any date and in relation to the Charyging Graup, the
aggregate of cash. bank endorsed commercial bills, government securiies and any other
assets which under GAAP would be considered liquid assets which would be disclosed if the
consolidated Financial Statements of the Charging Group were prepared as at that dale in

accordance with GAAP

"CDF Certificate" means a certificate signed by the Genaral Manager joinlly with a member

ol the Finance Council, pursuant to this Deed
"CDF Funds" means the amount by which Total Tangible Assets exceeds Total Liabilities.

"Certificate” means a cerlificate or other written acknowledgement of a Debt Instrument
issued by the CDF evidencing thai the Person named is the Holder of the amount of the Debl

Instrument slaled in the certificate
"Charging Group" means the CDF and each Charging Subsidiary (if any)

“Charging Suhsidiary” means any Subsidiary which shall at any time hecome a Charging
Subsidiary as provided by this Deed provided lhal it has not been discharged from liability
under this Deed.

"Commencement Date" maans the date thal this Deed is entered into,

“Committed Facilities" means, in relation to a Charging Group, the committed funding

facilities provided to any member or members of the Charging Group



"Companies Act" means the Companies Act 1993,

“Contingent Liability" means the contingent liabilily of any member of the Charging Group
under any guaranlee, indemnity, leller of credit or suretyship, or any olher obligation
whalever callad and of whatever nature to pay, to purchase, to provide funds (whether by the
advance of money, the purchase of or subscription for shares ar olher securities, the
purchase of assets, rights ar services, or otherwise) for the payment or discharge of, or to
indemanify against the consequences of default in the payment of, any obligation or
indettedness, any dividend or ather payment in respect of shares or Debt Instrument, or on
the insolvency or because of the financial condition. of any other Person which is for the
benefit of a Person other han such member of the Charging Group.

"Credit Rating" means a credit rating that complies with seclion 23 of the NBDT Act 2013,

"Credit Rating Exemption Notice" means the Non-bank Deposit Takers (Credil Ratings
Minimum Threshold) Exeniption Notice 2016.

"Date of Enforcement" means the date on which the Security created by this Deed is
enforced

"Debt Instruments” means any and all secured debt obligations by whatever name called,
constiluled and issued by the CDF pursuant to this Deed (including those outstanding as al
the Effective Date under the Existing Trust Deed) from time to time and for the time being
outstanding arcl uncancelled and includes the Principal represented thereby issued under

clause 3.1 of this Deed.

"Debt nstrument Indebtedness” means all moneys {including interest and fees) payable on
the Debt Instruments and all other moneys payable lo any Holders or to or at the direclion of
the Supervisor on behalf of any Holder under or pursuant (o the terms and condilions thereol
or of this Deed.

"Effective Control" of an entity means:
(a)  control of the composition of the board of directors of thal entity;
(b)Y  control of more than half the voling rights atlaching to shares in (hat entity: oy

(¢} control of more than half the issuad capital of that entity (excluding any part which
carres no righl to participate beyond a specified amaunt in the distribution of either
profit or capital).

"Effective Date" has the same meaning as in the Deed of Amendment and Restalemen of

Trust Deed in relation to this Deed.

"Event of Default" means, subject to clause 11.2 {Accelaration), any of the avents aor
circumstances set out in clause 111 (Events of Default),

"Exchange” means as the conlex! requires NZX Limited or any securities market operated
by il, or any alterative or substitute market or other arrangament in New Zealand on or

thiough which any shares. debt instruments or other invastments may be freely traded.

"Exposure” means the Maximum Loss that the Charging Group could incur as a result of a

Persan or a Single Group failing to discharge its obligations under a contract to which the



“

Charging Group is a party (but excludes any deposits with, or credit balances with, a Bank or

any other amounts payable or owing by any Bank).
“Finance Council” means the Finance Council of the Hamilton Catholic Divcese.
"Financial Reporting Act” means the Financial Raporting Act 2013

"Financial Statements" means (inancial statements or group financial slalements as
applicable, as definad in seclions 6 and 7 of the Financial Reporting Act 2013 including any
report and auditors report attached to or internded to be read with any of those statements as
applicable.

"FMA" means the Financial Markets Authority.

"FMCA" means the Financial Markets Conduct Act 2013,
"EMCR" means the Financial Markels Conduct Regulations 2014,
"FMSA" means the Financial Markets Supervisors Act 2011,

"GAAP" means, al any time, New Zealand generally accepled accounting practice as defined

in Section 8 of the Financial Reporting Actl.
"General Manager" means the General Manager of the Hamilion Catholic Diocese

"Holder and Holders" means (as the case may be) the holders of Debl Instruments, by class

or callectively as appropriate, and includes their personal representatives,

"in writing” and "written includes” words written, printed, lypewritten, lithographed, telexed,
cabled, lransmilted by facsimile or otherwise represented or reproduced in visible form by
any olher means.

“Liabilities" means liabilities which should be classified as such by GAAP but does nol

include Contingent Liabilities.

"Liquid Assets", means in relation to the Charging Group on any date, the aggregate of:
(a)  Cash and Securilies of the Charging Group: and

{6} the Undrawn Commitied Facility Amount of the Charging Group.

"Listed Securities" means any shares. debt instruments or ofher investments held by any of
the Charging Group which are listed for quotation on any recognised exchange in New

Zealand or Australia
"Majority" means in relation o each class of Debt Instrument:

(a)  where the total number of Holders of thal class is not more than five, all Holders of that

class; and

(b)  where the total number of Holders of that class is mare lhan five, Holders of that class
not being less than five in number and holding more than one-half of the Principal

amounl of that class of Debt Instrument

"Major Security Holder" means a holder for the time being of Debt Instrurnents where the
Principal amount thereof is equal to or greater than 10% of the aggregate Principal amount of

all Debt Instruments outstanding for the time being.
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*Maximum Loss" means the loss to which the Charging Group is exposed, without taking
into account the value of collateral, guarantees, indemnities, other support arrangements and
any potential recoveries.

‘NBDT Act" means the Nen-bank Deposit Takers Act 2013,
"Notice" has the meaning given to that word in clause 22 (Notices).

"Other Readily Fundable Assets" means the aggregate of the Value of the Charging
Group's fixed assels (ather than Real Property) which would be disclosed in the relevant
Financial Statements if they were prepared as al the Reference Date,

"Other Tangible Assets" means the aggregate on the Reference Date of the Value of all
Tangible Assets not being Readily Realisable Assets. Qther Readily Fundable Assets or Real
Property.

"outstanding” means. in relation to Debi Instruments, all the Debt Instruments issued other
than:

(a8} any Debt Instruments which have been repaid or redeemed pursuant to the lerms and
conditions of issue of such Debt Instruments: or

(b)  any Debt Instrurnents in respecl of which the date for repayment or redemption
pursuant to their terms and conditions has occurred and (he repayment or redemption
moneys lor which (including all interest accrued thereon fo the date for such repayment
or redemption) have been duly paid to or to the order of the Supervisor or to any
refevant paying agenl and remain available tor payment: or

{e)  any Debt Instruments which have become void pursuant to their terms and conditions:
or

{d)  any Debt Instruments which have been purchased and cancelled pursuant to their
terms and conditions;

and (for certainty) it is declared that where any Debt Instrument Certificats, or other certificate
evidencing the issue of Debt Instruments has been replaced in whole or in part by a new
certificale issued in respect of such Debl Instruments then. to the extent so replaced and
without prejudice to the Debt Instruments evidenced by such new certificate. the original

certificale shall nol represent oulstanding Debt Instruments

"Person” mcludes an individual, a body corporate, an association of persons (whether
corporate or notj, a trusl, a state and an agency of a state (in each case whelher or not
having separate legal personality).

"Personal Property" means all of the GDE's preseit personal property and afler-acquired
personal property, including any present and future rights inn relation to any personal property,
in each case, to which the PPSA applies.

"PPSA" means the Personal Property Securities Act 1999,
“Principal" means:

(&) inrelation to any Debt Instrument, the "Amount of Debt Instrurment" as defined in the
relevant Dabt Instruiment Certificate: and
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()  inrelation to any other Debt Instruments, the amount (other than interest, (ees and
cosls) inclusive of the premium {if any) payable on the redemption of the Deht

Instrument.

"Prior Charge” means any Security Interest over any of the Secured Property ranking in
priority lo the Security crealed by ar pursuanl to this Deed or as (he case raquires the

principal moneys secured by such Security Interast.

"Public Sector Securities” means New Zealand Gavernment Stock issued and registered in
New Zealand and any other loans, investments or securities issued by any local or other
public aulhority under any legislation governing such issues which are held by the Charging
Group or which are guaranteed as to principal and interest by the New Zealand Governiment,

‘Readily Realisable Assets" means the total on 2 consolidated basis of the Value of the
following assets of the Charging Group as wouid be disclosed in the Charging Group
Financial Statementls prepared as at the Reference Date:

(a) Cash;
(b}  Public Sectar Sscurities maluring within 180 days;

(=) Any depasits with any Bank or with any similar inslilution having a Credit Rating or
credit worthiness acceptable o the Supervisor, maturing within 130 days;

(d)  Any bill of exchange, loan investment, deposil ar other instrument issued by, drawn i
endorsed by a Bank or with any similar institution having a Credil Rating or credit

worthiness acceptable la the Supervisor, and maturing within 180 days;

8)  Any depuosits and investments in the abave categories which mature later than 180
b4

days, but which are able to be redeemed within 180 days.

"Real Property" means on the Reference Date the Value of the Charging Group's interest as

registered proprietor in any land and improvements on such land,

"Receiver” means a receiver or receivers of all or any parl of the Secured Property appointed

under this Deed and includes a receiver and manager ar receivers and managers.

"Reference Date" means the date as al which any of the restriclions corained in clause 8
are being applied or as at which any of the amounts relevanl to the application of clause 8

are being determined.

"Register” means a register of Dabt Inslruments to be kepl pursuant to ¢lauss 3,11
(Obligalion to maintain Register) and the reyister kept by the CDF in respect of any class of

Debt Instrument and Registers means any two or more of them as the case may be.

‘Registered Address” in respect of a Holder means his or her addrass for the time being

recorded in the relevant Register.

"Registrar” means in respect of @ach class of Debl Instrument. the Parson (whether it be the
CDF or any other Person appointed by it for the purpose) which maintains the Register in

respect of such class of Debt Inslrument.



"Regulations” means the Deposit Takers (Credit Ratings, Capital Ratios, and Related Party
Exposures) Regulations 2010, as those regulations are amended or replaced from time to
time.

"Related Party" means any person, who is:

{a)  acompany, trust or other Person of which any shares, units or other interests are
beneficially owned by the CDF or any Charging Subsidiary;

(b)  any other Person who has a relevant interest {as defined in section 235 of the FMCA)
in any shares in the Charging Group: and

()  adirector, or senior officer of a Charging Subsidiary or an immediate family member of
such director or of the Bishop.

“Related Party Transaction" means any lransaction of any nalure between the Charging
Group and a Related Party inclhuding, but not limited to:

(a)  the provision of financial accommodation by the Charging Group to a Related Party;
(b)  the investment by the Charging Group in the capital or equity of a Related Party;

()  the transfer of assels between the Charging Group and a Related Party;

{d)  the provision of services by or to (he Charging Group or by a Related Party: and

(2) the giving of a guarantee, indemnity or other commitment by the Charging Group to. al
the request of, or for the benefit of, a Related Party,

but does not include:

(f) the provision of financial accommodation by a Related Party to a member of the
Charging Group on arms length commercial terms, or any payment by the Charging
Group to that Related Party of pringipal. interest or other moneys in respect of that
financial accommodation in accordance with those terms:

(g)  transactions with a Relaled Parly in relation lo investments of the Charging Group
which are to be held by the Related Party as nominee or trustee for the Charging
Group; or

(h}  payment of reasonabte remuneration and expenses to the Bishop for his or her

services as Bishop.

"Secured Liabilities" means as at the Reference Date, the aggregate of Debl Instruments
and the principal amount outstanding under Prior Charges,

"Secured Property” means the bonds and other securitios listed on the NZX in accordance
with the current Diocesan investment policy, a copy of which has, prior to its effective date,
been provided to the Supervisor and which is acceplable to the Supervisor. such bonds and
other securities held by the CDF from time to time in the investmeant portfolio managed by an
Authorised Financial Advisor.

“Secured Receivables” means the aggregate on the Reference Date of the Value of all
maneys payable to the Charging Group under any financing receivables of the type
appropriate to the business of a finance company and which are securad by a Security



L

Interesl over personal property and/or a charge over non-personal property of the relevant
debtor.

“Security and Security Interest” means:

(a) any presentor future mortgage, charge. encumbrance, lien, pledge. finance lease, sale
and lease-back, sale and repurchase, flawed assel arrangement, title retention
arrangement, charge or similar interest imposed by statute, or other arrangemenl of

any nalure having similar economic effecl to a Security:

(b)  any present or after acquired interest in personal property that is a Security Interest for
the purposes of the PPSA; and

(¢)  aguarantee or indemnity, but excludes:
0] liens (except as provided in Part 8 of the PPSA), charges, or other interests in

personal property created by any Act other than the PPSA or arising by
operalion ol any rule of law: and

(i) any right of sel-aff, netting or combination of accounts.

"Single Group” means a group of legal or natural persons, one or more of which i5 a
counterparty to a contract to which a member of the Charging Group is also a Party, who are

related in such a way that:

(a the financial soundness of any one of them may malerially affect the financial
Y Y ¥

soundness of the ather(s); or
(b)  one has Effective Control of the other(s).

"Special Resolution" means a Special Resolution of Holders as defined in the Thisd
Schedule in respect of any Debl Instrument as set out in the terms of issue of such Debt
Instrument.

"Specified Engagement” means an assurance engagement carried out by an auditor in
relation to the CDF's compliance with this Deed.

“Subsidiary” means a company which is at the relevant time a subsidiary of the GDF within
the meaning of section 5 of the Companies Act 1993

"Supervisor” means Covenant Trustee Services Limiled or any other or subslitute
Supervisor or Supervisars for the time being under this Deed.

"Tangible Assets” means, at any lime, all assets except those assets which acceording to
GAAP are considered o be intangible assels.

"Total Contingent Liabilities’ means, at any time, the aggregate amount of all Contingentl
Liabilities of the Charging Group al thal date other than any Contingent Liability in respect of
which the Charging Group has the benefit of a guarantee or indemnity from a Bank, other
financial institution or other Parson, in any case having a Credil Rating or credit worthiness

acceptable to the Supervisor

"Total Liabilities" means. at any time, the aggregate of.
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(@) the amount of ali liabllities of the Charging Group which would be disclosed in the
relevant Financial Statements if the Financial Statemenls were then prepared,
including (for the avoidance of doubt) any redeemable shares issued by any member
of the Charging Graup (o the extent that such redeemabla shares are required hy
GAAP to be included as liabilities of the Charging Group; and

(b)  the Total Contingent Liabilities.

"Total Tangible Assets" m=ans, at any date, the agaregale of the book values of the
Tangible Assets of the Charging Group which waould be disclosed by the relevant Financial
Statements if the Financial Slatements were prepared as al that date but excluding the baok
values of each Tangible Asset siluated outside New Zealand (other than bank balances and
book debls situated aulside New Zealand) which is not subject to a Security Interest in Favour
of and to the satisfaclion of the Supsrvisor under or pursuant to this Deed or if any such
Securily Interast in favour of the Supervisar is limited (by the charge itself or by any other
means) to a specified sum which is fess than the aggregate amounl of Debt Instrument
Indebiledness and the value of the assets subject thereto exceeds that specified sum then
there shall be deducted the amount ofthe excess and in any event there shall be deducted
the amount secured by any Security Interest thereover ranking in priority to the Security

Interest in favour of the Supervisar created under or pursuant to this Deedl

the "Trust Deed" and “"this Deed" means this Trust Deed (including the Schedules heretlo) as
originally executad and as il may from lime to time be supplemented. modified or novated
and when the context so admits Includes any deed which is or is expressed to be

supplemental lo or collateral with this Deed.

“Undrawn Committed Facility Amount" rmeans at any date in relation to the Charging

Group an amount equal to-

(@)  the aggregate principat amount of the Committed Facilities (whether drawn or not)

providerd to the Charging Group and currently available to be drawn at that date: less

(b} the aggregats amount of principal outslanding under the Commitled Facilities of the
Chargmg Group

"Unsecured Receivables” means the aggregate al the Relerence Date of the Value of all
moneys due and payable to the Charging Group under any financing receivables which are
not Secured Receivables.

"Value" means:

(a)  inrelation (o any Readily Realisable Assets the book value of such assets. provided
thatin the case of deposits or investments having a maturity date greater than 6

maonths, the value shall be the lowar of redemption valua or book value:
() in relation to Secured Receivables, Unsecured Receivables. Other Readily Fundable

Assets and Other Tangible Assets the hook value of such assets less a proper
provision for any bad and doubtful debts;

(¢} inrelation to Real Praperty, the rateable valuation or, at the option of the CDF, the
market value of that Real Property:



{d) inrelation to Listed Securities the middle price (being the price midway between the
highest and lowest recorded sales) on any recognised exchange in New Zealand
executed over the calendar month preceding the Reference Date and if there shall be
no such recorded sale or only one such recorded sale over such period, then a value

which is acceplable to the Supervisor;
(&) in relation to any other Tangible Assets a value which is acceptable lo the Audlitor;

(H In respecl of (@) to (e) above allowance is lo he made for any costs of realisation that

may reasonably be expecled.

"Wholly Owned Subsidiary” means a Subsidiary all the shares in which are beneficialty

owned by the Charging Group.
Construction: In the canstruction of the Deed:

(a) Headings: The headings and marginal notes appear as a matter ol convenience and
shall not affect the construction of this Deed.

{h)  Clauses: In the absence of an express indication to lhe contrary, references to Parls,
clauses, sub-clauses, paragraphs and Schedules are to the parts. clauses, sub-

clauses and paragraphs of, and schedules ta. this Deed.

{c)  Statutes: References o any statute, statutory regulations or other statutory instrument
shall be deemed to be references 1o the statule, statutory regulations or statutory
instrument as from time to ime amended or re-enacted or, as the context permits,
provisions substituted therefor [or the time being in force, and in addition reference to
any slatute includes any statutory regulations or instruments from time to time made

and in force under that statute.

(d) Agreements: References to any deed, agreement or other instrument shall be read
as referring to such deed, agreament or other instrument as from time o time modified,

supplemented or novaled

{8)  Singular: The singular includes the plural and vice versa, and words importing any

gender include the other genders.

(f) Successors and Assigns: Each referance (o a party to this Deed shall be read as a
(1) party

reference to that parly and its successors and permilted assigns.

(9)  Currency: All references lo maney shall, unless the contrary is stated or necessarily

impliad, be deemed to be references to New Zealand currency

Corporate form of the COF; The CDF is a corporation sole under section & of the Bishops
Empowering Acl. Consequentially, unless otherwise defined in this Deed, words defined in
the Bishops Empowering Act shall have the same meanings in this Deed

PPSA Terms: In this Deed unless the context raquires otherwise, the fallowing words and
expressions (and grammatical variations of them) shall have the same meanings as are given
to them under, orin the context of, the PPSA: accession, account receivable, advance, at
risk, aflgr-acquired property, atlach, debtor, documents of title, financng statement, future

advance, goods. investment securily, intangible parsonal property, proceads, purchase



money security interest, purchase price, security agreement, transfer value and verification
statgment,

APPOINTMENT OF SUPERVISOR

The CDF hereby appoints the Supervisor, and the Supervisor hereby accepts appointment,
as Supervisor for the Halders on the terms and subject lo the provisions of this Deed and
applicable law, and with the rights, powers, duties and obligations in respect of any Debt
Instruments conferred by this Deed or (save to the exten! that il is affected by the express
provisions of Lhis Deed) by applicable law,

PART Il: CONSTITUTION AND ISSUE OF DEBT INSTRUMENTS

S
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3.2
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DEBT INSTRUMENTS

Creation and issue of Debt Instruments: The CDF shall be at liberty to creale Debt
Instruments al any time and (o issue such Debt instruments to such persons as the CDF shall
delermine and on such lerms and conditions {not being inconsistent with the provisions of
this Deed) and in such currencies as the CDF may fram time ta time determine provided that:

(a)  no Debt Instruments may be issued by the CDF as Security lor fluctuating amounts of
presant or future liabilities, debls or acdvances (whether by way of indemnity, guarantee
or otherwise) of the CDF or any Charging Subsidiary; and

(h)  no Debt Instruments may be issued by the CDF if the CDF is in breach or would as a
resull of such issue be in breach of any of the limitations contained in clause §.1
(Financial Limitations) or any other provision of this Deed.

Brokerage: The CDF shali be entitled to pay commission, procurement fee or brokerage to
any Person for subscribing for, underwriting the subscription of, or obtalning subscriptions for,
any Debl Instrument.

Cancellation: All Debt Instruments purchased by the CDF or the Supervisor in ils capacity
as such under the provisions of this Deed or otherwise and all Debt Instruments redeemed

whether upon malurity or otherwise shall be cancelied and the CDF shall not be at liberty to
keep the same alive for tha purposes of re-issue or to re-issue the same

Covenant to Repay Debt Instruments:

() The CDF hereby acknowledges its indebtedness to the Supervisor as trustee on heball
of the Hoiders of Debt lnstruments in respect of the Principal outstanding from time to
time in respect of the Debt Instruments and interest therean whenever such Debt
Instruments are issued and hereby covenants with the Supervisor to pay to the
Supervisor when due, in the currency and manner in which the same is payable, al
such place as the Supervisor shalf by natice in writing direct. the Principal of such Debt
Instrurnents and that until such payment the CDF will pay to the Supervisor as
aforesaid interest on such Debt Instruments in the currency and manner in which such
inlerest is payable in accordance with the terms and conditions of issue of such Debt
Instruments.
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(k) Nolwithstanding the provisions of sub-clause (a) the CDF shall, unless and until
otherwise requested by the Supervisor or prevented by taw, pay all Principat and
interest in respect of the Debt Instruments issued by il to the Holder in accordance with
the terms and conditions of issue of such Debl Instruments and gach such payment
shall operate as payment o the Supervisor in salisfaction. to the extent of the
payment, of the indebtedness acknowledgad by this clause,

Right to Deduct Withholding and Other Taxes: The CDF shall be entitled to deduct from
any amount payable to a Helder the amount of any withholding or ather tax or duty required
to be deducted in respect of such amount under the laws of New Zealand and where any
such deduction is or has been made and the amount thereof accounted for by the CDF to the
Commissioner of tnland Revenue or other appropriate authority and the balance of the
amount payable has been paid to the Holder concerned, the full amounl payable lo such
Holder shall (subject to any agreement to the contrary with the Holder) he deemed to have

been duly paid and satisfied by the CDF.

Unclaimed Payments to Holder: If any payment made to any Holder pursuant to clause 3.4
(Cavenant lo Repay Debt Instruments) al its last Registered Address shall be returned
unclaimed the amount thereof shall (unless nofice of a change of Registered Address has in
the meantime heen raceived by the CDF) be relained by the COF and held for such Holder
(as the case may be) withoul liability to invest the same ar pay interest thereon. Any money
unclaimed for six (6) years or longer shall be furfeiled in accordance with the Unclaimed
Money Act 1971 and the CDF shall have na liability in respect of the Unclaimed Amount.

Validity of Debt Instruments: No Holder shall be concemed or obliged lo enguire whelher
any Debt Instrument has been issued or any borrowing made or liabilitizs (actual or
contingent) incurrad in contravention of any provision of this Deed. All Debt Instruments
issued for valuable consideration shall be deemed lo be validly issued and constituted by this
Deed and entitied to the benefit of the provisions of this Deed nolwithstanding that it may
subsequently be delermined that the issue of such Debl Instrument or any borrowing inade or
liabilities (actual or contingent) incurred in respect of such Debt Instrument. was in breach of
any provision of this Deed. This clause shall not however prejudice or affect the Supervisor's
rights urder or pursuant to this Deed against the COF and any Charging Subsidiary in

relation to such breach,

Enforcement of Holders' Rights: The CDF acknowledges, in relation to each Debl
Instrument and the Holders of lhe Debt Instruments, that this Deed is macde for the henefil of
any person who is from lime to time a Holder. Subject to section 104 of the FMCA, the Deed

is intended to be enforced by the Supervisor.
Debt Instrument Certificates:

(a)  The CDF shall, subject to the conditions of issue of the Debt Instrument, issue to every
Folder a Certificale or several Ceriificates evidencing he relevant Debt lnstrument
held by it in reasonable denominaticns. such Certificates to be in or to the effect of the
farm set oul in the First Schedule including the conditions set out in the Second

Schedule {or in such other form as the Supervisor shall approve) and in the case of

At T



Debt Instruments which are repayable in a currency other than New Zealand currency
in such farm as the Supervisor approves,

The Debt Instrument shall be held with the benefit of and subject to the provisions of
this Deed, the conditions endarser on the Debt Instrument Certificates anc the further
candilions contained in the Second Schedule or such (if any) of them as are applicable
thereto respectively and any further special conditions not inconsistent with this Deed
as may be required by the terms of issue of the Debl Instrument or as may be required
by or approved by the Supervisor and aforesaid provisions, conditions and special
conditions shall be binding on the CDF and the Holders and all Persons claiming
through them respectively,

Such Debl Instrument Certificates shall be excculed by the CDF or on behalf of the
CDF by the manual or facsimile signalure of any Person or Persons appointed by the
Bishop for the purpose.

3.10 Replacement Debt Instrument Certificates:

(a)

{b)

The CDF may at any time issue on such terms and canditions as the CDF may
reasonably require:

(i) inthe case of a transfer of the Debt Instrument specified in any Debt Instrument
Cerlificate, a new Debt Instrumen! Certificate for such Debt Instrument to the
transferee thereof and in the case of a transfer of part only of the Debt
Insirument specified in any Debt Instrumant Certificate a new Debt Instrument
Certificate in respect of the Debt Instrument transferred to the transferee thereof
and a new Debl Instruiment Certilicals in respect of the balance lo the registered
Holder thergof:

(i) several new Debl Instrument Gertificates n respect of the Debt Instrument
specified in any Debt Instrument Certificale in exchange for the latter: or

(i) anew Debt Instrument Certificate to the Holder of a Debt Instrument in
exchange lor any existing Debt lnstrument Cerlificate or Certificates for such
Debl Instrument (whether denominated in the same currency as the existing
Debt Instrumenl Certificale or Cerlificales or not),

Ifany Debt Instrumeant Certificate be worn out or defaced then upon production thereof
lw the COF it may cancel the same and issue o naw Debl Instrument Certificate in lisy
thereof, and if any Debt Instrument Certificale be lost or destroyed then upon proof
thereof to the satisfaction of the CDF and on such lerms and conditions as the CDF
may require, the CDF may issue a new Debt Instrument Certificate in lieu thereof to the
Person apparently entitled to such lost or destroyed Debt Instrument Certificate.

Obligation to maintain Register: The CDF shall maintain a Register and appoint a

Registrar (which may be the CDF itself (maintaining such Register amang its general

accounling records or separately) or any olher Parson appeinted by the CDF as Registrar in

respect of the Debt (nstrument) and cause the Registrar to establish and maintain the

Register. Tha CDF shall camply with and (where the Registrar is not the CDF) shall use
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3.13

reasonable endeavours to ensure that the Registrar complies with all legal requirements

relating to the maintenance of registers of securities and the requirements of this Deed

Entries in Register: There shall be entered in the Regisler the details referred to below and

any other details required by any applicable faw and such other details as the COF thinles fit.

The following provisions shall apply in respect of the Regisler:

(@)

the CDF shall comply with all statutory requirements and all requirements of the

Supervisar applicable to the Register,
any Debl Instrument shall be indicated as such in such Register;

the details of any change of name or address of any such Holder, as advised o the
CDF, or the issue by the CDF of any replacement Debt Insirument Certificate. shall

farthwilh be entered in the Register by the Registrar,

the Supervisor, any Receiver, any Holder and any Person authorised in writing by any
such parsons may al all reasonable imes inspect the Regisler and take copies of and

extracts from the same:

the Register may be closed for periods not exceeding thirty days in total in any one

year,

if the Register or particulars to be entered thereon shall be kept by computer the
system shall be such as is approved in writing by the Supervisor and (he Auditors,
such approval not to be unreasenably withheld, and

the Regisler shali be audilad by and to the satisfaction of the Auditors at regular
intervals of not more than twelve months or upan request in writing by the Supervisor if
lhe Supervisor has reasonable grounds for believing the requirements of this clause

3 .12 are not being complied with in relation to the Register.

New Zealand Statutory Requirements: The CDF shall:

(a)

FMGCA: Comply with the pravisions of sections 215-218 and section 220 of the FMCA
as regards the maintenance and form of each Register, except as regards Debl

Instruments to which such provisions do not apply;

Location: Maintain each Register in Hamilton or in some other place in New Zealand,
except as regards Debt [nstruments offered or issued solely or principally outside New
Zealand where maintenance of the relevant Register outside New Zealand is required

by law or market convention;

FMCA Not Applicable: In respect of Debt Instruments to which sections 215-218 and
section 220 of the FMCA does not apply or the Register for which is kept outside New
Zealand, ensure (subject howsver to the requirements of any other applicable law) that
the Register therefor is in a form that complies substantially with the requirements of
section 217 of the FMCA and that in respecl of any Register kept outside New
Zealand a copy updated at such intervals as are reasonably practicable is keplin New
Zealand or that other arranyements o Lhe reasonable satisfaction of lhe Supervisor
are made permitting the Supervisor access to the infarmation contained in such

Register.
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Terms and Conditions: The Debt Instruments shall be held by the Holders with the benefit
of and subject o the following provisions, terms and conditions (referred to in this Deed as
the terms and conditions of or appiicable o the relevant Debl Instrument):

(@)  This Deed: such of the provisions of this Deed as are applicable thereto: and

() Debt Instrument Certificates: the lerms and condilions endarsed ani or relating to
any Debt Instrument Certificates therefor and the terms and conditions specified to be
applicable to such Debt Instrument in any deed, agreement, prospeclus, product
disclosure statement or other document {whether supplemental lo this Deed or not)
issued or executed by the CDF in relation (o the issue. allotment or offering of such
Debt Instrument and which the Holder has accepted (whether expressly or otherwise):

and all such provisions, terms and conditions shall be binding upon the CDF, the Supervisor,
the Holder and all Persons claiming under or through them respectively. The Holder and all
Parsons claiming by or through them are deemed Lo have notice of all such provisions, terms

and conditions,
Alteration of Terms and Conditions of Issue of any Debt Instrument:

{a)  The CDF may al any time and by prior arrangement with the Holder or group of
Holders concerned alter any of the terms or conditions altached to any Debt Instrument
but so that alleration shall not be inconsistent with any of the provisions of this Deed.

() Details of any such alteration shall be recorded in the Register in respect of the Deblt
Instrumant affected and Ihe CDF may issue a new replacement Dabt Instrument
Certificale or Certificates in respact of such Debl Instrument embodying the terms and
condhtians of any such alteration.

ldentity of Holders. The Holders are to be regarded as the beneficial owners of the Debt
Instrument registerad in their names respaclively in the relevant Register, and are to be
regarded as exclusively entitled thereto and the CDF and all ather Persons may acl
accordingly  Neither the CDF nor any Registrar shall be bound to enter in any Register
nolice of any trust or, save as provided in (he relevant Certificate or except as ordered by a
Courl of compatent jurisdiction, to recognise any lrust or equity affecting the ownership of any
Debtl Inslrument or the money thereby represented.

Exclusion of Equities: Every Holder will he recognised by the Supervisor as entitled to the
Debt mstrument held by it and ta the moneys payable thereon free from any equity, set-off or
cross claim batween the COF and any prior Holder thereof,

Taxation Indemnity: Whenever, in respect of any Debt Instrument, there shall by law be
impused any lisbility on the Supervisor or the CDF to make any payment of or on account of
tax payable by the Holders, lhe Supervisor and the CDF respectively shall in respect of such
liabdity be indemnilied by such Holders and the personal representatives of such Holders and
in the case of the Supervisor additionally by the CDF (in respect of which the CDF shall in
turn be indemnified as aforesaid) and any maneys paid by the Supervisor and the CDF in
respect of any such liability may be resovered from such Holders and the personal
representatives of sush Holders or lhe COF (as the case may be) as a debt due to the
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4.2

Supervisor or the CDF. Nothing herein contained shall prejudice or aifect any other right or

remedy af the Supervisor or the CDF.
TRANSFER OF DEBT INSTRUMENT

Transfer: Debt Instruments may be transferred by the Holders in accordance with such
procedures and on the production of such transfer and other documentation as is determined
by the CDF to be appropriate either generally ar for particular Debt instruments. In any case
the transferor of Debt Instruments shall (notwithstanding any provisions to the contrary as
conlemplated in clause 4.3 (Terms of Debt Instrument Prevail)) be deemed to remain the

Holder until the name of the transferee has been entered in lhe Register.

Death, Insanity or Bankruptey of Holder: Any Person becoming entitled to any Debl
Instrument as a consequence of the death, insanily ar bankruptcy of a Holder may, upon
producing such evidence as to his, her or ils righl or title as the CDF shall reguire, be
registerad as the Holder or may transfer such Debl Instrument in accordance with the
provisions of lhis Deed. The executors or administralors of a deceased Flolder (hot being
one of several joint Holders) shall be the only Persons recognised by the CDF and the
Supervisar as having any litle to or interest i the Debt Instrumenl so held by that Holder. In
lhe evenl of the death of any Holder who held any Debl Instrument jointly, the surviving joint
Holder or Holders shall be the only Parson or Persons recognised by the CDF and the
Supervisor as having any title 1o or interest in such Debt tnstrument. The CDF may retain
money which is payable upon any Debt [nstrument to which this clause 4.2 applies until a
transmission or lransfer of the Debt instrument shall have been registered on such lerms and

conditions as it considers reasonable.

Terms of Debt Instrument Prevail: The above provisions of this clause 4 shall (save as
otherwise provided in the second sentence in clause 4.1 (Transfer)) be subject to any terms
and condilions of the relevant Debt Instrumenl which restrict or prescribe procedures for the

transter thereof or which otherwise exclude or are inconsistent with such provisions.

PART Ili: SECURITY INTEREST

51

SECURITY INTEREST

Security Interest:

{a)  The CDF and each Charging Subsidiary grants to the Supervisor a Security Inlerest in
the Secured Property to securs the paymenl of the Debt Instrument Indebtedness,

(b)  Such Securily Interest shall be a first ranking Securily Interest subject only to such
liabilities (if any) as may be deemead to be preferred by operation of law, or any Prior
Charge given or permitted to subsist pursuant to the provisions of clause & 3 (Prior

Charges)

(¢} Except to the extent agreed otherwise by the Supervisor in writing, nothing in this Deed
shall be construed as an agreement to defer or postpone the date of attachmenl of the

Security Interest in any Personal Property
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Transfer of accounts receivable and chattel paper: in the case of all the CDF's and each
Charging Subsidiary's presenl and future accounts receivable and chattel paper, and all of
the CDF's and each Charging Subsidiary's present and future rights in relation to any
accounts receivablz and chaltel paper, the Security Interest provided for by clause 5.1(a)
takes eflecl as a lransfer and assignment thereof to the Supervisor.

Prior Charges: Subject always (o the provisions of clause 8.2(a) (Prior Charges Limitation),
the CDF may creale a Prior Charge over any asset lo secure:

(8)  any moneys to be borrowed, raised or otherwise owing in purchasing, acquiring or
improving in any manner approved by the Supervisor such asset for an amaunt nat
exceeding the cost of such acquisition or improvement of the asset; or

{b)  any bank facility made availahle 10 the COF and secured by a Security Inlerest aver al|
the assets of the CDF,

provided that subject always to the provisions of clause 8.2(a) (Prior Charges Limitation)

(¢} the CDF shall be entitled 1o ¢reate a Prior Charge over any righl, titie or interest jt may
have in any financing agreement (or the chattels subject thereto) to which itis a party
or which is held by it following assignment thereof (whether absolutely or by way of

Security) and/or over any olher assats held or arising in respect of any such
agreements,; and

(d)  [he CDF may renew or extand the term, Increase the rate of interest or otherwise vary
the provisions of any Prior Charge given or permitted lo subsist pursuanl to the
foregoing provisivns bul subject always to the condition that the principal sum thereby
secured shall nol be increased except ta secure any addilional moneys pursuant to

any variation given for the purposes permitted by clause 5.3(a).
Ranking of Prior Charges:

(@) All such Prior Charges rased or taken over shall rank as charges upon the assets
subject thersta in priority to the charges thereover created by or pursuant to this Deed:
and

(b)  Whenever it may be necessary to give effect to such intended priority the Supervisor at
the request and expense of (he Charging Group shalt join in the execution of any

memorandur of priorily or other relevant document: and

(¢)  Novendor, lender or other Persan shall be concernad or obliged to enguire whether
any loan to or lability assumed by the COF or any Charging Subsidiary is in
conlravention of the provisions of clause 8 1 (Financial Limitalions) or of this clause nor
shall the validity and priority of any charge given to or held by any vendor, lender or
other Person be affacted by knowladge on the part of any vendor, lender or other
Person of any such contrayention.

Partial Releases of Secured Property: At any time before the Date of Enforcemeant. upon
the request in writing and at the cost of the Charging Group and without approval by the
Halders {unless in the opinion of the Supervisor the interests of the Holders would be
materially prejudiced) the Supervisor may:



(a)  upon being salisfied as a result of receiving such valuations or other evidence as the
Supervisor shall specify that full market or otherwise reasanable value is being
receivad or that the circumstances olherwise justily the release and upon and subject

to such terms and conditions as in this discretion the Supervisor may speciiy; or

(by  in conneclion with any disposal of which is not in breach of clause 8.3(e) (Disposal} (as
to which the Supervisor may rely on a certificate lo this effect from the Bishiop or olher

appropriale authorised person).

release any parl of the Secured Property from the operation of any charge thereover created
by or pursuant to this Deed and/or release any Charging Subsidiary from its guarantee and
olher obligations under this Deed and/or execute all documents which may be necessary (o

effect any such relaase or discharge, provided always thal:

(¢}  the Supervisor shall not concur in the sale and subsequent release of more than 50%
of Total Tangible Assets of the CDF without the sanction of a Special Resolution of

Holders; and

(d) in any other case, where the Supervisor is not salisfied that either full marke! or
otherwise reasanable value is being received or that the circumstances otherwise
justify the release, the Supervisor may nevertheless concur in the release of any part
of the Secured Properly from the operalion of any Securily Interes! thereover created
by or pursuant to this Deed with the consenl of and confirmed by way of an ordinary

resalution of Holders.

Investment Securities: At any time afler the occurrence of an Event of Default (whether or

not it is continuing), the Supervisor may:

(a) cause ilself to be reygislered as the holder of any investment securities, including
shares and interest bearing bonds held in a company. or as the Person entitied to any
rights relating to such investment sacurilies, in order to hold those investiment

securilies or related rights as the secured party under lhis Dead;
(b)  camplete and present any transfer to the relevant issuer for registration; and

(¢c) complete in favour of any Person (including the Supervisar itself) who is purchasing the
investmenl securities under the powers given to the Supervisor by this Deed or by law,

any transfer or any other documenl signed by or on hehalf of the CDF.

For the purposes of this clause 5 6 the expressions "relaled rights” and "rights relating to”

include:;

(&) distributions:;

(e) options or rights to take up any securities of any nature; and

(f) all other rights, monay or securities (as defined in the FMCA) of any nalure.

attributable to, or arising from, any investment securities, and includes all proceeds of any
such rights. all documents of title refating to any rights and all of the CDF's present and future

rights in relation to those rights, proceeds and documents of title, and includes any of them,
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Proceeds of Sale of Released Assets: The proceeds of sale of any part of the Secured
Property may until the Date of Enforcement, but subject to any terms and conditions imposed
by the Supervisor, be applied by the CDF or the relevant Charging Subsidiary for the purpose
of carrying on its business.

DEALINGS WITH SECURED PROPERTY

Consent Required: The CDF will not do or attempt to do any of the following without the
Supervisor's consent:

(a) Disposal: whether by a single transaction, or a number of related or unrelated
transactions and whether al the same time or over a period of time, dispose of any
Secured Property (except as permitted by clause 6.2);

(b)  Negative Pledge: create. allow to be created or permit to exist, any security interest
over any Secured Property; and

(¢}  Set-off or Netting: allow any of its chaltel paper, accounts receivable or other
monelary obligations to be subject to any right of set-off, netting or comhination of
accounts, or other defence or claim in favour of the Account Debtor, except for rights
Lhal arise:

(i) solely by operation of any rule of law (but not if created or arising as a result of
any non-performance or defaull); or

(i) under any netting or set-off arrangement entered into by the CDF in the ordinary
course ol its transactional banking arrangements for the purpose of netting debil
and credit balances.

Permitted Dealings: The CDF may:

(a)  Inventory: dispose of any inventory in the ordinary course of, and for the purpose of
carrying on, the CDF's ordinary business and on arm's-length commercial terms, on
the condition that the CDF deposits any proceeds of that inventory the CDF receives in
any of the CDF's usual working current abcounts as specified or agreed from time to
time by the Supervisor;

(b)  Money: parl with money in the ordinary course of, and for the purpose of carrying on,
the CDF's ordinary business and on arm’s-length commercial terms:

{c)  Assels: renew or replage any of the COF's Secured Property assets with other assets
comparable as lo lype, value and qualily, on the condition that the CDF does not
create. allow to be created or permit to exist any purchase money security interest in
any such other assets;

{d)  Chatte! Paper, Accounts Receivable and Other Monetary Obligations: collect in
and realise any chattel paper, accounts receivable and other manetary obligations
owing to the CDF, on the condition that the CDF deposits any amounts collected or
realised in any of the CDF's usual working current accounts as specified or agreed
fromtime to lime by the Supervisor;
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(e) Borrowed Money: apply the proceeds of money barrawed or raised for the purposes

for which it was horrowed or raised: and

N Disposal of Assets: dispose of any assets where the higher of the markel value or
consideration receivable (when aggregated with the higher of the market value or
consideralion receivable for any other disposal, other than any permitted under
paragraphs (a) to (e) above) does not exceed 20% of Total Tangible Assets in any

financial year.

Cessation of Rights: On the accurrence of any Event of Default or upon receipt of notice
from the Supervisor lo cease dealing with (he Secured Property, all of the CDF's rights under
clauses 6.1 and 6.2 to deal in any way with the Secured Property shall immediately cease.

PRIORITY OF SECURITY INTEREST IN SECURED PROPERTY

Priority of Security Interest in Secured Property: Except lo the extent agread otherwise
by the Supervisor in writing, the Security Interest granted in the Secured Property has the
same priority in relation to all Debt Instrument Indebtedness, including future advances
Nothing in this clause 7 1 shall prevent or adversely affect the Supervisor claiming thal the
Security Interest is a purchase money security interesl in respect of all or part of the Secured

Properly.

No consent or agreement to subardination, attachment or accessions: Exceptlo the
exlent agreed otherwise by the Supervisor in writing, nolhing in this Deed shall be conslrued

as:

(3)  an agreement by (he Supervisor to suboardinats the Security created under and by this

Deed in favour of any person; ar

(b)  consent by the Supervisor to any other Security atlaching lo or being created in any

Secured Property;

(c)  consent by the Supervisor to any personal property that is not Personal Property

becoming an accession to any Personal Property:

d consenl by the Supervisor to any Personal Properly becoming an accession or affixed
Y perty 9

to any property that is not Secured Property

Further assurances' Without limiting any of the CDF's or any Charging Subsidiary's other
obligations under this Deed, the COF and each Charging Subsidiary will promptly execute,
deliver to lhe Supervisor, and {if applicable) register ar dativer up to the Supervisor, all
relevant transfers (including blank transfers), assignments, securilies, instruments, other
deeds or documeants in each case in the form and substance and at the times and places
specified by the Supervisor  Additionally the CODF and each Charging Subsidiary will do ail
things and provide all information which the Supervisor thinks is desirable, in order:

(3) Title: to perfect the CDF's and/or the Charging Subsidiary's title lo all or any part of

the Secured Property,

ol e o
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{b)  Security: to perfect, preserve or otherwise protect the Secured Property or the
Security intended to be created under and by this Deed, and the priority of that
Securily required by the Supervisor:

(c)  Register financing statements: for the Supervisor to register and maintain (including
to renew before expiry) one or more financing slatements in relation to the Security
Interest in Secured Property created or provided for by this document:

(d)  Remove financing statements and caveats: to remove any financing statement
which is registered against the CDF or Charging Subsidiary which is not permitted by
this Deed or otherwise consented to by the Supervisor in writing;

(e}  Secure: to more satisfactorily secure to the Supervisor payment of the Debt
Instrument Indebtedness, including the granting of fixed Security;

(f) Power: to facilitate the exercise of any power by the Supervisor or any Receiver:

(9) Realisation: lo facilitate the realisation of all or any part of the Secured Property
following the occurrence of an Event of Defaull: and

(h)  Full Benefit: to otherwise enable the Supervisor to obtain the full benefit of the
provisions of this Deed,

Ultimate Balance: The Security constitulad by clause 5.1 (Security Interest) shall be
continuing and not satisfied by any inlermediate paymenl or satisfaction of the whole or any
partof any of the Debt Instrument Indebtedness hut shall secure the uitimate balance of the

Debt Instrumant Indebtedness.

Security Additional: The powers conferred by this Dead in relation to the Secured Property
on the Suparvisar or on any Receiver of that Sacured Property shall be in addition to and not
in substitulion for the powers conferred an mortgagees under the Properly Law Act 2007 or
any other relevant statule except insofar as they are expressly or impliedly excluded and
where there is any ambiguily or confiict between the powers contained in any of thase Acts
and those conferred by this Deed as aforesaid then the terms of this Deed shall prevail

Personal Properly Securities Act 1999 Withoul imiting any other provision of this Deed.
the Charging Group:

{a)  Change of Name: will give the Supervisor not less than 14 days' prior writlen notice of
any proposed changa in the name of any member of the Charging Group (such notice
la be givan to the officer of the Supervisor responsible for the relationship with the
Charging Group):

(b} Verification Statement: waives its right to receive any verification slatement in
respect of any linancing statement or financing change statement relating to any

Security Interest created under and by this Deed;

(¢)  Further action: shall promptly, upon request by the Supervisor, do all things
{including signing any other dacuments) and provide all information naecessary lo
enable (he Supervisor ta perfect and maintain (he perfection of any Security Interest in
Secured Property granted to the Supervisor by the Charging Group (including by

registralion of a financing stalement):
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Section 109 of the PPSA: agrees that. at any time after an Event of Default has

occurred or al any time if any Secured Property is at risk, the Supervisor may:
(i) take possession of any Secured Property; and/or

(i)  sellor dispose of any Secured Properly in such manner and generally on such

terms and conditions as tha Supervisor thinks fit,

and, in each case, otherwise do anything the Charging Group couid do in relation to
the Secured Property. The Supervisor and the Charging Group agree thal

section 109(1) of the PP3A is contracted out of in respect of particular Secured
Property il and only lor so long as the Supervisor is not the secured party with priority
over all secured parties in respect of that particular Secured Properly.

Remainder of Part 9 of the PPSA; and the Supervisor agrees that, to the exlent
permitied by law in respect of this Deed and the Security created under and by this
Deed:

(0) the Charging Group and the Supervisar contrach out of sections 114(1)a). 133
and 134 of the PPSA;

(i) the Charging Group and the Supervisor contract oul of the Charging Group's

rights to {and each member of the Charging Group waives its rights to):

(1) r1eceive nolice of the Supervisor's proposal to retain collateral under
section 120(2) of the PPSA:

(2)  object to the Supervisor's proposal to retain any Secured Property under
section 121 of the PPSA,

(3) nol have goods damaged when the Supervisor (ar any Person on its
behalf) removes an accassion under section 125 of the PPSA!

(4)  receive natice of the remaval of an accession under seclion 129 of the
PPSA; and

(5)  apply o the Court for an orrer concermning the removat of an accession
under saction 131 of the PPSA;

Other rights continue: acknowledges thal, where the Supervisor has rights, powers
or remedies in addition to, or existing separately from, those in Parl 9 of the PPSA,
those rights shall continue to apply and are not limited or excluded (or olherwise
adversely affected) by the right, power or remedy provided by this Deed or by law and.
in particular, will not be limited by section 109 of the PPSA.

PART IV: COVENANTS AND GOVERNANCE REQUIREMENTS

8.1

FINANCIAL LIMITATIONS, SPECIAL COVENANTS AND GOVERNANCE
REQUIREMENTS

General: The CDF, in respect of ilself and each Charging Subsidiary. reprasents aind

warrants to the Supervisor that:
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(d)

Duly Formed: itis a corporation sole under section 5 of the Bishops Empowering Act,
and that each Charging Subsidiary is a company duly incorporated and validly existing
under the laws of its jurisdiction of incorporation, capable of suing and being sued and
has the power and authorily to own its assets and to carry on its business as presently
conducted;

Power and Authority: it has the power, and all necessary aclion has been taken, to
authorise it to enter into, execute and deliver, and exercise its rights and perform its
obligations under, this Dead:

Binding Obligations: its obligations under this Deed are legal. valid, binding and
enforceable against it subject to equitable principles and laws affecting creditors’ rights
generally;

No Contravention: its entry into, and the exercise of its rights and performance of its
obligations under this Deed does nat and will not conflict wilh, violate or contravene:

) any applicable law or directive;
(i} its constituent documents: or
(liy  any document which is binding upon it or any of its assets.

nor cause any limit on its powers or the powers of its authorised persons to be
exceeded,

Legal Requirements Met: all consents, acts, condlitions and things requirad to be
obtained, done, fulfilted and performed in order to:

(i) enable it lawfully to enter into. exercise its rights and perform its obligations
under this Deed:

(i make this Deed (after stamping and/or registration, if applicable) admissible in
evidence; and

(ili)  enable it to continue to aperate its business,

have been obtained, done. fullilled and performed and all consents remain in full force
and effect,

Financial Statements and Information:

() the latest Financial Statements provided to the Supervisor under this Deed were
prepared i accordance with NZ GAAP consislenlly applied,

(i) the latest Financial Statements provided to the Supervisor under this Deed
present a irue and fair view of the consolidated financial position of Charging
Group and the consolidated results and operations of Charging Group as al the
date they were prepared and for the period to which they relats:

Wiy ailinformation provided lo the Supervisor in writing al any lime was, when given,
J F p
triue and accurate and not misleading in any respect, and did not omit to state
any facts or circumstances which woutd make that information untrue.

naccurate or misleading in any respect, in each case in the opinion of the
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Supervisor and by reference to the circumstances then existing. and no facls
were omitted which it reasonably believes would he material to a reasonable and
prudent supervisor's assessment of the nature and degree of risk undertaken by

it and

(iv) no material adverse change has taken place in respect of any member of the
Charging Group since the date the latest Financial Slatements were provided to

the Supervisor under this Deed;

No Default: neither il nor any of the Charging Subsidiaries are in default under any
agresment relating to its indebtedness, or under any olher agreement which is binding
on it or any of its property, to an extent or in a manner which might have a material
adverse effect on any member of the Charging Group, and no event has occurred or
circumstance exists which with the giving of notice, the expiration of time, the making
of a determination or the fulfiiment of any other requirement (or any combination of any

of those things) would constilute such a default,

No Legal Proceedings: no legal proceedings, arbitration or administrative proceading
of, ar before. any caurt, arbitral body or governmenlal agency has commenced, or to
the bast of its knowledge and belief is pending ar threalened, which, if adversely
delermined. is likely to have a material adverse effect on any member of the Charging

Group; and

Compliance with Law: it has complied with ail laws of New Zealand and the laws of
any olher jurisdiction applicable to its assets, breach of which woutd, or coulld
reasonably be expecled o, have a material adverse effect on any member of the

Charging Group

Financial Limitations: The CDF and each Charging Subsidiary covenants with the

Supervisor that at all imes:

(a)

(d)

Prior Charges Limitation: It will not borrow or raise or permit to be oulstanding any
money on the Security of any Prior Charge when the aggregale of all principal maneys
then securad by existing Prior Charges plus the monays so proposad lo be borrowad

or raised and secured would exceed 2% of Total Tangible Assets.

Secured Property to Debt Instrument Ratio: The Value of Secured Property will not

be less thart 110% of the Principal of the Debt Instrumants

Minimum Capital Ratio: The Charging Group's Capital Ratio wili not be less (han
10%. calculated in accordance wilh the Credit Ratings Exemption Motice, adjusted as
necessary in accordance with the guidelines and treatment relating to the Capilal Ratio

as agreed in writing from time to ime between the Suparvisor and the lssuer

Liquidity Coverage Ratio: The Charging Group's cash shall notat any time fall below

7% of Total Tangible Assets

Negative Covenants: The CDF and each Charging Subsidiary covenants with the

Supervisar that it will not, without the prior writlen consent of the Supervisor,
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(f

)

(h)

Negative Pledge: (except for any Security created under or expressly permitted by
this Deed or, in relation to Secured Property that is Personal Property, a purchase
money securily inlerest in favour of a seller, lessor or consignor of that Personal
Propeity) create or permit to subsist any Security Interest over the Secured Property,
ranking:

(i in priority to or pari passu with the Securily Interest of the Supervisor creatad by
or pursuant to this Deed: ar

(i) after the Security Interest in favour of the Supervisor created by or pursuani to
this Deed, unless by the specific provisions of such Security Inleres! the priority
thareover of the said Securily in favour of the Supervisor as a continuing
Security is expressly reserved lo the salisfaction of the Supervisor:

Restriction on Related Party Transactions: enterinto any Relaled Party
Transaction in relation to any employee of the CDF or any other memher of the
Charging Group or in relation to any other Related Party, enter inlo any Relaled Party
Transaction except in the ordinary course of business and where the terms thereof are
evidenced in writing and the consideration therefor is on the basis af an arms length
transaclion as betwaen two unrelated parties contracting in an open market:

Restrictions on business: carry on any business other than the provision of financial
accommodation and financial services:

Exposure: The Charging Group's Expasure lo any Ferson or any Single Group shall
not exceed an amount equal to 10% of Total Tangible Assels;

Disposal: sell or transfer as a going concern, whether by & single transaction, or any
series of lransactions whether related ar nat within any consecutive 24 manih period,

the whale of its undertaking, or any part or parts thereof comprising more than 40%, of
Total Tangible Assets.

Writing up of assets: write up the vaiue of any asset in its books of account beyond
the fair market value thereof as approved by the Auditors al the time of such writing up;

Compromise or Amalgamation. enter into or make any proposal for a compromise
or amalgarnalion (other than any amalgamalion with another Charging Group Member,
prior written natice of which has bean given 1o the Supervisor); or

Distributions: make any distribution olher than by way of dividend out of profits,

And in any event no distributions of any kind are to be made at any time after an Event of

Default has oceurred and is continuing.

General Covenants: The CDF and each Charging Subsidiary hereby covenants with the

Supervisor that while any amount remains outslanding under this Deed it will:

(a)

Attend General Meetings: permit the Supervisor through its agant, altorney or
represantative to attend any geperal meeling of the Charging Group and to be heard
an any part ol the business of the meeling which concerns the Supervisor or the

Holders;
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Carry on Business: carry on and conducl its business in an efficient, prudent and

businesslike manner;

Meet Obligations: duly pay all liabilities and comply with all obligations hinding on it

by law, contract or atherwise:;

Information: whenever requesled, lo give to the Supervisor or any charlered
accountant or Receiver or other Person appointed by the Supervisor such information
as they shall require with respecl to all matters relating to its affairs and all matters
relating to the Holders and ensure thai all such information is true and accurate in all
material respects as at the date when thal information is provided and will nol omil to
state any fact or circumstance which would make that information untrue, inaccurate or

misieading in any material respact;

Events of Default: promptly upon becoming aware of the same natify the Supervisor

of the occurrence of any Event of Default and any event or circurnstance which:

(N with the lapse of ime, giving of notice or fulfilment of any other reguiremenl
would constitute an Evant of Default; or

(ity may have a malerial adverse effect on the Charging Group,
giving full details of it and of any action taken (ar to be taken) as a result:

Maintain Consents: maintain in full all consents required to enable it to periorm or

comply with its material obligations under this Deed;

Assels situated outside New Zealand: where the Secured Property comprises
assets outside New Zealand, the Charging Group shall at its own cost do all such
things, including registering or recording he charge in such manner as may be
required by the laws in force in the place where the assels thereby charged are
situatad, to ensure that the charge is a valid and effective first Security Interest Lo the
satisfaction of the Supervisor subject enly lo any Prior Charges permiited by this Deed:

and

Campliance with Laws, etc: duly and promptly comply with alf laws, directives and
cansents the non-compliance with which might give rise to a Securily Interest or have a
malerial adverse effact on the Charging Group or may adversely and materially aifect
the rights or Security of the Supervisor ar any Holder under this Deed

Exposure disclosure: il the Exposure of the Charging Group to a Parson or Single
Group exceeds an amaount equal to 20% of CDF Funds, it shall provide details of any
such Exposure lo the Supervisor in the next COF's Quarerly Report certifying to whom
and what the Exposure relates and that the Bishop is satisfied thal there are no undue

risks to the Charging Group in such Exposure.
Risk management programme: have a risk managemenl programme and:
(n take all practicable steps to comply with the risk management progranime; and

(i)  submit the risk managemenl programme fa the Supervisor for approval. If the

Supervisor is nol satisfied with the risk management programmea, the COF must
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amend the risk management programme and resubmit it to the Supervisor within
a reasonable time specified by the Supervisor; and

(i) agree thal the Supervisor may require the CDF to have the risk management
programme. or the manner in which it is being implemented or operated,
reviewed and reported on al the cost of the CDF, within any reasonable time
period specified by the Supervisor.

Guarantee by Charging Subsidiary. Each Charging Subsidiary jointty and severally

unconditionally and irrevocably guarantees the due payment of the aggregate Debt

Instrument Indebtedness by the CDF as and when the same becomes dus and payable in

accordance with the provisions of this Deed and each Guaranlar agrees that the following

provisions shall have effect and apply to the guarantee given by each Charging Subsidiary

under or pursuant to this Deed:

(a)

(b)

Payment: Whenever any default has been made by the CDF in the payment of the
Debt Inslrument Indebtedness the Charging Subsidiary will forthwith pay such maney
to the Supervisor, to the intent that the same may be applied by the Supervisor
pursuant to this Deed.

Liability not prejudiced: Nejther the liability of the Charging Subsidiary. nor any of
the rights, powers or remedies of the Holders or the Supervisor, under this guarantee
shall be alfected or discharged by anything which. but far this clause 8.5(b). might
operate lo affect or discharge the liability of, ar otherwise provide a defence to, thal
Charging Subsidiary {whether or not known to that Charging Subsidiary), including,
without limitalion:

th the granting of any time, credit, indulgence or other concession to any other
member of the Charging Group or other Person by any Halder or the Supervisor;

(i) any amendment ta, or variation of, this deed, or any Charging Subsidiary not

receiving notice of any such amendment or variation;

(i} any Subsidiary or ather Persan Joining in this, or giving any similar guarantee, ar
giving any other Security, or failing or being incompetent to give this guarantee
or any other guaranlee or any Security;

(1) the liahility of any other Charging Group member or other Person ceasing
from any cause whatsoever (including release or discharge by ahy Hokler
or by the Supervisor or by any other Charging Group member failing to
become legally bound to the Holders or the Supervisor as inlended);

(2} any Security {including any Security given pursuanl to this Deed) held or
taken in respect of any Debt Instrument Indebtedness being void,
voidable, unenforceable, defective or informal or being released, partially
released, discharged, partially discharged or varied in any way:

{3)  failure by any other Charging Group member or ather Person o provide
any Security which has been requested by the Supervisor or ought to be
provided under or pursuant to this dead:
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(4y  any compounding. compromise, release, abandonment, waiver, variation,
relinquishment or renewal of any agreements, securities, documents of
title or assets, or of any of the rights of the Holders or any of them or of
the Supervisor against any other Charging Group member or other
Person,

(5)  the enforcement of, or failure to enforce, any rights of the Holders ar the
Supervisor under this Deed, or anylhing else done, or omilted or
neglected to be done, by the Supervisor or any Holder, whether in
exercise of the authorities, powers and discretions vested in them by this
Deed or any other document or by law or otherwise;

(6) the dissolution of any other Charging Group member or other Person, or
the appointment of any receiver, receiver and manager, statutory
manager or similar person. or the eslablishment of any compromise or
other arrangement in respect of any other Charging Group member or

other Person,

(7)  the amalgamations, change in constitulion, status or control, or
reconstruction or reorganisation, of any other Charging Group member ar

other Person: or

(8) any other thing whatever, other thaa a release of this Deed given by the

Supervisor pursuant lo clause 5.5,

Principal obligation: This guarantee is a principal obligation. It shall be trealed as in
addition lo, and not in substitution for or collateral to, any other Security or right which
the Supervisor may have under or by virtue of this Deed. In particular it shall be
independent of any other Securily, to the intenl that the respactive guarantees may be
enforced against each Charging Subsidiary or any of thein withoul first having recourse
to any such securities or rights and without taking sleps or proceedings against any
other Charging Group member. This is notwithstanding that any ather Security may be
in whole or in part unenforceable by reason af any rule of law or equity and
notwithstanding the loss by the Supervisar of any ather Security or any other acts or

omissions on the part of he Supervisor.

Continuing guarantee: This guarantee is a continuing guarantee and shall operate
irrespective of any intervening payments, seltlamant of account or other matter or thing
whatever until a final release has been signed by the Suparvisor and deliverad to the

Charging Subsidiary.

Discretion. The Supervisor may (unless otherwise directed by a Special Resolution of
the relevant Holdars) from time to time determine whether it shall enforce or refrain
from enfarcing any guarantee given under or pursuant to this deed. It may make any
arrangement or campromise with any Charging Group marmber in relation to the
provisions of this Deed or any Debt Instruments which the Supervisor may think

expedient in the interests of the [Holders.



(f)

{9)

{(h)

(k)

Payments in gross: All money from time to time received by the Supervisor in
reduction of the CDF's indebtedness from or on account of the CDF (including any
dividends upon the liquidation of any Charging Group member or from any ather
Person or from the realisation of any Security) and capable of being applied by the
Supetvisor in reduction of the CDF's indebtedness in relation to the Debt Instrument
indebtedness shall be regarded as payments in gross. No Charging Group member
has any right te stand in the place of the Supervisor in respect of, or to dlaim the
benefit of, any money so received as against any other Charging Group member until
the whele of the Debt Instrument Indebtedness has been paid or satisfied. In the evenl
of any Charging Group member going into liquidation the Supervisor shall be entitled to
prove against it for the lotal indebtedness of the CDF in respect of the Debt Instrument
Indebtedness.

No competition: No Charging Subsidiary shall claim or prove in the liquidation of any
other Charging Group member or other Person in compelition with the Supervisor and
the Supervisor may prove for all money which a Charging Subsidiary has paid
hereunder or is otherwise owing to il and has not been repaid to it by any other
Charging Group member. The Supervisor may retain, carry to a suspense account,
and appropriate al its discretion, any amounl received by it unlil the Debl Instrument

Indebtednass has been paid in full.

Waiver of rights: Each Charging Subsidiary waives in favour of the Supervisor all ils
rights (including rights of subrogation, contribution and marshalling) against the
Suparvisor and any other Charging Group member or other Person so far as is

necessary lo give effect to this guarantea

No rights to Security: This guarantee shall not prejudicially affect, or be prejudicially
affectad by, any other Security or right which the Supervisor may now or hereafler
have in respect of the Debt Instrument Indebtedness. Any such Security shall be
deemed to be collateral herelo and na Guarantor shall. as against the Supervisor, in
any way claim the benefit, or seek the transfer of any such Security or any part thereof
ar any right of recourse

Reinstatement. If any payment received or recovered by the Supervisor, any
Receiver. or any Holder in respect of the Debt Instrument Indebtedness is avoided by
lavs, such payment shall be deemed not to have discharged or affected the liahtlity of
any Charging Subsidiary therefor or any charge by any Charging Subsidiary in favour
of the Supervisor in respect thereof. The Supervisor and sach Charging Subsidiary
shall ba restorer to the position in which gach would have heen and be entitled to
exercise all the rights which each would have had if such payment had not been
received or recovered notwithstanding that the Supervisor may have signed a release

pursuant ta this Deed

Restrictions on rights: Unlil the Debt Instrument Indebtedness has been paid in full,
no Charging Subsidiary shall be enlitled to exercise any right of subrogation or
conlribution, or o require marshalling, or ta claim the benefit of any Security now or in
the future held by the Suparvisor for payment of any Debht Instrument Indebtedness
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8.7

8.8

{ Liable as principal debtor: The liability of each Charging Subsidiary under this deed
is as a principal debtor and not merely as a surely. The charges given by each
Charging Subsidiary to the Supervisor by or pursuant to this deed shall constitute
Security for the Debt Instrument Indebtedness. Such liability shalt not be affected ar
diminished, nor shall such charges be released or discharged, by any of the matiers

hereinbefore mentioned.

Indemnity: Each Charging Subsidiary jointly and severally indanmnifies the Supervisor and

each of the Holders against:
(a)  all claims, liabilities, damages, losses and payments; and

(by all costs. charges and expenses (including legal expenses on a solicitor and client

basis and goods and services and similar taxes thereon),

which are suffered, incurred or sustained by the Supervisor or the Holders al any time as a

direct or indirect consequence of:

{a) any Debl Instrument Indebtedness not being recoverable from the Charyging Subsidiary

under the guarantee in clause 8.5, or

(b)  any monetary or other obligation of the CDF to he Holders or any of them nal being

duly satisfied or parformed by the CDF,

and the Charging Subsidiary shall pay to the Supervisor upon demand alt amounts payable
pursuant to this indemnity and such amounts shall be a charge on the Debt Insteument
Indebtedness and form parl of the same and until payment shall carry interest at the highes!
rate per annum for the time being payable on each class of Deb( Instrumenl.

Notice of formation or change: The CDF shall promplly give natice in writing o the

Supervisor of:

{a)  the acquisition or formalion of any Subsidiary, stating whether or notitis a Whally
Ownead Subsidiary, and shall furnish to the Supervisor a copy of the most recent

Financial Statements ol such Subsidiary:

(o) any change in the shareholding of a Subsidiary which does or may elfect or resullina
change of contral or direction thereaf by any Charging Grotip member

Further Charging Subsidiaries: The CDF shall promplly after any company incorporated in
New Zealand becomes a Wholly Owned Subsidiary. and may at any lime in the case of any
other Subsidiary. procura that such company becomes a Charging Subsidiary by axscuting,
registering and delivering to the Supervisor a deed in, or to the effect of, the form prescribed
in the Fourth Schedule guaranteeing and securing the Debt Instrument Indebtedness and
thereby agresing lo become bound as a Charging Subsidiary provided that:

(a)  If the Bishop certifies in wriling Lo the Supervisor in respect of any Wholly Qwned
Subsidiary:
(i that it is not carrying on any business and has no significant assets in New

Zealand; or
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(i) thatitis carrying on business principaily as a bank or finance company or other
financial intermediary or as an insurance broker or any similar business,

then for so long only as such company continues to fall within the provisions of this
proviso the CDF shall be under no obligation to procure it to become = Charging
Subsidiary;

If the Bishop certifies in writing to the Supervisor in respect of any Wholly Owned
Subsidiary that for good commercial reasons (which shall be specified in ihe certificate) it is
expedient that it shall not become a Charging Subsidiary and that the interests of the
Holders will not be, ar are not likely to be prejudiced thereby, the Supervisor may in its
discrelion, upon such terms and conditions as it shall think fit, permit such Subsidiary to
remain excluded from being a Charging Subsidiary provided that the Supervisor may al any
time withdraw such permission and require the Wholly Owned Subsidiary concerned to
become a Charging Subsidiary

Compliance by Charging Subsidiary: The CDF shall use its voling powers in, and
representation on the board of directors of, each Charging Subsidiary in such manner as to
ensure ull compliance and abservance by each Charging Substdiary at all times with the
cavenants, conditions, agreements and other provisions of this Deed and to prevent any act
which would or might detrimentally affect the interests of the Holders

REPORTS AND INFORMATION FOR SUPERVISOR

CDF Reports: The CDF covenants with the Supervisor that it will:

té)  Furnish Annual Financial Statements: furnish or cause to be furnished directly by
the Aurditors to the Supervisor within 3 months (or such further time as the Supervisor
agrees in writing) after the close of each financial year of the CDF:

{i) the Financial Statements of the COF:
(i the consolidated Financial Stalements of the CDF and its Subsidiaries:
(i) the Charging Group's consolidated Financial Statements;

each duly audited and signed joinlly by the Bishop or his or her duty appointed
delegate or atlorney in accordance with relevant statutory requirements. and the
General Manager, logelher with all documents and reports required by the FMCA o be
annexed to or to accompany such statements.

(b) Auditor's Reports  furnish to the Supervisar at the same time as tha Annual Financial
Statements are furnished under clause 9.1(a) and the Semi-Annual Finangial
Statements are furnished under clayse 9 1(c) a separate report by the Auditor (o the

Supervisor in a form agreed fram time 1o time between the Auditor and the Supervisar.

{t)  Furnish Semi-Annual Financial Statements: if required by legislation furnish or
cause to be furnishad to the Supervisor within 3 months after the clase of each
financial half ysar of the CDF the Financia Statements of the CDF and the Charging
Group at lhe end of and in respect of that hal year, each duly audited by a qualified
auditor (unless the Supervisor expressly waives this requirement) and signed jointly by
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(d)

lhe Bishop or his or her duly appointed delegate or attorney in accordance with
relevant statutory requirements, and the General Manager. If the Supeivisor waives
the requirement for hall-yearly audits, the CDF must instead have the semi-annual

financial statements reviewed hy a qualified auditor,

Furnish Further Financial Statements at Supervisor's Request: althe request of
the Supervisor by not less than 14 days’ nolice in writing (which request shall only be
made when the Supervisor considers thal special circumslances warrant such request
and so certifies in writing to the CDF specifying such special circumstancas) furnish,
within such period as the Supervisor reasonably requests, copies of the Financial
Stalements referred to in clause 9.1(a) (Furnish Annual Financial Statements) duly
audited and signed and made up as al the next monthly managemanl accounting date
of the CDF or the Charging Group (as the case may be) occurring after the expiry of
the said notice, or as at such other date as the Supervisor and the CDI- agrees,
logether with all documenls and reporls required by the Companies Acl and/or the
FMCA and/or the Financial Reporting Acl to be annexad ta or to accompany such
statements and logether with a reporl by the Auditors setting oul the informatian
referred 1o in clause 9.1(b) (Auditor's Annual Report) in raspect of the Financial
Stalements so requested with such adaptalions as may be necessary or such of that
information as may be required by the Supervisor, such financial statement to be
provided within two months after the relevant accounting dale, or wilhin such longer

perind as the Supervisor may in its discretion agree

CDF's Quarterly Reporting Certificates: within 30 days (or such other time as
agreed with the Supervisor in writing) after the end of each quarter of each (inancial
year furnish to the Supervisor a certificate signed jointly by thea Bishop or his or her
duty appomted delegate or allorney in accardance wilh relevant statutory
requirements, and the General Manager, in a form agreed by the Supervisor and the
CDF or as required by law.

CDF's Monthly Reports: if required by the Supervisor, within 30 days of the end of

each montn. furnish to the Supervisor;

(i) a capy of the monthly management report prepared for the Finance Council and
signed jointly by the Bishop or his oi her duly appointed delegate or atlorney in

accordance with relevant statutory requirements and the General Manager;

(i arepor inaform agreed from time to time with the Supervisor, signaed jomlly by
the Bishop or his or her duly appointed delegale or atiorney in accordance with

relevant statutory requirements, and the General Manager, on;
(1) the capital of the CDF.
(2)  the liquidity of the CDF;

(3 lhe assel quality of the COF (including airears, restructured. impaired.
past due and bad debts):

(43 reinvestment rates; and



{h)

(i}

(5)  any breach by any Charging Group Member of financial covenants in
financing arrangements with third parties.

Provision of requested information and reports to the Supervisor: If requested by
the Supervisor (or a person authorised by the Supervisor to exercise this power) the
CDF must:

(i) make available to the Supervisor (or other authorised person) ali documents and
records relating 1o the CDF; and

(i provide the Supervisor (or other authorised person) with any other reports or
information required by the Supervisor (or other authorised persan) within the
time and in the manner (which must be reasonable in the circumstances)
specified by the Supervisor, Reports or information requested by the Supervisor
may be about any malter relevant to the perdformance of the Supervisar's
functions and may include forward-looking reports.

(i) use reasonable endeavours to provide the Supervisor with aceess to such
employees and board members of the CDF as the Supervisor reasonably
requires.

Reporting contraventions or possible contraventions of the CDF's obligations: If
the CDF has reasonable grounds to believe that il has conlravenad, or is likely lo
contravene any of its ohligations as an issuer of Debt Instruments in a material respect
the CDF must:

(i) report the contravention or possible contravention to the Supervisor; and

(i) advise the Supervisor of the steps (if any) that the CDF has taken or inlends to
take in light of the conlravention or possible contravention and the date by which
the steps were taken or are lo be takan

Reporting of serious financial problems: If the CDF becomes aware of information
on the basis of which it could reasonably form the apinion that the CDF is, or is likely to

Lecome, insolvenl the CDF must, as soon as practicable;

() disclose to the Supervisar all information relevant to that matter thatis in the
possession or under the control of the CDF and that was obtained in the course
of. or in connection with, the performance of its functions as an issuer of Debt
Instruments; and

(i) advise the Supervisor of the sleps (if any) that (he COF intends to take in fight of
the coniravention or possible contravention and the date by which the steps
were laken or are to be taken

Furnish Reports etc of CDF: furnish to the Supervisor copies of any report, nolice or
circular and any other communication issuad by the COF to any of ils shareholders at
or in relation to any general meeting of the CDF or to the Holders at the time of such
issue
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(m)

Give Notice if Financial Limits exceeded: forthwith give notice in writing to the
Supervisor if any of the limits imposed by clause 8.1 (Finaocial Limitations) have been

or are about to be exceedead.

Notice of Proceedings: forthwith give notice to the Supervisor of the sarvice of any
nolice affecting the Secured Properly or any parl of them (and not being in connection
with the normal conduct of its husiness) of the commencement of any proceedings
which materially and adversely affect the same

Notification of major transactions; furnish to the Supervisor, in advance or as soorn
as itis known, a report of any major transactions (as defined in the Companies Ast), or
of any series of transactions that have the effect of @ major transaction, entered into ar
lo be enterad into by the CDF as if it were a company under the Companies Acl

AUDITOR APPOINTMENT AND REPORTING

Appointment of auditors:

(8)

{b)

The COF musl, belore recommending the appointment or reappointment of a parson

as an auditor of the CDF.
() consull with the Supervisor an the appointrent or reappoiniment; and

{ii)y  ensure that any comments of the Supervisor concerning the proposed auditor
are brought to the atlention of the person or persons appainting or reappointing

the auditor.

The CDF must notify the Supervisor if an auditor resigns from appointment, or declines
to accept appointment or reappointment, and must pass on to the Supervisor any
explanation provided by the auclitor for resigning from appointment or declining to

accept appointment or reappointment

The COF must not attempt to prevent a person who has resigned from appaintment as
an auditor, or declined to accept appointmeant or reappointmen! as an audilor, from
offering an explanation, or disclosing to the Supervisor the reason, for resigning or

declining appoinlment or reappaintment,

Duty concerning giving opportunity for auditor reporting to Supervisor: The CDF must,

before recommending the appointment or reappointment of a person as an audilor of the

CDF:

(a)

()

give the Supervisor an opporlunity to be a parly to a Specified Engagement for the
purpose of the Superyisor oblaining assurance af malters relevant to the exercise or

performance of the powers or duties of the Supervisor; and

consult with the Supervisor on the nature and scope of the Specified Engagement (if

any).

Terms of appointment of auditoer:

(a)

The CDF must ensure that the terms set out in clause 10.3(b) are included in the terms
of appointment of an auditor m its eapacily as an auditor, whethar the auditor is

conducting an audit, a review, or any other engagement,

O g L



(b)

The terms are as follows:

(i) that the auditor will, at the beginning of the audit, review, or engagement, give
the Supervisor an opportunity to meet with the auditar. withoul any
representative of the CDF being present, in order to allow lhe Supervisar an
opportunity to raise any issues or concerns relevant o the exercise or
performance of the powers or dutles of the Suparvisor; and

(it that the auditor will give the Supervisar an opportunity to meet with the auditor,
without any representative of the CDF heing present, to discuss matters arising
in the performarice of the audit, review, or engagement and to answer any
questions the Supervisor may have concerning the audit, review, or
engagemenl.

PART V: ENFORCEMENT

11.

111

EVENTS OF DEFAULT: ACCELERATION

Events of Default: Subject to clauses 11.3 (Nolice of Exercise of Supervisor's Power) and

15.3 (Waiver by Supervisor) the Security constiluted by this Deed shall become enforceable

upon the occurrence of any one or more of the following events:

(a)

{b)

Non-Payment: the CDF or any Charging Subsidiary fails to pay any Principal on its
dug date for payment or any other amount of the Debt Instrument Indebtedness within
Ihree Business Days of its due date for payment, provided thal this Deed shall not
become enforceable if the delay in payment is due to a malfunction of lhe banking
system,

Dissolution: an order of a Court is made or an effective resolution is passed or
legislation is enacted for the liquidation or dissolulion of the CDF or any Charging
Subsidiary or the CDF ar any Charging Subsidiary ceases or threatens in wriling to
cease ta carry an the whole or 3 substantial part of its business. except (in any of the
foregeing cases) for the purposes of a reconstruction or reorganisalian or
amalgamation (not involving or arising out of insolvency) the terms of which have been
previously approver in writing by the Supervisor, such approval not to be unreasonably
withheld or delayed:;

Enforcement:

(i either following a final judgement against the CDF or any Charging Subsidiary, a
distress, attachment, exscution or olher legal process is levied. enforced or sued
oul, on or against all or any material part of the Secured Property for an amount
exceeding (in aggregate) $100,000 or its equivalent in any other currency and is
not discharged or stayed or contesled in good faith within 30 days: or

(i) & receiver, Supervisor, manager, official administrator, custodian or inspectar
appointed under the Companies Act. the FMCA Act or any similar legislation, or
other similar official, is appointad in respect of the CDF or any Charging
Subsidiary or all or any material part of its Secured Praperty and the same is not
remaoved or discharged or contested in good failh by appropriate proceedings:



.2

{g)

(h}

(i)

Statutory Management: A statutory manager is appoinled under the Corporations
{Investigation and Managament} Act 1989 in respect of the CDF or any Charging
Subsidiary or the CDF or any Charging Subsidiary is declared at risk pursuanl to the

provisions of that Act,
Insolvency: the CDF or any Charging Subsidiary:

(i is unable ta pay its debts as they fall due or is deemed or presumsd unable to

pay its debts as they fall due under any law, or

(ily  stops or suspends payment of any of its indebledneass generally or takes any
proceedings to reschedule any of its indebledness; or

(iily  makes a general assignment, or enters into an arrangemsant, compromise or
compasilion with, or for the benefit of ils creditors in respect of its indebledness

generally;

Cross Default: any indebtedness of the CDF or any Charging Subsidiary of an
amounl exceeding (in aggregate) $100,000 (ar its equivalent in any foreign currency)
becames due before ils stated maturity by reason of default by the CDF or any
Charging Subsidiary, or is not repaid at maturity {or by the expiry of any applicable
grace period). and (in either case) proper proceedings are baeing taken for its recovery

or enforcement; or
Other Defaults: the CDF or any Charging Subsidiary fails to perform or comply with:

] any of ils obligalions under clause 8.1 (Financial Limitations) or 8.3 {Negative
Covenants) or

(i) any of its obligalions under this Deed in a material respecl and, in the case of a
failure that is capable of reimedy, that failure is not remaedied within 14 days of

ihe date that the CDF or Charging Subsidiary first became aware of it or
Avoidance or repudiation:

(i) this Deed ceases la have effect (in whole or in any material part) or is or
becornes void, voidable, illegal, invalid or unenforceable in any material respec!
{other than by reason of any waiver); ar

(i) the CDF or any Charging Subsidiary repudiates or does or causes to be done an
act, omission, matter or thing evidencing an intention to repudiate this Deed: or

Enforcement of Prior Charge: a Prior Charge is enforced.

Acceleration: Al any time after the Security created under or pursuant to this Deed shall

have became enforceable the Supervisor may in its discration, and shaill forfhwith (subject to

the provisions of clause 15,8 (Indemnity of Supervisor) upon being directed to do so by a

Special Resalution of Holders of Debt Instruments, take one or more of the following steps:

(a)

declare the whole of the Debt instrument Indebtedness to have become immediately
due and payable whereupon the Debt Instrument Indebtedness shall forthwith become

due and payable;

enter upon or take possession of the Secured Property or any parl thereof
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(c)  either with or without taking possession sell, call in, collect and convert into money the
Secured Property or any part thereof in such manner and for such consideration as the
Supervisor shall think fit. Upon any such sale the Supervisor may sell any part of the
Secured Property either by public auction or by private contract on such terms as the
Supervisor may think fit and may buy in or rescind or vary any contract of sale and may
re-sell without being responsible for any loss occasioned thereby; or

(d)  institute and pursue all such proceedings, suits and other legal actions, execute any
judgments oblained, exercise all such rights of set-off or other rights or remedies
available at law or under this Deed. compromise and effect compositions, all such
assurances and things as the Supervisor may think fit on behalf of the Holders, to
enforce payment of the Debl Instrument Indebledness; or

{8} collect any unpaid capital and call up any uncalled capital for the time being hereby
charged in which case the Bishop shall exercise his or her powers at the direction and
under the contral of the Supervisor,

and the Supervisor may compromise and effent conipositions and for any of the purposes
aforesaid may execute and do all such assurances and things as the Supervisor may think fit.

Notice of Exercise of Supervisor's Power The powers conferred by clause 11.2
(Acceleration) shall be exarcisable by the Supervisor without notice ta the COF., However
before exercising any powers of conversion the Supervisor shall, except where it shall certify
in writing (o the COF thal in its opinion delay would imperil the interests of any of the Holders
or where in its omnian the event is nof capable of being remedied within 14 days, give written
notice of its intention to the CDF (which may ba in general lerms) and shall nol exercise the
powers of conversion until the expiration of 144 days after the giving of such notice. If within
such period of 14 days the relevant breach or defaultis remeadied to the satisfaction of the
Supervisor or (he Supervisor notifies the COF in writing Lhat the particular breach or event
relied upon no loenger in the opinion of the Supervisor detrimentally affects the Security
created by or pursuant to this Deed, the Supervisor shall nol exercise the powers of
conversion. Notwithstanding anything contained in this clause 11 .3, if the Supervisar has
appointed a Receiver no further notice shall, subject 1o Section 119 of the Property Law Acl
2007, be required befare exercising the powers of conversion.

Supervisor's Power After Entry: After entry into possessian as aloresaid and until the
powers of conversion shall have been axercised in respect of the whole of the Secured
Property lhe Supervisor may if il thinks fit so to do carry an any class of business in and with
the Secured Property or any part thereof and may manage and conduct the same in such
marner as it shall in its discretion think fit and for the purposes of that business may
generally do all such things respecting the Secured Property as il could do if it were
absolutely entitied to do so including without limitation the power to acquire any property or
rights (which upon acquisilion shall be deemed to be part of the Secured Property) and
without being responsible for any loss or damage which may arise or be occasioned thereby
and the Supervisor shall out of tha revenue of the Secured Property and the business pay the
expenses incurred in doing so and shall apply the balance of such revenue in the manner
provided in clause 12 (Distribution of Funds). The Supervisor may for any such purpose and
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for the purpose of payment to the Supervisor of any moneys owing to it in terms of this Deed
barrow or raise monay on the Security of the Secured Property or any part thereol in priarity

lo any class of Debt Instrument Indebtedness on such terms as the Supervisor may think fit.
Appointment of a Receiver: At any lime after.

(a)  the Secuity Inlerest crealed under or pursuant to this Deed shall have become

enforceable; or

(L) (subject always lo the exceptions conlained in clause 11.1(b) (Dissolution)) applicalion
for liquidation of the COF or any Charging Subsidiary shalt have been made or a nolice
shall have been given of a praposed resolulipn for winding up the CDF or any

Charging Subsidiary;

(and so that no delay or waiver of the right to exercise the powers hereby conferred shall
prejudice the future exercise of such powers) the Supervisor may in its discretion and shall
forthwith {subject to the provisions of clause 15.8 (Indamnity of Supervisor)} upon the request
in writing of any Major Secwiily Holder or upen being directed to do so by a Special
Resolution of Holders of Debt Instruments appoint in writing a Receiver or Receivers of all or
any part of the Secured Property with power from time to time to remove any Receiver so
appointed and in case of removal, retirement or death to appoint anather in his place Any
such Receiver or Raceivers may be appointed either before or aller the Supervisor has
entered into or laken possession of the Secured Property or any part thereof. If any such
application is dismissed or withdrawn or any such resolution shall nol be passed by the
necessary majority then without prejudice to any rights exercisable otherwise than in
consequence of the making of such application or the giving of such notice and subject to
anything done in the meantime in pursuance of the powers given by this clause possession of
the Securad Property shall be restored to the CDF and/or relevant Charging Subsidiary and
subjact lo the provisions of this Daed as to costs charges and expenses incurred and

payments made the CDF and all persons concemad shall be remitted to their original righls.

Receiver's powers: Evary such Receiver so appointed shall have power either in his name

or in the name of the COF or Charging Subsidiary to do the following things:

(@) take immediate possession of, gelin and collect the Secured Property or any part

thereof;

{hy  do all acts which the CDF or Charging Subsidiary mighi da for the protection or for the
improvement of the Secured Property:

{c)  appoint and discharge managers, officers, agenls, solicitors. accountants, servants
and others lar the purpases hereof upon such lerms as ta remuneration or otherwise
as he may think proper and to discharge any such Persons appointed by the CDF or

Charging Subsidiary;

()  raise and borrow maney either unsacured or on the Security of the Secured Proparty
or any part thereof for the purpose of exercising any of the powers, authorities and
discretions conferrad on him by or pursuant to this Deed and/or of defraying any costs,
charges, losses or expenses which shall be incurred by him in the exercise thereof:

SAEAE RN Pyl 2
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(e)  sell, convertinto money and realise all or any part of the Secured Property by public
auction or private contract and generally in such manner and on such terms as he shall
think proper;

() settle. adjust. refer to arbitration, compromise and arrange any claims, accounts,
disputes, queslions and deémands with or by any Person or relating in any way to the
Securad Property or any part thereof;

{(9)  bring, prosecute, enforce, defend and abandon all such actions. suits and proceedings
in relation to the Secured Property or any part thereof as may seem ta him to be
expedient;

(h)  give valid receipts for all money and execute all assurances and things which may be
proper or desirable for realising the Secured Property;

(i) execute all documents and do all such other acts and things as he may consider
desirable or necessary for realising the Secured Property or any part thereof or
incidenlal or conducive lo any of the malters, powers or authorities conferred on &
Receiver under or by virtue of this Deed:

() exercise in relation to the Secured Praperty or any part thereof all such powers,
authorities and things as he would be capable of exercising if he were the absolute

beneficial owner of the same:

(K} carry on, or concur in carrying on, any husiness of the CDF and/or Charging
Subsidiary, and exercise and enforce all rights. powers and remedies which lhe CDF
or Charging Subsidiary could exercise over or in relation to its assets, while a going
concern, whether or not the CDF is then in liguidation: anc

" delegate any of the Receiver's powers to any Person or Persons for sugh time as the
Supervisar approves.

CDF's agent. Any Racewer appointed by the Supervisor shall be the agent of the CDF ar of
the relevant Charging Subsidiary (as the case may be) for all purposes and the COF or any
Charging Subsidiary alone shall be responsible for his conlracts, engagements, acts,
omissions, defaulis, losses and misconduat and fof liabilities incurred by him and for his

remuneration

Direct exercise hy Supervisor: All or any of the powers. authorities and discretions which
are canferred by this Deed (either expressly or impliedly) upon a Receiver of the Secured
Property may be exarcised after the Security created under or pursuant to this Deed
becomes enforceabie by the Supervisar or by any officer, manager, attorney or solicitor of the
Supervisor in relation to the whole of such Secured Property or any part thereof wilhout first
appointing a Receiver of such property or any part thereof or notwithstanding the
appointment of a Receiver of such property or any part thereof

Treatment of money received: Any moneys received by the Supervisor pursuant to this
Deed andfor under the powers heraby conferred shall, alter the Security crealed under or
pursuant to this Deed shall have baconie enforceable bul subject {o the payment of any
claims having priorily Lo this Securnly, be applied by the Supervisor for such purposes and in
such order as pravided in clause 12 (Distribution of Funds).



11.10 Not liable as mortgagee in possession: The Supervisor shall not nor shall any Receiver,

11.11

by reason of it or the Receiver entering into possession of the Secured Property or any part
thereof, be liable to account as mortgagee in possession or for anything excepl actual
receipts or be liable for any loss on realisation ar for any defaull or omission for which a

mortgagee in possession might be liable,

Protection for persons dealing with Supervisor or Receiver: No purchaser, mortgagee or
other Person or company dealing with the Supervisor or any Receiver or its or his
representatives or agents shall be concerned to enquire whether the Security created under
or pursuant la this Deed has become enforceable or whether any Debt instrument
Indebtednass has become payable or remain due or whether the power which the Supervisor
or Receiver is purperting to exercise has become exercisable or wheather any maney secured
by this Deed remains due or to see to the application of any money paid to the Supervisor or
to such Receiver and in the absence of fraud on the part of such Parson such dealing shall
be deemed with respecl to such Person to be within the powers conferred under this Deed
and to be valid and effectual accordingly and the remedy of the COF or the relevant Charging
Subsidiary in respect of any irregularity or impropriely whalsoever in exercise of such powers

shall be in damages only.

11 12 Power of attorney: For the purpose of enabling the Supervisar lo obtain the full benefit of

this Security, the COF and each Charging Subsidiary heraby irrevocably appoints the
Supervisor and any Receiver appointad by the Supervisor for the tme being and from time to
time. severally to be the altorney of the COF or Charging Subsidiary in its name and as its act
and deed and at its expense in all things to do and execute all such acts, things, morgages,
assurances and instruments which the CDF or Charging Subsidiary covenants or agrees to
do and execute under the covenants or provisions contained in this Deed or which the
Supervisor or any Receiver appointed by the Supervisor or he said atlorney shall consider
necessary or expedient to do or execute for the purpase of facilitaling the exearcise by the
Supervisar or by any Receiver appainted by tha Supervisor of all or any of the powers, righls
and rermedies hy this Deed or by law vested in, conferted upon or exercisable by them
respaclively or otherwise howsoever in relation to the Secured Properly and with pawer for all
or any of the purposes aforesaid fram time ta time to appoinl and/or remove any substitute or
substilutes. The CDF and each Charging Subsidiary hereby ratifies and confirms and agrees
lo ratify and confirm whatever any such attorney as is mentionad abave shall do or purport (o
dain the exercise or purported exercise of all ar any of the powears, authorities and

discretions referred to i this clause 11.12.

11.13 Avoidance: Mo assurance, Security or payment which may be avoided under any enactment

relating to bankruptey or insolvency, and no release, setllemenl or discharge given or made
by the Supervisor on the faith of any such assurance. Securily or payment, shall prejudice or
affect lhe right of the Supervisor to enforce the Security crealed by or pursuant lo this Dead

m respect of the full extent of the Debl Instrument Indebtedness

i1.14 Quiet Enjoyment: Nolwithstanding the Security upon the Secured Property created by this

Deed and any further Security upon such assels or any part theraol which may be created by
the CDF and each Charging Subsidiary under or pursuant to this Deed, the Suparvisor shall
permil the COF or any Charging Subsidiary lo hold and enjoy the Secured Property and to
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receive and apply as it thinks fit all income arising therefram and to carry on therewith the

CDF's business or any Charging Subsicliary's husiness authorised by its Constitution {in each

case, however, subject to compliance with the pravisions of this Deed) until the Security

created by or pursuant to this Deed becomes enforceable as hereinaftar provided and the

Supervisor shall have determined or become bound to enforce the same.

DISTRIBUTION OF FUNDS

All money received by the Supervisor or a Receiver from or in respect of, or for the account
of, the CDF or any Charging Subsidiary including from the Date of Enforcement shall (subject
to payment or provision oul of such funds of or far any debts or liabilities having priority lo the

Debl Instrument Indebtedness) be held and applied:

(a)

First: subject to any direction made by any Court in respect thereaf, in payment or

refention of all costs, charges, expensas and liabilities incurred and payments made by

or on behalf of the Supervisor or any Receiver under this Deed and of alj remuneration

payable to the Supervisor or any Receiver under this Deed with interest thereon as
herein provided;

Secondly: in or lawards paymient to the Holders of Dabt Inslruments pari passu in

proportion to the amounts owing whelber actually or contingenily to them of the

Principal in respeact of their Debt Instruments and interest thereon calculated in

accordance with the provisions of the respective Delt Instrument Cerlilicales, provided

alvsays that

(1)

(i)

(it}

before making any such paymenl the Supervisor shall. in he case of each
Flolder of Debt Instruments but subject as hereinafter provided, set aside an
armount (or thi proper proportion thereof in the event of the amount available for
distribution and application as aforasaid in respecl of lhe amounts owing to the
Holders of Debt Instruments respectively as aforesaid being less than ane
hundred cenls in the dollar) equal to the aggregate of the contingent liabilities (if
any) farming part of the Debt Instruments:

in the evenl of a contingent liahility or any parl thereof in respect of the Dabt
Instruments being indetarminate or unlimited in amount then the Supervisor shall
subject as hereinafter provided set aside as aforesaid such amount as shall be
nominated by the Holdars of the relevant Deb! Instrument as its reasonable
eslimale of that contingent liability or the proper proportion thereof {in the event
of the amounts available for distribution and appliication aforesaid in respeact ot
the amounts owing to the Holders of Debt Instruments respectively as aforesaid
being less than one hundred cents in the dollar as the case requires),

any amount set aside in accordance wilh these provisos shall be held by the
Supervisor and applied in the following manner:

(1) when and so often as a contingent liability in whole or in part shall become
an absolute ascertained liability the Supervisor shall pay to the Holders of
tha relevant Debt Instrument the amount of such absolute and ascerlainad

liability or a proportionate part thereof as aforesaid as if the same had



13.

13.1

13,2

13.3

been a debt presently payable to such Holders al the Date of the

Enforcement;

(2)  when and so often as any portion of the amount sel aside pursuant Lo
these provisos is no longer required for the purposes of the immediately
preceding sub-paragraph (i) then the same shall become available lor
distribution and payment as olherwise provided in this clause.

) Thirdly: to the CDF or such olher Person or Persons as the High Court of New

(

(9]

Zealand on the application of the Supervisor may direct.
MISCELLANEOUS PROVISIONS AS TO PAYMENT

Order of Payment of Principal and Interest: All money available for paymenl to the
Holders under clausa 12 (Distribution of Funds) shall be applied first on account of inlerest
and secondly an account of Principal provided that if the Supervisor considers il expedient in
the interests of Holders generally to do so or the Holders of a particular class by Special
Resolulion so direct, the whole or any part of the Principal may be paid before any payment

is made on account of interest.

Supervisor's Powers to Postpone Distribution: If the amount of the funds al any time
available under clause 12 (Distribution of Funds) is less than ten per cent (10%) of the Debt
Instrument Indebtedness owing. the Supervisor may al its discretion inves! those funds in
accordance with clause 14.1 {Powers of Investment) and such investmenls with the resulting
income thereof may be accumulated until the accumulations together with any other funds for
the time being under the conlrol of the Supearvisor and applicable for the purpose amaunt 0 a
sum sufficient to pay ten per cent (10%) of the Debt Instrument Indebledness as aforasaid
and then such accuimulations and funds shiall be applied in the manner specified in clause 12

(Distribution of Funds).

Notice of Distribution: The Supervisor shall give nol leas than {ourteen (14) days' nolice to
the Holders of the day, place and time fixed for any payment to them under clause 12
(Distribution of Funds) and after the day so fixed the Holders shall be entitled to interest only
on the balance (if any} of the money owing on the Instruments held by them aflter deducting

the arounl (if any) payable in raspecl thereof on the day so fixed.

Production of Certificates on Payment by Supervisor: Upon any payment under any of
the provisions of clause 12 (Distribution of Funds) or account of the Dabl Instrument the
relevant certificates shall be produced to the Supervisor who shall cause a memorandum of
the amount and date of payment to be endorser therecn but the Supervisar may in any
particular case dispense with the production and endorsement of a cerlificate upon such
indemnity or Security being given as it shall think sufficient or without any indemnity. In
relation to any Debt Instrument in respect of which mare than ong payment is mads. whether
by instalinents or otherwise, the Supervisor may retain such cerlificates produced after the
first payment for the purposes of making subsequent payments on tha Debl Instrument and
may make subsequent payments in the same manner as the first payment withoul liability for

doing 50 on this basis.



13.6

13.7

Currency of Proceeds: The Supervisor shall distribute moneys in the currency in which it
holds or receives them (the Currency of Proceeds). The Supervisor and any Holder may
agree otherwise.

Currency of Proceeds Different from Currency of Indebtedness: Where, in respect of
any Halder and any distribution to be made under clause 12 (Distribution of Funds), the
Currency of Proceeds is different from the currency in which that Holder's Debt Instrument {or
any part thereof) is denominated (the Currency of Indebtedness):

(a)  any part of a Holder's Debt Instruments denominated in a currency other than the
Currency of Proceeds shall ba notionally converted into the Currency of Proceeds on
the date of distribution at the current exchange rates (as determined by the Supervisor
in its sole discretion);

(b)  the amounts owing to each Holder in the Currency of Proceeds {either actually or
notionally converted in accordance with paragraph (a)) shall be utilised in determining
the pari passu entitleament of each Holder,

(¢)  inany distribution the Supervisor shall distribute to each Holder its entitement in the
Currency of Proceeds: and

{(d)  forthe purpose of delermining by whal amount the indebtedness due under any Debt
Instrument denominated in a currency other than the Currency of Proceads has been
reduced, the amount distributed shall be deemed to be the amount in the Currency of
Indebtedness equivalent to the amouni disteibuted in the Currency of Proceeds
converted at the rate of exchange referred to in paragraph (a) above.

Power to Call for and Reply on Certificates of Indebtedness: For the purposes of
delermining the appropriale payment to be made to any Holder pursuant to clause 12
(Distribution of Funds). or tha vating entitlement of any Holder under this Deed, the
Supervisor may (bhul need not) require any Holder lo provide it with a certificate giving delails
of all amounts of any particular kind due or alleged to be due in respect of that Holders Debt
Instruments as at any date. The Supervisor shall be enlitled to rely upon the accuracy and
correctness of any such certificate. Each Holder shall also provide the Supervisor with
whatever infarmation it may require for the purpose of this clause. The Supervisar shall incur
no liability in so acting or for the consequences of so acling should any such certificate or
informalion prave to have been incorrect, or for failing lo requesl or obtain any such
certificale or information.

PART VI: SUPERVISOR PROVISIONS

14.

141

POWERS AND PROVISIONS RELATING TO SUPERVISOR

Powers of Investment Any money hald by the Supervisor subject to the trusts contained in
this Deed may, at the Supervisor's discration, be invested in the name of the Supervisor or its
nominees in any investrenl whatsoever or al the fequest of the CDF in the purchase of Debl
(nslruments and with power to vary, deat with or dispose of such investmanls. The income
arising from the inveslimenis made Dy the Supervisor as aforesaid shall, untess and until the
Debt Instrument Indebtedness has become immediately due and payable, helong to the COF



14.2 Applications to Court:

14.3

14.4

(a)

The Supervisor may al any lime after the Dale of Enforcement apply to the Court for an
order that the powers and trusts canferred under this Deed be exercised under the
direction of the Court and for the appoiniment of a Receiver of the Secured Property or
any part thereof and for any other order or direction in refation to the execution and
administration of the powers and trusts heraof as the Supervisor deems expedient, and
the Supervisor may assent to, approve of, or oppose any application to the Courl made
by. or al the instance of, any Holder. The Supervisor shall he indemnified by the CDF
against all expenses incuired in relation to any such application or proceedings in
priofity to the Debt Instrument indebtedness.

In addition and independent of the provisions of clause 14 2{a) the Supervisor may
apply for an order under seclion 208 of the FMCA on the basis set out in section 207 of
that Act,

Waiver by Supervisor: Subject to any direction or request given by Holders pursuant lo the

pravisions of the Securities Act or hy the Holders pursuant to clause 11.2 (Acceleration) or

12.5 (Appoiniment of Receiver), the Supervisor may at any time and from time 1o lime by

notice in writing to the CDF waive in part or in whole for a specified period or completely on

such terms and conditions (if any) as it deems expedienl any breach or anlicipated breach by
Y Y f ;

the CDF of any of the provisions of this Deed or of any collateral Security provided the

Supervisor is salisfied (hat the interests of the Holders will nol be materially prejudiced

thereby but such waiver shall in no way prejudice the rights of the Supervisor and the Holders

in respect of any other breach

Functions of Supervisor:

(a)

The Supervisor is responsible for:
N acting on behalf of the Holders in relation to:
(1) the CDF and the Charging Group,

(2) any matter connecled with this Deed. or the terms of any offer of Debl

Instruments; or

(%) any canlravention or alleged contravention of the CDF's obligations in
respect of the Debt Instruments; and
(i)  supervising the CDF's performance of its obligalions as an issuer {as defined in
the FMCA) and ascertaining whether the assels of the CDF and its Charging
Substdiaries thal are or may be available, whether by way of security or
otherwise, are sufficient or likely to be sufficient to discharge the amounts of the

Debt Instruments as they become due: and

(i)  performing or exercising any other lunctions, duties and powers conferred or

imposed on the Supervisor by or under the FMCA, the FMSA or this Deed
tn performing its functions the Supervisor must:

(i) act honestly in acting as a Supervisor; and
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(i) actin the best interest of Holders when exercising its powers and perfarming its
duties as Supervisor; and

(i) exercise reasonable diligence in carrying out its functions as Supervisar; and
(c)  The Supervisor must also:

(i) da all things it has the power Lo do to cause any cantravention or alleged
contravention of the CDF's obligations as an issuer (as defined in the FMCA) in
respect of he Debt Instruments to be remedied (unless it is salisfied thal the
contravention will not have a material advarse effect an Holders); and

(i) subject Lo any courl arder made under s 210 of lhe FMCA, act in accardance
with any direction given by a Spacial Resolution of Holders in relation {o seeking
aremedy o a contravention of the CDF's issuer obligations or any other matter
connected with the Supervisor's funclions, provided that this is nol inconsisten!
with any enactment, rule of law or this Deed

(d}  In exercising its powers and performing its duties as a Supervisor, the Supervisor must
exercise the care, diligence, and skill that a prudent persan engaged in the business of

acling as a licensed supervisor would exercise in the same circumstances,

()  The Supervisar is not liable for anything done, or omitted to be done, in good faith in
giving effect to a direclion by Holders.

Rights and powers held in trust by the Supervisor for Holders: The following rights and
powers are held in trusl by the Supervisor for the bensfit of the Holders of the Debt
nstruments:

(a)  the righl to eniorce the CDF's duty to repay the Principal, or to pay interes!, under the
tsrms of the Debt Instrumenle; and

{b)  any charge or security for repayment; and

(¢)  the right to enfarce any other duties that the CDF, Charging Subsidiary or any other
person has undar the terms of the Debt Instrument or the provisions of this Trust Deed
in retalion to the Deb! Instruments

SUPPLEMENTAL POWERS OF SUPERVISOR

In addition to the provisions of the Jaw relaling to Supervisors, and o facilitate the discharge
of its duties hereunder, but subject always to the provisions of section 105 of the FMCA, il is
expressly declared (hat:

Reliance on Advice: The Supervisor in relation to this Deed may, without liability for loss.

obtain, accept and act on or decline and elect not to acl on:

(@} Advice: the opinion or advice of ar any information oblained from any barrister,
solicitor, valuer. stockbroker surveyor, auctionger, chartered accountant or other

experl, whether obtained by the CDF or by the Supervisor or otherwise:

(by  CDF Certificate' a certificate signed by the Bishop, or by or on behalf of the Bishop by

the Finance Council. as to any fact or matter prima facie within his or her knowledge or
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the knowledge of the CDF and upon which the Supervisor may, in the exercise of any
of the trusts, powers, authorities and discretions and provisions hereof, reguire to be
satisfied, or thal any particular dealing, transaclion, step or thing is expedient or
commercially dasirable and ot detrimental or prejudicial to the interests of, or does not
oris not likely lo have a malsrial adverse effect on, he Holders, as sufficient evidence
of such fact or matler or the expediency or desirabilily of such dealing, transaction,

step or thing:

(c) Certificates Under this Deed  the statenients contained in any certificate or
certificates ar in any report or reporls given pursuant to the provisions of this Deed. as

conclusive evidence of the facts staled therein.

Resolutions: The Supervisor shall not be responsible for acting or relying upon any
resolution purporting to have been passed at any meetiing of the Holders or class of Holders
in respect of which a proper record has been made and which the Supervisor believes to
have been properly passed even though it afterwards appears thal such resolution is nol
binding or valid by reason of a defect in the convening of the meeting or the proceedings

thersal or atherwise howsoever.

Application of Funds: The Supervisor shall not be responsible for the issue of Debt
lnstruments or the money subscribed by the applicants for or subscribers of the Debl

Instruments or be bound to see to the application thereof.

Custody of Documents: The Supervisor may place this Deed and any deeds and other
documents or cerlificates of title reiating to the Secured Properly of the CDF to which the
Supervisor i3 entilled to possession wilh a banker or company whose business includes
undertaking the safe custody of documents or any solicilor and make such arrangements as
il thinks fit for allowing the CDF or its solicitors or the Auditor access to or passession of all or
any of such deeds or documenls whenever the Supervisor deems it necessary or convenient
solodo. The CDF agrees to pay all sums required to be paid in respect of such deposits of

deeds and documents.

Defects in Title: Validity of Certificates: The Supervisor shall not be bound or cancernad
to enquire info or be liable for any defects ar failure in the tile of the CDF or any Charging
Subsidiary to the Secured Property whether such defects or failure might have been
discovered upon an examinalion or enquiry and remedied or nol, and shall not be liable to the
CDF or any Holder for accepling as valid any Debt Instrument Certificate or other certificate

evidencing the issue of Debt Instruments, sulisequently found Lo be forged ar not authentic

Discretion as to Powers: Excepl as otherwise expressly provided in this Deed the
Supervisor shall as regards all trusts, powers, authorities and disaretions vested in it by this
Deed have absolute discretion as to the exercise or non-exercise thergol and as to the
conduct of any action. proceeding or claim and providedl it shall have acted with reasonable
care and diligence it shall not be responsible for any loss, costs, damages. expenses ar

inconvenience that may rasult from the exercise or non-exercise thereof.,

Delegation: Subject to section 111 of the FMCA and he FMSA. the Supervisor whenever il

thinks it is expedient in the interasts of the Holders to do so may:
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(b)

(c)

(d)

Delegate to other Persons: at any time or times and to any Person or Persons,
delegate any of the trusts, powers. authorities or discretions vested in the Supervisor
by this Dead which cannot convenienlly be exercised by it or through its employees
upon such terms and conditions and under such regulations (including the giving of
power to sub-delagale) and (subject lo the provisions of section 105 of the FMCA) the
Supervisor shall not be responsible for any loss incurred by any misconduct or default
on the part of any such delegate or sub-delegate;

Agents: instead of acting through ils permanent employees in the carrying out of any
of the trusts, powers or discretions hereby vested in it employ an agent to transact all
business and do all acts required to be done under this Deed including the receipt and
payment of money: or

Officers: delegate from time to time and at any lime lo any of ils officers any of the
trusts, powers, aulhorities and discretions vested in the Supervisor by this Deed which
owing to lhe place in which they are to be or may require to be exercised cannotl
conveniently be exercised by the Supervisor: or

Engagement of expert: engage an expert if the Supervisor considers, on reasonable
grounds that it requires the assistance of the expert lo determine the financial pesition
of the CDF or review the business, operation, or management systems, or the
governance, of the CDF. If the Superviser engages an expert the CDF must provide
reasonabliz assistance to the expert to allow the expert o provide assistance to the
Supervisar and the CDF musi pay the fees and expenses of the expert which must be
reasonable in the circumslances.

Indemnity of Supervisor:

{(a)

(b)

Without prejudice Lo the right of indemnity by law given to Supervisars and subject to
section 105 of the FMCA, the Supervisor and every Receiver, atlormey, manager or
agent or other Person appointed by the Supervisor under this Deed shall be
indemnified out of the Secured Property:

() Liabilities and Expenses: in respect of all liabilities and out of packet
expenses properly and reasonably incurred by itin the execution or purported
execution of the (rusts hereof or of any powers, authorities or discretions vested
in il pursuant to this Deed; and

(i) Costs and Claims: against all actions. proceedings, cosls, claims and
demands in respact of any matter or thing done or omilted or in any way relaling
to this Deed;

Motwithstanding any other pravision the Supervisor is only entitled to be indemnified in
relation to the performance of the Supervisor's licensee abligations (as that term is
defined in the FMSA) in relation to the proper performance of its duties under clause
14.4(d) and 14.4(d}.

Other than any of the faregaing which arise out of a wilful or negligent default or breach of

trust, the Supervisor may relain and pay oul of any money in its hands arising from the trusls

of this Deed all sums necessary to effecl such indemnity and also the remuneration and
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15.9

disbursements of the Supervisor as herein provided and the Supervisor shall have a charge
on the Secured Property for all money payabie to it under this clause or otherwise howsaever

arising out of or in connection with this Deed or the issue of Debt Instruments,

Other Dealings: Nothing in this Deed or implied by law shall prohibit the Supervisor or ils
holding company or any of its subsidiaries or any of the subsidiaries of its holding company
(tagether in this clause where the context permits being included in the expression "the
Supervisor') or tie direclors or officers of the Supervisor from being a Holder, creditor or
sharaholder of the COF, any Charging Subsidiary or any other associated company of the
CDF or from acting in any representiative capacity for a Holder, In parlicular, and without
prejudice to the generality of the foregoing, it is expressly declared thal the Supervisor may
so acl on its own account or as executor. administrator, Supearvisar, receiver, commitlee,
guardian, attorney or agent or in any other fiduciary, vicarious or professional capacily. The
acling in such capacity as aforesaid shall not be deemed a breach of any of the obligations
hereby established or otherwise imposed or implied by law arising out of the fiduciary
relationship between the Suparvisor and the Holders. The Supervisor shall not by reason of
its fiduciary capacity be in any way precludad from making any contracts or entering inlo any
transactions with the CDF, any Charging Subsidiary or any other associaled company of the
CDF in the ordinary course of the business of the Supervisor, or from undertaking any
insurance. financial or agency service far any of them or from accepling or holding the office
of Supervisar for the Holders of any debt instrument issued by the CDF or by any other
company and the Supervisor shall not be accountable either to the CDF ar any other
company or the Holdars for any profits arising from any such contracts, transactions or

offices.

15.10 Represent Holders: The Supervisor may at any time or times, either of the Supervisor's own

volition, or pursuant lo any directions or in accordance with any policy given or indicaled by
any meeting of Holders reprasent the Holders in any matter, investigation. negotiation, aclion,
transaction or proceedings aflecting the interests of the Holders or concerning them

generally

Acting on Instructions: Whenever any authorisation or approval for or in respect of the
taking of any action or other matter. or any direction to take, or in respect of the taking of, any
action or other malter, may under the provisions of this Deed he given to the Supervisor by
Special Resolution, the Supervisor may acl in reliance upoit such aulhorisalion or approval of
(as the case may ba} shall act in accordance with any such direction, and shall nol be
responsible for any loss. casts, damages, expenses or incanvenience hat may resull from
the actions so taken in reliance thereon, provided that the Supervisor shall nevertheless not
be so bound to act unless first indemnified (o its satisfaction against all actians. proceedings,
claims and demands ta which it may render itself liable and all costs, charges, damages,

expenses and liabililies which it may incur by so daing

15.12 Stamp Duty and Taxes: The CDF and each Charging Subsidiary shall pay all stamp,

dacumentary, transaction, registration and other like duties and taxes (including fines, interest
and penalties), if any, which may be payabie or delermined to be payable in connection with
the signing. delfivery, registration, perfarmance, exercise of any right under, or enforcement or

variation of. lhis deed or any document ar agreement enlered into pursuant o thia Dead, n



New Zealand and shai indemnify the Supervisor against all liabilities with respect to, or
resulting from, any delay or omission by the CDF or any Charging Subsidiary in paying any
such dulies or taxes.

15.13 Supervisor's Indemnity: If the Supervisor shall receive a request or direction pursuant to

16,

16.1

the provisians of clauses 11,2 (Acceleration) or 11.5 {Appointment of a Receiver), the
Supervisor shall not be bound to comply with such request or direction unless the Supervisor
shall first be indemnified to its satisfaction against afl actions, proceedings, claims and
demands to which the Supervisor may be renderad liable and all expenses which it may Incur
by so doing.

CHANGE OF SUPERVISOR

Removal and Retirement of Supervisor:

(a)  The Supervisor ceases to hold ils appointment under this Deed (subject to paragraph
{b) of this clause) if the Supervisor;

(i) is removed by the FMA or the CDF under Parl 2 of the FMSA; or
(i) is removed by a Special Resolution of Holders; or
(i) is removed or resigns in accordance with clause 16 1c).
(b)  Notwathstanding clause 16.1 (@) and clause 16 1{c). the Supervisor niay not
(i) be removed or resign under clause 16.1(a)(ii) or (iii) unless:
{1)  all functions and duties of the position have heen performed: or

(2)  anather licensed Supervisor has been appointed, and accepted the
appomntment, in its place; or

(3} the court consents.

(¢)  Subject lo clauses 16.1{a) and (b} the Suparvisor may retire at any time without
assigning any reason therefor upon giving ninety (90) days' rotice in writing to the CDF
ol its intention so ta do, provided that such retirement shall be conditional upon and not
be effective until the requirement of clause 16.1(b)(1)(2) is met the transfer to such new
Supervisor of the securities collateral to this Deed and the money and investments
held by the Supervisor under this Deed.

(d)  The COF must nolify the Registrar of Financial Service Providers of a change of the
Supervisor within 5 working days of the change

Appointment of Substitute Supervisor- Subject lo clause 16.1 the power of appointing a
new Superviser in place of a Supervisor which has retired or has ceased to exist or to be
qualified pursuant o applicable legislation for appaintment as Supervisor hereunder, or which
is removed from office, shall be vested in the CDF. In the event that the CDF within sixty {60)
days of receiving notice of the Supervisor's intention to retire or of its ceasing to exist or be
qualified for appointment as Supervisor hereunder or its femoval from office (as the case may
be} fails to exercise the power hereby vastad in it of appointing a substitute Supervisor or
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17.

18.

181

18.2

18.3

184

185

Supervisors then the Holders may by a Special Resolution of Holders exercise such power to

the exclusion of the CDF.
SUPERVISOR'S POWERS CUMULATIVE

The powers, authorities and discretions conferred by this Deedt upon the Supervisor shall be
in addition lo any powers authorities and discretions which may from lime to time be vested in
Supervisors by law and to any powers, authorities and discrations which may from time to
time be vested in the Supervisor as a Holder of any Debl Inslruments.

SUPERVISOR'S REMUNERATION

Remuneration: The CDF shall pay to the Supervisor by way of remuneralion for ils services
as Supervisor under this Deed a periadic fee of such amounl and al such limes as may be
agreed in writing from time to time provided atways that if the COF and the Supervisor fail to
agree an any amount payable to the Supervisor under this clause 18.1 the dispute shall be
referred to a single arbitrator if the parlies can agree on one and otherwise to two arbitrators,
one to be appointed by the CDF and one by the Supervisor, in accordance with the
Arbitration Act 1996,

Expenses: The CDF will also pay all cut of packal expenses (inciuding legal and travelling

expenses) reasonably incurred by or on behall of the Supervisor in connection with:

(a) the preparation and execution of this Deed and of any deed collateral or supplemental

to this Deed;

(b}  the exercise by the Supervisor of any power or discretion or the execution of any trist
conferred an the Supervisar by this Deed or upon any Holder (includling withouw
limitation the taking of any expert advice deemed necessary from time to time by the

Suparvisor);

(¢c) anybreach or default in the observance ar perfarmance by Ihe COF of the covenants,

obligations and conditions of (his Deed;

{h  the convening and holding and carrying out of any directions or resoiutions of any

meeting of Halders;

(e} anyapplication under the trusts and provisions of lhis Deed for its consent lo or

approval of apy act or matter.

Payable on Demand. All expenses incurred or payments made in the lawful exercise of the

powers hereby conferred on the Supervisor shall be payable on demand.

Consents etc.: The CDF will also pay on demand any reasonable charges made by the
Supervisor far work done by il in connection with any application by or an behalf of the CDF
under the lrusts or provisions hereof for its consent to or approval of any thing act or matter.

Payments Charge on Charged Assets: All expenses incurred by, all paymenls made in the
lawful exercise of the powers conferred upon and ali remuneration payable to, the Suparvisor
or to any Receiver shall be payable by the CDF on demand and shall be an additional charye
on the Secured Property and form part of the Debt Instrument Indebledneass and shall be



satisfied before any payment is made thereout to the Holders and until payment shall carry
interest at the highes! rate then applicable to Debt Instruments from the date on which they
have become payable.

PART VII: MISCELLANEOUS

19,

191

19.2

19.3

MODIFICATIONS

Approach to modifications: An amendment to ar replacement of this Deed has no effect
Unless made:

{a)  with the consent of the Supervisor (where the Supervisor's consent is given in
accordance with clause 19.2); or

(b)  inaccordance with clause 19.4: or
{c)  under any power to amend or replace the Deed under any enactment.

Supervisor Consent: The Supervisor must not consent to an amendment to, or

replacement of, this Deed unless:
(ay either:

(i} the amendment or replacement is approved by, of is contingent on approval by,
the Holders of the Dedt Instruments by Special Resolution under clause 19.5 or
19.6; or

(i} the Supervisor s satisfied thal lhe amendment or replacement does not have a
material adverse effect on the Holders: and

{b)  the Supervisor cerlifies that either circumstances in paragraph 19.2(a) applies, and
certifies or obtains a certificate from a lawyer, that this Deed, as amendad or replaced
will comply with sections 104 to 106 of the FMCA and states the basis for that
conclusion

No Material Adverse Effect: Subject to clause 19.2, the Supervisor may consent to the
CDF making any modification or addition lo this Deed without the consent of the Holders, if in
the opinion of the Supervisor the madification or addition to this Deed:

(a)  Technicalities: shall be made to correct a manifest error or is of & formal, technical or

administrative nature. or

(b)  Other Obligations; is necessary to ensure that lhe tenor or nature of the obligations
imposed upon the COF hereundar correspond with or do nat conflict with the
obligations imposed on the COF under or pursuant to the FMCA | the Companies Act
or the Financial Reporting Act or by any other applicable statutory provision: or

() Quotations: shall be convenient for the purpose of ablaining or maintaining a

quotation of any Debt Instruments on any exchange in New Zealand or elsewhere: or

(d})  Applicable Law: shall be made to comply with the requirements or any modification of
the requirements of any applicable law; or



194

19.5

20.

201

{e) DebtInstrument: in relation to any modifications or addilions to any Debt Instrument,

is permitted by the terms of that Debl Instrument; or

(f) Otherwise Appropriate; is, in the Supervisor's opinion, an appropriate and
reasaonable madification or addition in all the circumstances in so far as they relate to
lhis Deed and the CDF (as lo which madificalions or additions which are necessary or
convenient for complying with any practice of the New Zealand financial markets or for
complying with banking praclice. or are necessary, convenient or useful for the
purpase of any financial market, banking or business practice or technique or method
adopted by either the CDF or Persons which carry on similar business to the CDF,
shall be prima facie deemed reasonable and appropriate). provided that any such
modification or addition is in the Supervisor's opinion {which opinion shall be final and
canclusive) not likely o have a malerial adversa effect on the CDF or to be or becoma
materially prejudicial to the general interests of the Holders including any such
modifications necessary to facilitate the COF issuing additional classes of Debt

Instruments pursuant to this Deed; or

(g) Clause 21: is agreed by the Supervisor pursuant o clause 21 (Construclion by

reference to analogous obligations and exemplions); or

(h)  Change to Issue Terms: in refation to the terms and conditions on which that Debt
instrument is issued, is notified to all Holders of that class of Deb! Instrument not less
than 30 days prior to the date on which the change becames effeclive and thal Debt
Instrument can be redeemed by the Holders prior to that date without penalty,

FMA Approved Changes: Notwithstanding anything else in this Dead, the CDF may amend
or replace this Deed with the FMA's consent if the FMA is satisfied that it is necessary to

enable the Deed to comply with any enactment or rule of law

Special Resolution of Holders: An amendmenl to or replacement of this Deed affecting lhe
inferests of a class of Holders anly, is subject to clause 19.1(aj}, effzctive if autharised by a
Special Resolution of that class of Holders.

Special Resolution; An amendment ta or replasement of this Deed affecting the interests of
more than one class of Holders, is subjecl lo clause 19.1(a) effective il authorised by

separate Special Resolutions of the affectad classes of Holders.
WAIVER

Temparary Variation: In addition o, and not in abrogation of or substitution for, clause 19
(Madifications) (bul subject to any applicable law) the Supervisor may temporarily vary the
provisions of this Deed or the terms and conditions of any Debl Instruiment in each case for

such period and on such termis as’

{a) Supervisor Deems Appropriate: the Supecrvisor may deem appropriate provided that
it shall be salisfied that the interests of the Holders generally will not be materially

prejudiced thereby: or

(b)  Clause 22: may be agreed by the Supervisor pursuant to clause 21 (Construction by

reference to analogous obligations and exemplions): or

R



21,

{c)  Special Resolution: may be approved by Special Resolution of the Holders of that
class of Debt Instrument.

Waivers: Subject (0 any applicable law, by natice to the CDF or any Charging Subsidiary the
Supervisor may waive any breach or anticipated breach by the CDF or Charging Subsidiary
of this Deed or of the terms and conditions of any Debt Instrument either wholly or in part for
a specified period or indefinitely and on such other terms and conditions as:

(a)  Supervisor Deems Appropriate: it deems expedient provided that it shall be salisfied
that the interests of the Holders generally will not be materially prejudiced thereby and
provided further thal no such waiver shall prejudice the rights of the Supervisor or the
Holders in respect of any other breach: or

{b)  Clause 22: may be agreed by the Supervisor pursuant to clause 21 (Construclion by
reference to analogous obligations and exemptions): or

(¢}  Special Resolution: may be approved by Special Resolution of Holders.
CONSTRUCTION BY REFERENCE TO ANALOGOUS OBLIGATIONS AND EXEMPTIONS

Ifthe COF is grantad an exemption, or an exemplion is applicable o the CDF, in relation to
any obligalion imposed upon the COF by or pursuant to the FMCA. the Companies Act or the
Financial Reporting Act which is materially the same as or analogous to any obligation of the
CDF under this Deed or any Debt Instrument, then so long as in the Supervisor's apinion
such modification, tempaorary variation or waiver will not have a material adverse effect on the
CDF oi bie or becorne materially prejudicial to the general interests of the Holders, the
Supervisor may agree to modify or temporarily vary this Deed or the Dabl Instiument or
waive any breach or anticipated breach of such obligation in a manner which is consistent

with the relevant exemplion
NOTICES

Notices: Any notice. demand, consent or request (a "Notice") under this Deed shall be in
wriling and may be signed or given by or on behalf of the CDF, the Supervisor, ar any Holder
{(whichever Person is the giver thereof) by such Person on its behalf or by an officer,
empioyee, agenl, attorney or solicitor thereol and may be given:

a)  To or By Holders: to every Holder whose Registered Address is in New Zealand, by
ordinary post and o each Holler whose Registered Address is outside New Zealand
by airmail post; or

(b} Parties to this Deed: by any parly to this Deed to any other party (unless that other
party has by not less than 14 days written notice specified another address) by making
or delivering it to that other party at (he address shown belaw:

if to the CDF to:

The Roman Catholic Bishop of the Diocese of Hamilton trading as the Catholic
Develapment CDF

51 Grey Streel, Hamilton East 3216

PO Box 4353, Hamillon Easl 3247
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Telephone No: 0800 843 233
Facsimile No: (07) 856 7035
Attention: Finance Coungil

Email. cdf@cdh.org.nz
if to the Supervisor to:

Covenant Trustee Services Limiled
Level 6, 191 Queen Street, Auckland 1010
PO Box 4243, Shorttand St, Auckland 1140
Altention: Client Services Manager

Email: team@@covenant.co.nz

Effactiveness: Nolices given pursuant to this Deed shall be deemed o have been made or

given:
{a)  Delivery: inthe case of delivery, when received;

(b}  Telephone, email etc: in the case of facsimile and other telephone or compuler
ransmission. the next Business Day following the date of despatch; and

(c)  Mail: in the case of posting, on the fourth day following the date of posting;

provided thal (excepl in the case of Nolices to or by the Holders) if any Notice would be
deemed made or yiven after 4 00pm on any business day in the locality of the recipient
("local business day") or an any day that is not a local business day such Notite shall be

desmed made or given al 9.00am on the next succeading local business day.
Proof of Notice: In praving the making or giving of any Notice:

(a)  Execution: it shall nol be necessary to prave that any facsimile or telaphonicaily or
mechanically transmitted Nolice was manually or originally executed by the Person

making or giving it;

(b)  Addresses etc: it shall be sufficient to prove that the Notice was delivered or sent
properly addressed encoded numbered and stamped or (as the case shall require) in
the customary manner of the method of notification adopted:

(¢} Joint Holders: a Natice to joinl Holders shall be deemed to have been properly made
or served an gach Holder if made ur given in accordance wilh this Deed to the Holder

whose namea stands firsl in the Register
MEETINGS

Convened by the Supervisor at request of Holders: The Supervisor (subject Lo its being
indemnified to its satisfaction against all costs and expenses to be incurred thereby) shail at
the request in writing of any Major Security Holder or Holders holding at jeast 10 per cenl
{10%) in Principal amount of the class of Debt Instrument shall summon a meeting of the
Holders of that class  Any such request shall state the nature of lhe business proposed Lo be
dealt with at the meeting. The Supervisor and/or lhe COF may call meetings of all ar any
class of Holders in accordance with the applicable provisions of the Third Schedule



23.2 Convened by the COF: The CDF must, at the request in writing of any Holders holding at
least 5 per cent (5%) in Principal amount of the class of Debt Instruments or at the request in
writing of the Supervisor, call a meeling of the Holders of that class, Any meeting called
under this clause 23.2 is in accordance with the applicable provisions of the Third Schedule.

23.3 Other Rules; The Supervisor may, without the consent of the Holders agree with the CDF to
the adeption of supplemental rules or procedures for meetings of the Holders and/or
variations to the rules and procedures applying to such meetings set out in the Third
Scheduie, Subject to the foregoing, meelings of the Holders shail be conducted in
accordance with the rules and procedures set out in the Third Schedule.

24.  RELEASE UPON PAYMENT

Uporn proof being given lo the reasonable satisfaction of the Supervisor that all of the Debt
Instrument Indebtedness has been paid ar salisfied or that provision for such payment or
satisfaction has been made in accordance with the provisions of this Deed and upon payment
or retention of all costs, charges and expenses incurred by or payable to the Supervisor in
relation to this Deed and the remuneration of the Supervisor and all other money payable
hereunder the Supervisor shall at the request and cost of the CDF execute a deed of release
of this Deed and shall thereupan retire

25. GOVERNING LAW

This Deed shall be governed by and construed in accordance with the laws of New Zealand.

pA ey g a3



FIRST SCHEDULE
Form of Debt Instrument Certificate

THE ROMAN CATHOLIC BISHQP OF THE DIOCESE OF HAMILTON TRADING AS THE
CATHOLIC DEVELOPMENT FUND

Certificate No Amount of Deht $

Instrument
Registered Office
DEBT INSTRUMENT CERTIFICATE
The Debt Instrument evidenced by this Certificate is created and issued by the Roman Catholic
Bishop of the Diocese of Hamitton trading as the Catholic Development Fund {the CDF) and
constituted and secured by a Trust Deed dated | ) 20186 belween the COF and
Covenant Trustee Services Limited (as Supervisor for the Holders) which Debt instrument is issued

with the benefit and subject to the provisions of the said Trust Deed (and any deed supplemental to
or madifying the same) and the Conditions endarsed hereon.

THIS IS TO CERTIFY THAT

i The Holder named in the table appearing below is the regislerad Holdar of the amount of
Debt Instrument specified below

2. The Debt Instrument held by such Holder bears interest at the rate per annum specified
below and is redeemable at par on the Redemption Date.

3. Interest on the Debt Instrument evidenced by this Certificate is payable or, if the Debt
Instrument is issued as compounding interest Debt Instrument, compounded quarterly/half-
yearly on the day of in each year until redemption computed on the
amount of principal moneys of the Debl Instrument from time o time oulslanding.

Name and Address of Holder
Amount of Debt Instrument
Rate of interest

Redemption Date

DATED

THE ROMAN CATHOLIC BISHOP OF
THE DIOCESE OF HAMILTON TRADING
AS THE CATHOLIC DEVELOPMENT
FUND

Bishop

Authorised Signatory



NOTES
1. This Debt Instrument Cerlificate muslt be surrendered;
(a8)  before redemption; and

(b)  before any transfer of the whole or any part of the Debt Instrument comprised in this
certificate can be registered,

2. All payments of principal and interest will be made in New Zealand

3 All sums specified in this Debt Instrument Gertificate refate to New Zealand currency.
4, A copy of the Trust Deed may be inspected at the registered office of the CDF.
BRIEF PARTICULARS

In respect of Deh! Instruments the following are brief particulars of the Security provided by the
Trust Deed.

1. The Debt Instrument is secured by a Security Interest granted in favour of the Supervisor
over cerlain Bonds held by the CDF ]

2, Such Security Interest is subject only to any Prior Charges given by the COF as permitted
and wilhin the limitations prescribed by the Trust Deed which provides thal the CDF may
create or permit to subsist Prior Charges securing amounts not exceeding 7.5% of Total
Tangible Assats.

3 No Security Interest may be created ranking pari passu with the said Security Interest in
favour of the Supervisor except Secunty Interests given to the Supervisor lo secure Debt
Instruments ranking pari passu in poinl of Security with the Debt Instrument

4 Repayment of the Debl Instrument is not guaranteed by the Supervisor

5. A Special Resolution of Halders duly passed in accordance with the Trusl Deed binds all
Holders except in regard to matters affecting their interests exclusively,

Note: All terms used above and in the Conditions endorsed hereon which commence with capital
letters are defined in the Trust Deed,

CONDITIONS

1 The Principal and interest payable in respect of the Debt Instrument will he paid on the
relevant dates set out above, but will become immediately due and payable if the Security
created under and pursuant to the 1rust Deed shall become enforceable and is enforced by
lhe Supervisor

2, Interest shall cease to accrue on the Debt Instrument from the date fixed for payment of the
Principal unless either the Supervisar enforces this Deed or, upon production of this Debt
Instrument Certificale. the COF fails to make payment, in either of which case interesl shall
run Lntil redemption or payment is aclually effected or made

Every Holder will be recognised by the CDF as eniitied to his or her Debt Instrument and to

(e}

the Principal and interest pavable thereon free from any equity set-off or cross claim between
the CDF and the original or any intermediate Holder of the Debt Instrument.



Transfers of Debt Inslruments shall be made in the following manner:

(a)  subject to the terms and conditions of issue, the Deblt Instrument or any part thereofl
may be transferred in such denominations as the CDF in its absalute discretion shall
approve, in any of the following ways:

(i} by an instrument of transfer in writing in any usual or common form;
(i} in any manner permilted by the FMCA;
(i) in any other manner acceplable to the CDF.

(b}  the Transferor shall be deemed to remain the Holder until the name of the transferee
has been entered in the Register of Debt Instruments in respect thereaf,

(¢)  no Transfer will be registered while the Register of Debt Instruments is closed.

(d)  upon reglistration of a transfer, a new Debt Instrument Certificate or Debl Instrument
Certificates shall be issuied.
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SECOND SCHEDULE

Further Conditions Applicable to Debt Instruments
FURTHER CONDITIONS

Fvery Holder shall be entitled to receive a Debt Instrument Certificate or several Debt
Instrument Certificates for his or her Debt Instrument duly executed by the CDF pursuant to
the Trust Deed provided always that joim Holders of Debt Instruments shall not be entitled to
duplicale Certificates in respect of the Debt Instrument held by them jointly and the
Certificates in respect of a joint holding may be delivered to such of the joint Holders as the
joint Holders may in writing direct ar the GDF may select.

The Holder shall as a condition precedent to receiving payment of the Principal of the Debt
strument produce in the case of part payment and surrender in the case of payment in full,
his Certificate to the CDF orin case of contemplated payment by the Supervisor. to the
Supervisor provitled always that this Condition shall not preclude paymeant by the COF or hy
the Supervisor withoul production of the Cerlificate if the CDF or the Supervisor so elects and
upon paymenl in part the Cerlificate shall be endorsed accordingly and returned to the Holder
and upon payment in full the Cerlificate shall be deemed to have been cancelled and
surrendered o the CDF,

The CDF may at the reques! of a Holder issue a Cerlificate in replacement of a lost,
destroyed. damaged or incorrect cedtificate subject to production where possible of the
exisling cerlificale 1o the CDF or to such aevidence being produced and such indemrily being
given as to loss or destruction as the COF maly reasonably require.

Subjeat lo the pravisions of the Trusl Deed the CDF will only recognise ihe registered Holder
af the Debt Instrument. his executors or administrators as the absolute owner thereof and
except as ordered by a Court of competent jurisdiclion or by slatute required shall not ba
bound to take nolice or see to lhe exacution of any trust whather express implied or
constructive 0 which any Debt Instrument may be subgect and the recaipt of stich Holder for
the amount payable in respect thereol shall be a gaod discharge to the CDF notwilhstanding
any nolice it may have of the right title and interest or claim of any other Person to ar ip
respect of the amaount so payable. No nolice of any trust express implied or conslructive

shall be enlered on the Register in respect of any Debt Instrument.

Any Parson becoming entitled to a Debt Instrurment in conseqyuence of the deaih or
bankruptey of any Holder may upon producing such evidence that he or she sustains the
character in respect of which he broposes (o act under this Condition or of his or her tille as
the Bishop shall think sufficient be registered himself or herself as the Holder of such Debt
Instrument or subject to the Conditions as to transfer contained in the Debt Instrument
Certificate may transfer such Debt Instrument This Condition shall include any case in which
a Person becomes enlitied as a survivor of persons registered as joint Holder

Any Principal and inleresl payable in respect of the Debl Instrument may be paid by direct
credit to the Bank account nominated by the Holder or by chegue or warrant crossed “not
transferable” senl through the post to the registered address of the Holder or in the case of
joint Holders to the Registered Address of that one joint Holder who is first named on the

Register i respect of such Deht Instrument or to such Persan and to such address as the



Holder or joint Holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the Person to whom it is sent or to such other Persan as the Holder or
joint Holders may in writing direct and payment of such cheque or warrant to the Holder or (©
such other Person as the Holder or joint Holders may sao direct shall be a satisfaction of the

Principal or interest in respect of which il was drawn.

If several Persons are entered in the Register as joint Holders of any Debt Instrument then
without prejudice to the last preceding Condition the receipt of any one of such Persons for
any Principal or interest from time to time payable on or in respect of such Debt Instrument
shall be as elfeclive a discharge to the COF as if the Person signing such receipt were the

sole reglistered Holder of such Debt Instrument.
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1.1

1.4

2.1

2.2

2.5

THIRD SCHEDULE
Rules and Procedures for Meetings of Holders or class of Holders
{Clause 23.3)

Interpretation
References in this Schedule to regulations are references to the provisions of this Schedule.

Appointed Time means the day and hour al which any meeting of Holders ar the taking of a
poll of Holders {not at a meeting of Holders) is due to be held.

Proxy Closing Time means 48 hours before the Appointed Time of the relevant meeting of
Holders or taking of a polt of Holders.

Representative imeans a Person appointed by an instrument by way of proxy or by a power
of altorney and in addition. in the case of a Holder being a company or corporation sole only,
a Person autherised pursuant to its constitution.

Convening and Place

The Supervisor or the CDF may at any time of their own volition convene a meeting of the
Holders. The CDF shall whenever required to do so pursuant lo clause 23 (Meetings) of the
Trust Deed ar by the FMCA or the FMCR convene a meeting of the Holders,

Nolwithslanding the provisions of reqgulation 2.1 above, the Supervisor shall not be obliged lo
convene a meeling of Holders pursuant to such provisions until it has been indemnified to its
satsfaction against all costs and expenses to be thereby incurred

Alleasl len days befare the CDF or, as lhe case may be, the Supervisor convenes a mesting
it shall advise the Supervisar or, as the case may be. the CDF in writing of the place, day and
hour of the meeling and the nalure of the business to be transacted and shall obtain the prior
approval in writing of the Supervisor to the draft of the documents to be sent to the Holders
concerned and if the Supervisor shall so reguire shall include wilh the documents sent to
such Holders any statement which the Supervisar requires to make in relation to the meeting
and the matters to be deall wilh thereal

Notwithstanding regulation 2.3, if a Special Resolution s to be submitted to a meeting:

(8)  adrail of the propesed notice of meeling must be given to the Supervisor al leasl 10
working days before the notice is given under reguiation 3.1 (or any lesser petiod
approved by the Supervisor): and

(h)  the notice of meeling to be sent (o Holders under regulalion 3.1 mus! be accompanied
by a document containing the Supervisor's comments on the praposed Special
Resolution (but only if the Supervisor has provided these comments in wriling to the
CDF al least 5 Business Days before the notice is given under regulation 3.1).

Subjecl o ragulation 4 2, each meeting shall be held in the city or lown in which the
registered office of (he COF is situated or at such other place as the Supervisor determines or
approves

Notice



3.1

3.3

3.4
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At least fifteen Business Days’ notice of every meeting of Holders (exclusive of the day on
which it is served and the day of the meeling) shall be given in the manner provided in the

Trust Deed (namely in clause 22 {(Notices)) lo the following:

(a)  subject to regulation 4.7, every Holder enlered in the Regisier as at the close of
business on a dale nol less than five () Business Days and not more than 15
Business Days prior to the dale of despatch of the notice. The malerial accompanying

the notice of the meeting shall specify the date selected:;

(h)  everylegal personal representative or assignee in bankruptcy of a deceased or
bankrupl Holder who but for his death or bankruptcy, would have been entitled to

receiva notice of the meeting,
(6)  the Supervisor; and
(d)  he Bishop and an auditor of the CDF,
Each notice shalk:

(a)  inthe case of a meeting held under regulation 4.1, specify the place and Appointed
Time of the meeting and the general nature of the business to be transacted, or

(L) inthe case of a meeling held under regulation 4.2, specify lhe method (or methods) by
which the meeting is being held, the place and Appointad Time of the meeting, the
general nalure of the business to be transacted and set oul where, when by and how

Holders can vote,

(¢} butitshall not be necessary to specify in the notice the terms of any resolution to be
" proposed, except in the case of a resalution proposed to be passad as a Special
Resolution of Holders in which case the texl of the proposad resolution and any

comments of the Supervisor under regulation 2.4(h) shall be set qut.

The notice of meeting at which Halders are entitled to cast a vole by post, email or ather
eleclronic means must also state the name of the person authorised by the Supervisor to
raceive and count votes at thal meeting. Il no person has been authorised to receive and
count those voles al the meeting, or if o person is named in the nohice of meeling as being

so authorisad. the Supervisor is deemed to be so authorisad.

If the meeting is convened by the CDF a copy of the notice shall be sent to the Supervisar. If
the meeting 1s convenad by the Supervisor a copy of the notice shall he sent to the CDF, |If
any Debt Instrument is listad for quotation on an Exchange a copy of the notice shall also be

sent to Ihe Exchange at the same time as notices are sent to the Holders

The accidental omission to give natice or the non-receipt of notice by any Person entitied

theretlo shall not invalidate the proceedings al any meeling
Anirregularity in a notice given under regulation 3 is waived

{a)  all Holders enlitied to attend and vote at the meeting attend without protest as to the

irregularity, or if all Holders agree lo lhe waiver: or
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4.2
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() the Supervisor indicates at the meeting that the Supervisor is satisfied that the
irregularity has not resulted in or is unlikely to result in any material prejudice to
Holders

Method of holding meetings and Quorum

A mesting may be held by a quorum of the Holders being assembled togelher al the time and
place appointed for the meeting in accordance with regulation 2.5,

A meeling may also be held by means of a quorum of Holders:

{a)  participating in the meeting by means of audio, audio and visual, or electronic
cammunication; or

(b) by a combination of requlation 4.1 and 4.2(a),

provided thal the Supervisor approves those means and the Holder or Represenlative
complies with any conditions imposed by the Supervisor in relation to participation by means
of audio, audio and visual or electronic comminication.

Ne business shall be transacted at any meeting unless the requisite quorum is present at the
comimencement of business. A Holder is presenl at a meeting and forms par of the quorum if
participating by means of audio, audio and visual, or electronic means approved by the
Supervisor under requlation 4.2.

Subject (0 regulation 4 6 in relation to adjourned meetings, the guorum for passing a Special
Resolution of Halders shall be Holders presenlin person or by Representative or who have
cast votes under regulalion 13.9 holding or representing at least 25% of the Principal amount

of the Debi Inslrumants heald by persons entitled to vate at the meeting.

Subject to regulation 4.6 in relation to adjourned meetings, the quorum for the transaction of
any business at a meeting of Holders other than the passing of a Special Resolution of
Holders shall be Holders present in person or by Representative holding or representing al
least 10% in Principal amount of the Debt Instruments or applicable class of Debt Instrument,

If within 30 minutes from the Appainted Time a quorum is not present, the mesting if
convened upon the request of Holders, shall be dissolved. In any olher case il shall stand
adipumed to such day and time not being less than 14 days therealter and to such place as
may be appainted by the chairperson. Al such adjourned meeting the Holders present shalt
{regardless of their number or the Principal amount of Debt instruments held or represented
Dy theyn) be a quorum for the transaction of business including the passing of Special

Resolutions.

Notwithstanding regulation 3 1, notice of an adjourned meeting al which a Special Resolution
of Holders is to be subrmilted shall be given to the same Persons as those who were given
notice of the original meeling and otherwise shall be given in the same manner (exceplin
respect of the period of natice) as notice of the original meeting  Such nolice shall state that
the Holders present at the adjourned meeting whatever their number and whatever the
Principal amount of Debt Instruments held or represenled by them shall form a quorum. No
notice shall be required of any other adjourned meeting.
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Right to Attend and Speak

Any director, officer or soligitor of the Supervisor and any other Person autharised by the
Supervisor or the COF may allend any meeling (including any adjournmant thereof) and all
such Persons shall have the right to speak at the meeting.

Chairperson

A Person nominated in wriling by the Supervisar shall preside as chairparson at every
meeling and if no such Person is nominaled or if at any meeling the Person nominated is not
present within 16 minutes after the time appointed for hoiding the meeting (or adjournment
thereof), the Holders present and eligible lo vole lhereat shall choose ane of their number to
be chairperson and, faifing such choice, the CDF may appoint the chairperson.

Adjournment

The chairperson may, with the consent of any meeting al which a quorum is prasent, and
shall if so directed by (he meeting, adjourn the meeting from lime to lime and from place 1o

place.

No busingss shall be transacted at any adjourned meeting except business which might have

been fawfully transacted at the meeting from which the adjournment tock place
Recognition of Ownership

The Persans registered as Holders in the Register al Proxy Closing Time and no olher
Person or Persons shall be recognised and treated as the legal Holders of the Dabt
instrument specified in the Register whether such Persons are oi are not in fact the owners of

such Debt Instrument,
Authority to Vote

The Persons registered as Holders in the Register at Proxy Closing Time or the personal
representatives of any such Holder. or their respective Representatives shall, except as may
be otherwise provided by regulation 13.8, be exclusively entitied to be present at a meeating of
Holders, to be countad in the quorum, and lo vate in person, or voie by postal vole, email, or
a vote using any other elgctronic means permitted for the meeling by the Supervisor unde
regulation 4.2 or by Representative in respect of the Debt Instrument,

Far the purpose of establishing voting sntilements at a meeting the Ragister shal! be closed
as of the close of business on the Business Day immediately preceding the day on which the
Proxy Closing Time falls and shall remain closed until after the relevant megeting has been

closed or adjourned.

Proxies

The Holders may appoint proxies by:

(8) aolice in writing, in accordance with regulation 10 2, signed by the Halder: ar

(b) by electronic notice, in accardance with reguiation 10.2
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Aninstrument of proxy shall be in the following form or a form as near therelo as
circumstances admit ar in such other form as the Supervisor shall approve and need not be
wilnessed:

WWE. .. i of ... 'y S-S = . being a Holder/s of
$.... ... inprincipal amount of [ ] Debt Instruments of the Roman Catholic Bishop of the
Diocese of Hamilton trading as the Catholic Development Fund hereby appaint

o OF e OT failing him/her
............................. Of i, O fallling hinvher, the Chairperson of the meeting
as myfour proxy to vole for me/us and on my/our behalf at the meating of Holders of the CDF
to he held on 20 , and at any adjournment thereaf

I/We authorise my/our proxy to vote

*in favour offagainsl the resolution(s).

Signed this day of 20 .
Signature of Holder(s) ......................

* Strike out whichever is not desired. If neither "in favour of' nor "against” is struck out, the
proxy will vote as he ar she thinks fil.

The instrument appointing a proxy shall be in writing undsr the hand of the appointor or of his
or her allormey duly authorised in writing or if the appainlor is a company either under seal or
under the hand of an officer of the company, or its attorney duly authorised in writing

A Person appointed to act as a proxy naed not be a Holder and a holder of a proxy shall have
the right te speak at the meeting (or any adjournment thereof),

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed or a copy of such power or authority certified by a Solicitor or Notary Public
orin such other manner as the Supervisar shall approve shall be deposited at or sent by
eleclronic notice to such place as the Supervisor, or the CDF with the approval of the
Supervisor, may in the notice convening the meeling direct {or if no swuch place is appoinled
then at the reyistered office of the CDF, or for electionic notices at cdf@cdh.org.nz ) not later
than Proxy Closing Time (or such other shorter period as the CDF may direct in the notice
convening the meeting) and in defaull the instrument of proxy shall not be treated as valid,
provided that:

(a)  the Supervisor may in its discretion accept and treat as valid an instrument of proxy

delivered late or otherwise than In accordance with this regulation 10.5; or

(b)  lhe person authorised to receive and count votes under regulation 3.3 may in its
discration (afler cansullation with the Supervisor) accept and treal as valid an
instrument of proxy delivered late or otherwise than in accordance with this regulation
10.5.

A proxy, whether in a usual or common form or not, shall unless the contrary is stated
thereon be valid as well for any adjournment of the meeling as for the meeling to which it
relates and nead nat be witnessed. Notwithstanding any pravision contained in an instrument
of praxy no instrument of proxy shall be valid afler the expiration of 12 months from the dale
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of its execution bul this provision shall not be construed to apply o the appointmeant of an

attorney or representiative otherwise than by an instrument of proxy.

An instrument of proxy in favour of:

{a) the chairperson of the CDF; or

(b)  the chairperson of the meeting or the chairperson (howsoever expressad),

shall be valid and effectual as though it were in favour of a named Person and shall, in the
case of paragraph (a) constitute the Persan holding the office of chairpersan of (he CDF and
in the case of paragraph (b) constitute the Person who chairs the mesting for which the proxy

is used (whether an adjournment or not) the lawlul proxy of Ihe appointor.

A Person appointed proxy shall have the right to demand or join in demanding a poll and
shall (except to the extent to which (he proxy is specially direciad to vote for or agains! any

proposal) have the power generally to act at the meeting for the Holder concerned,

A vote given in accordance with the terms of an instrument of proxy or power of atlorney or
authority as reflerred to in regulation 12 (or other form approved by lhe Supervisor) shall be
valid notwithstanding the previaus death, insanity or (in the case of a company) liquidation of
the principal. or revocation of the proxy or power of attarnéy or other form of appointment or
authority (or of the authority under which thi proxy, power of attemey or authority was
execuled), or the transfer of the Debl Instruments in respect of which the vole is given,
provided that no intimation in writing of such death, insanity. liquidation. revocation or transfer
is received by the Supervisor or the CDF at ils registered office befora the commencement of
the meeling or adjourned meeting al which the proxy, power of attorney or auiliority is used

Attorneys

Any Holder may by power of attorney appoint an attorney or aitorneys (who need nol be a
Holder) to vote and act an his or her behall at any meeting (and any adjoumnment lhereaf)

An allorney shall be entitled to produce evidence of his or her appointmenl at any time before
the Appointed Time of the meeting or for the taking of a poll or at any time before an
adjourned meeting, al which he or she proposes lo vole, or at such meeling or adjourned
meeting. An attorey if so empowered may appoint a proxy for the Holdar granting the power

of altorney.
Corporate Representatives

A Persan authorised as required or permitted by law by a Holder which is a company or a
corparation, to act for it as its representative at any meeting or any adjourned meeting, shall
be enlitled to exercise the same powers on behall of thal corporation as that corporalion
could exercise ilit were an individual Holder, A Persan so authorised shall be enlitled to
produce evidence of his or her appointment at any time before the Appointed Time of the
meeting or for the taking of a poll or al any time before an adjoumed meeling. at which he or

she proposes to vole. or at such meeating or adjourned meeting.
Voting

A resolution put to the vote of a mesting of:
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(a)  Holders assembled together at the time and place appointed for the meeting shall be
decided by voting by voice or voting on a show of hands (with the mathod to be
determined by the chairpersan); or

(b)  Holders participating in the meeting by means of audio, audio and visual, or other
electronic communication, or by a combination of the methods described in regulations
4.1 and 4.2(a) shall be decided by any method permitted by the chairperson,

unless a poll is (before or an the declaration of the result under regutations 13.1(a) or(b))
demanded by the chairperson or the Supervisor ar any representative of the Supervisor or by
any Major Security Shareholder or by one or more Holders holding or representing not less
thain & percent in principal amount of the class of Debt Instrument for the time being
outstanding. Unless a pall is so demanded a declaration by the chairperson that a resalution
has been carried or carrigd unanimouslty or by a particular majority or lost shall be conclusive
evidence of the fact without proof of the number or praportion of the votes recorded in favour
of ar against such resolution,

Ifa pollis duly demanded it shall be taken in such manner as the chairperson may direct and
the resull of such poll shall be deemed to be the resotulion of the meeting at which the poll
was demandad.

In case of an equality of votes whether an a show of hands or by voice or otherwise or on a
poll the chairpersan of the meeting at which the vote takes place or at which the pollis
demanded shall be enlilled to a casting vote in addition (o the voles (if any) to which he or
she may be entitied as a Holder or on behalf of Holders,

A poll demanded on the election of a chairperson or on a question of adjournment shall be
taken forthwith - A poll demanded on any other question shall be taken aither immediately or
at such time (not being more than 30 days from the date of the meeting) and place as the
chairperson may direct. The result of such poll shall be deemed 1o be the resalution of the
meeling at which the poll was demanded. No nolice need be given of a poll not taken
immedialely,

The demand for a pall shall not prevent the continuance of a meeting for the transaction of
any business other than the queslion on which the poll has been demanded.

Cn a pall votes may be given either personally or by Representative. On a poll a Person
entitled to more than one vote need nol use all his or her votes or cast all the votas he or she

uses in the same way.

On a vole by show of hands or by voice or otherwise (hul excluding a poll) each Person
present at the meeting (a Molder is present al a meeting if parlicipating by audio, audio and

visual or other elecironic means) and entitled 1o vote (

whether personally or by
Representative) shall have one vole only. On a poil every Holder (including any Holder of
Security Slock) who is present in person or by Representative shall be eniitled to one vote for
every nominal $1.00 of Debt Instrument of which he or she or it is the Holder. Any Debt
Instrument for the time Leing held by the CDF or any related company (as defined in section
2(3) of the Companies Act) of the CDF shall not whilst so held confer any right to vote.,



13.8 In the case of joint Holders the vote of the senior who tenders a vote whether in person or by
Representative shall be accepted to the exclusion of the votes of the other joint Holders and
for this purpose senijority shall be delermined by the order in which the names sland in the

Regisiar in respect of the jaint holding,

13.9 A Holder may also exercise their right to vote at a meeling by casting a postal vole, a vote by
amail, or a vote using any other elacironic maeans, in each case that is permiited for the
meeling by the Supervisor under regulation 13.10, provided the Holder complies with any
conditions imposed under regulation 4.2. A Holder is present at a meeting and entitled lo vote
if participating by post. email or other eleclronic means and their votes and palls are counted

in accordance with regulation 13.11,

13.10 A Holder may cast a vote by postal vote, email or other electronic means that s permitted by
the Supervisor by sending a notice of the manner in which the Holdar's voles are lo be voted
{0 a person autharised to receive and count those voles at the mesting. The notice must

reach the person 48 hours before the Appointed Time of the relevant meeting of Holders.
13.11 The person authorised to receive and count votes al the meating must:

{(a)  collect together all votes received by him or her or by the CDF;

(b)  in ralation {o each resolution ta be voted on at lhe meeling, countl:

() the number of Holders valing in favour of e resclution and the number of volas

cast by each Holder in favour of the resolution: and
() the number of Holders voling againsl the resolution and Whe number of voles
cast by each Holder against (he resolution; and

{cy  sign a certificate certifying thal hey have carried their duties under requlation 131 1{&)
and (o) and which sets ouit the results of the counls required by regutation 13.11(b):

and
(d)  ensure that the cerlificate is presented lo the chairperson of (he meeting.

13.12 Il a vote is laken at a meeting on a resolution on which voles under this regulation 13,12 have

been cast. he chairperson of the meeling must:

fa)  on avole by show of hands or by voice ar otherwise, count each Holder who has

submitted a vole under this regulation 13.12 for or agains! the resclulion;

{b)  onapoll. count the vates casl by each Holder (whe are enlilled 1o one vote for avery
nominal 51.00 of Debt Instrument of which he or she or is the Holder) who has

submitted a vote under regulation 13,10 for or against the resolution

13.13 The chairperson of a meeting must call for a poll on a resolution if he or she believes that
sufficient votes have been cast under regulation 13.10 so that if a poll is taken the result may

differ from that obtained on a vole by show of hands, voice or othenwise

13.14 The chairperson of a meeling must ensure that the certificate of votes received under
regulation 13.11(d) is allached to the minutas of the mesting

14.  Ordinary Resolution
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The expression "ordinary resolution of Holders" means a resolution passed al a meeting of

Holders duly convened and held in accordance with the provisions of the Trust Deed at which

not less than 50% of the persons voting at such meeling upon a show of hands, or by voice

or by any other method permitted by the chairperson, or if a pall is duly demanded then not

less than 50% of the votes given on such a poll voted in favour of the resaljution.

Special Resolution

The expression "Special Resolution of Holders" when used in {he Trust Deed means a

spesial resolution as defined in the FMCA.

Without limiling the rights powers and discretions conferred on the Supervisor by the Trust

Deed bul subject to regulation 16 below, a meeting of Holdears shall, in addition to all other

powers which by the Trust Deed are specified as exercisable by Special Resolution of

Holders (including as set out in this regulation 15 2) have the power, exercisable by and in

accordance with the terms and conditions (if any) contained in such Special Resolution, to

agree, approve, authorise, ratify, and sanction any act, malter or thing whatsoever in relation

to orin connection with the Trust Deed, the Debt Instrument and the exercise or performance

by the Supervisor of its powers. duties, and discretions i respect thereof, Without in any

way limiting anything elsewhere contained in thig regulation 15.2, the following powers may

be exercised by Special Resolution of Hoiders:

(a)

(b)

()

(e

{f)

pawer to sanction either unconditionally or upon any conditions the release of the CDF
from the payment of all or any part of the Debt Instrument Indebtedness;

power to sanction the exchange of Debt Instruments for or the conversion of Debt
Instruments into shares, alternative Debl Instruments, or other abligations or securities
of the CDF or any other company formed or to be formed,

power to postpane or with the concurrence of the CDF to accelerate the day when the
Principal of the Debit Instrumenls shall become payable and lo suspend or poslpone
or, with the concutrence of the CDF, to accelerate the payment of interast on Debt

Instruments:

power lo sanclion any alteration, release, modification, waliver, variation or compromise
or any arrangement in respect of the rights of the Holders against the CDF howsoever
such rights shall arise:

power ta assent to any altaration or addition to the provisions contained in the Trust
Deed or the terms or conditions attaching to the Debt Instruments proposed or agreed
to by the CDF and to authorise the Supervisor ta concur in and exacute any
supplemental trust deed embodying any such alteration or addition:

power to give any sanction, assent, release or waiver of any breach or default by the
CDOF under any of the provisions of the Trust Deed or the lerms or conditions atlaching
to any Dabt Instrument;

subject to section 105 of the FMCA, power to discharge. release or exanerate the
Supervisor from all liahility in respect of any act of commission or omission for which
the Supervisor has or may become responsible under the Trust Deed;
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(h)  power to sanction any scheme for the recenstruction of the CDF or for the
amalgamation of any such Person with any other company where such sanction is

necessary,

(i) subject ta the provisions of the Trust Deed, power to remove any Supervisor and 1o

approve the appointment of or appeint a new Supervisor.

(j) power to give any consenl. approval, dispensation, authorisation or waiver, or ta take
any other aclion, able lo be given or taken by the Supervisor or the Holders under the

provisions of the Trust Deed ar the lerms and conditions of any Dabt Instrument;

(k)  power lo consenl to, approve, aulharise and direct the Supervisor in respect of any of
the matlers referred to in regulation 15.2{j) ar any of the foregoing paragraphs of this
regulation 15.2, or as to any other matter which may be necessary lo carry aut and

give effect to any Special Resolution of Holders;

h power lo authorise the Supervisor to concur in and execute any supplemental deed or
other document embodying such sanclion, authority or approval, assent. release,

waiver, direction or request referred to or otherwise pennitted by this regulation 15.2.
Effect of Ordinary Resolution or Special Resolution

An ordinary resclulion or Special Resolution of Holders passed at a maetng of Holders duly
convened and held in accordance with ths regulations cantained in this Third Schedule shal
be binding upon all the Holders whether present or nat present at the meeling and each of
the Holders and the Supervisor (subject to the provisions of its indemnity contained in the
Trust Deed) shall be bound to give effect thereto ascordingly. The passing of any such
resolution shall as betweaen lhe Supervisor and the Holders be conclusive evidence thal the
circurnstances justify the passing thereof, the intention being thal il shall rest with the meeling
to delermine without appeal whether or not the circumstances justify the passing of such
resolution. A resolulion which alfects eilher a parlicuiar Holder only as opposed to the rights
of the Holders generally shall not be binding an such Holder unless such Holder agrees 1o be

bound by the terms of any such resolulion
Minutes

Minutes of all resolulions and proceedings al every meeting shall be macde by the COF or by
some Person appointed by the chairparson of such meeting at which such resolutons were
passad or proceeding had. or by any Persons appointed by the said chairperson of the
meeting for the purpose, or by tha chairperson of the next succeeding meeting of Holders.
shall be prima facie evidence of the matters staled i those minules and until the contrary is
proved every such meeling in respect of the proceedings of which minutes have been made
shall be deemed to have been duly held and convened and all resolutions passed or
proceadings had thereal to be duly passed and had. Copies of such minutes shall be
furnished by the CDF to the Supervisar as early as possible after the holding of the meeting

lo which they refer.
Resolutions in Writing

Anything that may be done by Holders by a resolution or Special Resolution of Holders
passed at a meeting of Holders may be done by a resolution in writing signed by Holders

AESTRE
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having the right to vate on that resolution, holding in the aggregate the principled amount of
Debt Instruments conferring the right to cast not less than 75% of the votes which could be
cast on that resolution,

Any such resolution may consist of several dociirerits in simifar form (including letters,
electronic mail, or other similar means of communication). each signed by one or more
Holders.

Any such resolution may be signed by a Holder, or an agent or attorney of the Holder duly
authorised in wriling, or if the Holder is 3 campany, either under its seal or signed by an
officer or altorney so authorised or by any director, secretary, general manager, investmeanl
manager or other Person who appears to the Supervisor to have authority to sign the
resolution on behalf of the CDF.

The COF must ensure that the praposed resolution is:

(8)  dated with the date the resolution is first sent, for the purpose of sighing, to persons
entitled to vote on the resolution at a meeting of Holders:

(b)  sentto avery person entitled to vote (as far as is reasonably practicable the resolution
should be circulated to every person entitled to vote on the same date); and

{¢)  accompanied by a statement with the effect of regulation 18.5.

A proposed resolution lapses if not passed by resolution in writing in accordance with lhe
Trust Deed within 3 months after the date it is first sent to Halders entitied to vole on the
resolution al a meeling of Holders

The CDF must, within 5 working days after a resolution is passed, send a copy of the
resolution to every persen entitled to vote who did not sign the resolution and on whose
behalf the resolution was not signed.

Unpaid calls

If @ sum due to the CDF in respect of a Debt Instrurment has not been paid, then the Holder is
nol entitled o vole at a meeling in respect of those Debi thatruments with sums outstanding.



FOURTH SCHEDULE

Form of Supplemental Deed for New Charging Suhsidiary

SUPPLEMENTAL TRUST DEED dated lhe day of 20
PARTIES

M [ ] LIMITED a company incarporated in New Zealand (“Subsidiary")
{2y [ ] a company incorporated in New Zealand ("Supervisor)
INTRODUCTION

A The Subsidiary is a subsidiary wilhin the meaning of the Companies Act 1993 of the Raman
Catholic Bishop of the Diocese of Hamilton trading as the Catholic Development Fund (the "CDF").

B The CDF entered into a trust deed dated | 20 1 (Trust Deed) to secure the Debt
Instrument Indebledness (therein defined) and interest from lime to time payable in respacl of Ihe
Debt Instruments (therein defined) issued by the CDF and all ather money from time to time owing
on the Security of the Trust Deed

C.  Atthe request of the CDF the Subsidiary wishes to execute this Deed (being & deed supplemental
to the Trust Deed and in the form prescribed in the Trust Deed) in order to become a Charging
Subsidiary (as defined in the Trust Deed) pursuant to the provisions of the Trust Deed,

D, The directors of the Subsidiary, being of the apinion that it is to the advanlage and benefit of the
Subsidiary to do s0, resolved on the | day of 20 ] that the Subsidiary:

{a)  guarantee the due payment by the CDF ol all money from time to time awing on the Security
of the Trust Deed; and

(b)  execute, register and deliver to the Supervisor Security over its undertaking and assets in

supporl of its guarantee;
and that this Deed be accordingly exacuted In accordance with the provisions of lhe Companies Act
1993
E The shareholders of the Subsidiary have appraved the fransaction and resolution referred to in
paragraph D above.
COVENANTS

1. Definitions

To the extent to which the same are applicahle he definilions and provisions contained in the Trust
Deed shall apply to and be incorporated in this Deed.

2. Acknowledgement

The Subsidiary acknowladges that the Debt Instruments have been. and henceforth will be, taken
up by the Holders on the condition and in parl consideration that lhe Subsidiary will give, or has
given, to the Supervisor the guarantee and the Security Interest over its Secured Property
hereinafter contained by way of Security for the money secured by the Trusl Deed or intended so to
be (such money being in this Deed and the Trust Deed called the Secured Money).



4.1

Guarantee

The Subsidiary, jointly and severally with each other Charging Subsidiary. unconditionally
guarantees the due and punclual payment by the CDF in accordance with the provisions of the
Trust Deed of the Secured Morney as and when the same shall become due and payable under the
Trusl Deed and the due observance and performance by the CDF of all its obligations under the
Trust Deed.

Charge
Security Interest:

(a)  the Subsidiary granls o the Supervisor a Security Interest in all of its Ssecured Property to
secure lhe paymant of the Debt instrurent Indebtednass:

(b)  such Security Inlerest shall be a first ranking Security Interest subject only (o such liabiities (if
any) as may be deemed to be preferred by operation of law, or any Prior Charge given or
permittad to subsist pursuant Lo the provisions of clause 5.3 (Prior Charges) of the Trust
Deed;

{c)  exceptto the extent agreed othejwise by the Supervisor in writing, nothing in this Deed shall
be construed as an agreemen to dafer or postpone the date of attachment of the Securily
Interast in any Personal Property,

Transfer of accounts receivable and chattel paper: In the case of all the Subsidiary’s present
and future accounts receivable and chattel paper, and all of the Subsidiary's present and future
rights in relation to any accounts recsivable and chaltel paper, the Security Interest provided for by
clause 5.1(a} of the Trust Deed takes effect as a transfer and assignment thereof to the Supervisor

Incorporation of Trust Deed

Itis hereby expressly declared that there shall be deemed tv be incorparated in this Deed all the
provisions of the Trust Deed in the same manner and to the same extent as if the same had been
selout in full herein with all necessary modifications and made applicable to the Subsidiary and the
Subsidiary accordingly covenants with the Supervisor duty and punctually to observe, fulfil and
perform and la be bound by all the provisions imposed an, refating to or affecting it by or under this
Deed or the Trust Deed or by the terms or conditions of issue of any Debt Instrument

Security enforceable

if the Security created by or pursuant to the Trust Deed in relation to the undertaking and assets
thereby charged shall become enforceable then the Security hereby created in relation to the
Secured Property of the Subsidiary shall also hecome immediately enforceable and should the
Supervisor notify the CDF of its intention to enforce the Security created by or pursuant to the Trust
Deed then the whole of the Secured Money shall become immadiately due and payable.

Attornay

The Subsidiary irrevacably appoints the Supervisor and any Receiver appointed by the Supervisor
and the Supervisor's general manager, assistant general manager, manager corporate trusts
division and secretary for the tme being lo be its attorney and in its name and on its behall to enter



into, execute, sign and do all assurances, deads, instruments, acts and things whatsoever which
shall in the opinion of the Supervisor ar the attorney be necessary or expedient, or that it ought to
execute, sign and do for the purpose of carrying out any trust or obligation declared or imposed
upoen it by this Deed or by the Trust Deed or for giving to the Holders, or to the Supervisor on their
behalf, the full henefil of any of the provisions of this Deed or the Trust Deed and generally to use
its haime in the exercise of all or any of the powers hereby or by the Trust Deed conferred on the
Supervisor ar any Receiver appoinled by the Supervisor, as the case may be.
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EXECUTION
Executed as a Deed

SIGNED by BISHOP STEPHEN MARMION LOWE

THE ROMAN CATHOLIC BISHOP OF THE DIOCESE J f’z
OF HAMILTON TRADING AS THE CATHOLIC + )\,
DEVELOPMENT FUND BISHOP STEPHEN MARMION LOWE

and sealed with his seal of office in the presence of:

Authorised Signatory

2SI DEALS SAGARN Y

Print Name
/',;‘7;( g
“f‘(é'.(&/" = e T

Signalure of Witdess /

S . 7 con
(W e z’?‘d‘(.‘a'{a:-"f'f}}‘-ﬂ /

Occupation

A P iy T oA

City/Town of Residence

SIGNED by COVENANT TRUSTEE SERVICES LIMITED by

Authonised Signatory Authorised Signatory

Print Name Print Name

Witness to hath signatures

PPrint Narne

Occupation

Address
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