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PURSUANT to section 70(1) of the Securities Act 1978, His Excel-
lency the Administrator of the Government, acting by and with the
advice and consent of the Executive Council, and in accordance with
a recommendation of the Securities Commission, hereby makes the
following regulations.
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Declaration of non-disclosure

1 Title and commencement
(1)  These regulations may be cited as the Securities Regulations
1983.



Reprinted as at

10 April 2008 Securities Regulations 1983 r2

(2)  These regulations shall come into force on the 1st day of Sep-
tember 1983.

2 Interpretation

(1)  In these regulations, unless the context otherwise requires,—

Accounting period, in relation to an issuing group, borrow-
ing group, group, body corporate, business, or scheme, means
a year in respect of which the financial statements thereof or
relating thereto have been made up; and, where by reason of
any alteration of the financial year of the group, body corpo-
rate, business, or scheme, the financial statements have been
made up for a period greater or less than a year, that greater or
lesser period shall be deemed to be an accounting period

Accounting period: this definition was amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
substituting the words ““financial statements’ for the word “account’ in both
places where they occurred.

The Act means the Securities Act 1978

Address means,—
(a) In the case of an individual, both—

(1)  An address (not being a Post Office box address,
document exchange box number, facsimile num-
ber, or other similar postal address) in New
Zealand at which the person can be contacted;
and

(i1)) The city, town, or district (whether in New
Zealand or elsewhere) in which the principal
residence of the individual is situated:

(b)  In any other case, both—

(1)  An address (not being a Post Office box address,
document exchange box number, facsimile num-
ber, or other similar postal address) in New
Zealand at which the person can be contacted;
and

(1))  The address, if that address is different from the
address referred to in subparagraph (i), of the per-
son’s principal place of business in New Zealand
(if any) or, if the person does not have a place
of business in New Zealand, the address of the


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM328987
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM25999

r2

Reprinted as at
Securities Regulations 1983 10 April 2008

person’s principal place of business outside New
Zealand:

Address: this definition was inserted, as from 1 October 1997, by regulation
2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Administration manager,—

(a) In relation to a superannuation scheme, has the same
meaning as in section 2(1) of the Superannuation
Schemes Act 1989; and

(b)  In relation to a unit trust, means the person (if any) to
whom the unit trustee or manager has contracted some
or all of the administration of the trust:

Administration manager: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Associated persons or persons associated with each other

are—

(a)  Persons who are relatives within the meaning of the In-
come Tax Act 2007; or

(b)  Persons who are partners to whom the Partnership Act
1908 applies; or

(c)  Bodies corporate that consist substantially of the same
members or shareholders or that are under the control
of the same persons; or

(d) A body corporate and a person who has the power, di-
rectly or indirectly, to exercise, or control the exercise
of, the rights to vote attached to 25% or more of the vot-
ing securities of the body corporate; or

(e) A body corporate and a person who is a director of the
body corporate:

Borrowing group, in relation to an offer of debt securities,
means the issuer of the securities and all guaranteeing sub-
sidiaries at the specified date

Broadcasting has the same meaning as in the Broadcasting
Act 1989; and includes the dissemination of any form of com-
munication by a diffusion service; and broadcast has a cor-
responding meaning

Broadcasting: a reference to the “Broadcasting Act 1989 was substituted for a
reference to the Broadcasting Act 1976, as from 1 July 1989, pursuant to section
89(1) Broadcasting Act 1989 (1989 No 25).
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Broadcasting station includes a diffusion service

Call building society share has the meaning set out in regu-
lation 2B(1)

Call building society share: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Call debt security has the meaning set out in regulation 2B(2)

Call debt security: this definition was inserted, as from 1 October 1997, by
regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Commission means the Securities Commission established by
the Act

Company means a company within the meaning of the Com-
panies Act 1955 or the Companies Act 1993, as the case may
be, and includes an overseas company within the meaning of
the Companies Act 1993

Company: this definition was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Contributory mortgage means a mortgage of land that—
(a)  Secures money owing to 2 or more persons or to a nom-
inee on behalf of 2 or more persons, whether or not the
mortgage originally secured money owing to only one
person; or
(b)  Has the same priority in respect of the land as another
mortgage or mortgages of that land;—
and, for the purposes of this definition, money owing to not
more than 5 persons as joint tenants shall be deemed to be
owed to one person
Current assets—
(a) Means—
(i)  Cash; and
(i)  Assets—

(A) Which are held for the purpose of being
available for conversion into cash or for
consumption in the course of production
of other current assets; and

(B) Which are expected to be converted into
cash, or consumed, within a period not
exceeding one year; and

(b) Includes—
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(i)  Amounts paid in respect of goods or services ex-
pected to be supplied within a period not exceed-
ing one year; and

(1))  Any other asset regarded as a current asset ac-
cording to generally accepted accounting prac-
tice:

Current assets: paragraph (b)(ii), of this definition was amended, as from 1 July

1994, by section 3 Company Law Reform (Transitional Provisions) Act 1994
(1994 No 16) by substituting the word “practice’ for the word “principles””.

Current liabilities means liabilities payable, or expected to

be payable, within one year; and includes—

(a) Provisions for taxation, and dividends, so payable or
expected to be so payable; and

(b)  Amounts received in respect of goods or services to be
supplied; and

(c)  Any other liability regarded as a current liability accord-
ing to generally accepted accounting practice:

Current liabilities: paragraph (c) of this definition was amended, as from 1 July
1994, by section 3 Company Law Reform (Transitional Provisions) Act 1994
(1994 No 16) by substituting the word “practice” for the word “principles”.

Custodian does not include a bare trustee

Custodian: this definition was inserted, as from 1 October 1997, by regulation
2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Debt security means any interest in or right to be paid money

that is, or is to be, deposited with, lent to, or otherwise owing

by, any person (whether or not the interest or right is secured

by a charge over any property); and includes—

(a) A debenture, debenture stock, bond, note, certificate of
deposit, and convertible note; and

(b)  Aninterest or right that is declared by regulations to be
a debt security for the purposes of the Act; and

(c) A renewal or variation of the terms or conditions of
any such interest or right or of a security referred to in
paragraph (a) or paragraph (b);—

but does not include—

(d)  An interest in a contributory mortgage where the inter-
est is offered by a contributory mortgage broker; or

(e)  Any such interest or right or a security referred to in
paragraph (a) or paragraph (c) that is declared by regu-
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lations not to be a debt security for the purposes of the
Act:

Debt security: this definition was substituted, as from 1 October 1997, by regu-
lation 2(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Deferred taxation means income tax attributable to differ-

ences between—

(a) The net surplus or deficit for the period (but before
charging or crediting any amounts in respect of either
current or deferred income tax); and

(b)  The amount upon which current income tax will be as-
sessed—

being differences which result from the inclusion of items

of revenue and expense in computations of the amount upon

which current income tax will be assessed in periods different
from those in which they are dealt with in the statement of
financial performance

Deferred taxation: this definition was substituted, as from 1 October 1997, by
regulation 2(3) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Diffusion service means a service whereby sounds or visual
images are transmitted by the person operating the service
to subscribers of the service over wires or other material
substances for reception by apparatus designed to receive the
transmissions

Disclosure statement, in relation to debt securities the is-
suer of which is a registered bank, means a disclosure state-
ment published by the registered bank under section 81 of the
Reserve Bank of New Zealand Act 1989

Disclosure statement: this definition was inserted, as from 1 January 1996, by
section 2(1) Securities Regulations 1983, Amendment No 2 (SR 1995/285).

Equity method of accounting means a method of accounting
relating to the investment by a body in another body carried
out in accordance with generally accepted accounting practice

Equity method of accounting: this definition was substituted, as from 1 Oc-
tober 1997, by regulation 2(4) Securities Amendment Regulations 1997 (SR
1997/151). See regulation 99 of those Regulations for the transitional provi-
sions.

Equity security means any interest in or right to a share in, or
in the share capital of, a company; and includes—

(a) A preference share, and company stock; and
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(b) A security that is declared by regulations to be an equity
security for the purposes of the Act; and

(c) A renewal or variation of the terms or conditions of
any such interest or right or a security referred to in
paragraph (a) or paragraph (b);—

but does not include any such interest or right or a security

referred to in paragraph (a) or paragraph (c) that is declared

by regulations not to be an equity security for the purposes of

the Act

Equity security: this definition was substituted, as from 1 October 1997, by
regulation 2(5) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Exhibitor, in relation to any film, means any person who

screens or arranges or organises the screening of, or assists

any other person to screen or arrange or organise the screen-

ing of, the film—

(a)  To the public, or any section of the public; or

(b) To any group or class of persons otherwise than in a
private residence,—

whether or not a charge is made for admission to the premises

in which the screening is held; and exhibit and exhibition

have corresponding meanings

Expert means any person who holds himself out to be of a

profession or calling that gives authority to a statement made

by him; and includes an accountant, engineer, valuer, quantity

surveyor, and geologist; but does not include a person acting

in his capacity as an auditor or as a director or officer of a body

whether corporate or unincorporate

Film—

(a) Means a cinematograph film; and

(b)  Includes a videotape, and any other material record of
visual images that is capable of being used for the sub-
sequent projection of those images on to any screen; and

(c) Includes any part of any object that is a film by virtue
of paragraph (a) or paragraph (b) of this definition, and
any copy or part of a copy of the whole or any part of
any such object:
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Fixed assets includes land, buildings, machinery, equipment,
forests, and mines; but does not include a current asset, an
intangible asset, or an investment

Generally accepted accounting practice has the same mean-
ing as in section 3 of the Financial Reporting Act 1993

Generally accepted accounting practice: this definition was inserted, as from
1 July 1994, by section 3 Company Law Reform (Transitional Provisions) Act
1994 (1994 No 16).

Group means—

(a) In relation to an offer of equity securities, the issuer,
and all former subsidiaries of the issuer in respect of
the periods during which they were such subsidiaries,
and all present subsidiaries of the issuer in respect of
the periods since they became such subsidiaries:

(b) In relation to an offer of debt securities, the issuer and
all guaranteeing subsidiaries in respect of the periods
since they became such subsidiaries:

Guaranteeing subsidiary, in relation to an offer of debt se-

curities, means a subsidiary of the issuer that—

(a) Isunconditionally liable (whether or not jointly or sev-
erally with the issuer or any other person) to repay the
securities; or

(b)  Is liable to repay the securities subject only to the con-
dition that the issuer or any other person has failed to
do so:

Holding company has the same meaning as in—

(a)  Sections 158 and 158A of the Companies Act 1955, in
relation to a company registered under that Act; or

(b)  Sections 5 and 6 of the Companies Act 1993, in relation
to any other body corporate;—

and includes an association of persons whether incorporated

or not which has a subsidiary by virtue of section 27(3) of the

Financial Reporting Act 1993

Holding company: this definition was substituted, as from 1 July 1994, by sec-
tion 3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Immediate relative, in relation to any person, means any
spouse of that person, or any parent, brother, sister, or child
of the person or spouse
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Intangible assets includes goodwill, patents, trade marks, or
any asset of a similar nature to the extent that they have not
been amortised or written down

Interest in a superannuation scheme means an interest or
right to participate in any capital, assets, earnings, or other
property of a superannuation scheme; and includes—

(a)  Any interest or right that is declared by regulations to be
an interest in a superannuation scheme for the purposes
of the Act; and

(b)  Any renewal or variation of the terms or conditions of
any such interest or right or a security referred to in
paragraph (a);—

but does not include any such interest or right, or a security

referred to in paragraph (b), that is declared by regulations not

to be an interest in a superannuation scheme for the purposes
of the Act

Interest in a superannuation scheme: this definition was inserted, as from 1 Oc-
tober 1997, by regulation 2(1) Securities Amendment Regulations 1997 (SR
1997/151). See regulation 99 of those Regulations for the transitional provi-
sions.

Investment, in relation to a person, means any security owned

by the person that is not a current asset

Investment manager,—

(a) In relation to a superannuation scheme, has the same
meaning as in section 2(1) of the Superannuation
Schemes Act 1989; and

(b)  In relation to a unit trust, means the person (if any) to
whom the unit trustee or manager has contracted the
investment of some or all of the funds of the trust:

Investment manager: this definition was inserted, as from 1 October 1997, by
regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Issuer means,—

(a) Inrelation to an equity security or a debt security, or to
an advertisement, investment statement, prospectus, or
registered prospectus that relates to an equity security
or a debt security, or to a trust deed that relates to a
debt security, the person on whose behalf any money
paid in consideration of the allotment of the security is
received:
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(b) Inrelation to a participatory security, or to an advertise-
ment, investment statement, prospectus, or registered
prospectus, or to a deed of participation that relates to a
participatory security, the manager:

(¢) Inrelation to an interest in a contributory mortgage of-
fered by a contributory mortgage broker, or to an adver-
tisement that relates to such an interest, the contributory
mortgage broker:

(d) In relation to a unit in a unit trust, or to an advertise-
ment, investment statement, prospectus, or registered
prospectus that relates to such a unit, the manager:

(e) Inrelation to a life insurance policy, or to an advertise-
ment, investment statement, prospectus, or registered
prospectus that relates to a life insurance policy, the life
insurance company that is liable under the policy:

(f)  Inrelation to an interest in a superannuation scheme, or
to an advertisement, investment statement, prospectus,
or registered prospectus that relates to such an interest,
the superannuation trustee of the scheme:

Issuer: this definition was substituted, as from 1 October 1997, by regulation
2(6) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Issuing group, in relation to an offer of equity securities,
means the issuer of the securities and all subsidiaries of the
issuer at the specified date

Latest balance sheet set out in the registered prospec-
tus/Revoked]

Latest balance sheet set out in the registered prospectus: this definition was
revoked, as from 1 October 1997, by regulation 2(11) Securities Amendment
Regulations 1997 (SR 1997/151). See regulation 99 of those Regulations for
the transitional provisions.

[Revoked]

Life insurance company means any person or association of
persons, whether incorporated or unincorporated, which, in
the course of business issues, or is liable under, life insurance
policies

Life insurance company: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

13
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Life insurance policy means a policy of life or endowment
insurance, or a policy securing an annuity; and includes—
(a) A policy of insurance that is declared by regulations to
be a life insurance policy for the purposes of the Act;
and
(b) A renewal or variation of the terms or conditions of any
such policy or a security referred to in paragraph (a);—
but does not include any such policy, or a security referred to
in paragraph (b), or a term life insurance policy (within the
meaning of regulations) that is declared by regulations not to
be a life insurance policy for the purposes of the Act

Life insurance policy: this definition was inserted, as from 1 October 1997, by
regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

manager has the same meaning as in section 2(1) of the Act

Manager: this definition was substituted, as from 1 October 1997, by regulation
2(7) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Manager: this definition was substituted, as from 15 April 2004, by section
25(1) Securities Amendment Act 2004 (2004 No 31).

Material transaction means, in clauses 15(4) and 16(2) of
Schedule 1 to these regulations, and in clauses 13(2) and
14(3) of Schedule 3 to these regulations, a transaction
whereby real or personal property is acquired by a person
from another person, being property the value of which is
material to any of the parties to the transaction

Monetary assets means cash, bank balances, amounts receiv-
able at any time (less provisions, if appropriate, for interest not
yet earned and for doubtful debts), and equity securities that
are current assets

Monetary assets: this definition was amended, as from 1 October 1997, by regu-
lation 2(8) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words ““interest not yet earned”” for the words ““‘income yet to mature”’.

Non-current liability means a liability other than a current
liability, a contingent liability, or deferred taxation

Non-current liability: this definition was inserted, as from 1 October 1997, by
regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Operator means—
(a) Inrelation to a broadcasting station (other than a diffu-
sion service), any person authorised by a warrant or au-
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thorisation under the Broadcasting Act 1976 to broad-
cast programmes from that station:

(b) In relation to a diffusion service, the person operating
the service:

Participatory security means any security other than—
(a)  An equity security; or

(b) A debt security; or

(c) A unit in a unit trust; or

(d)  An interest in a superannuation scheme; or

(e) A life insurance policy:

Participatory security: this definition was substituted, as from 1 October 1997,
by regulation 2(9) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Promoter, in relation to securities offered to the public for

subscription,—

(@) Means a person who is instrumental in the formulation
of a plan or programme pursuant to which the securities
are offered to the public; and

(b)  Where a body corporate is a promoter, includes every
person who is a director thereof; but

(c)  Does not include a director or officer of the issuer of the
securities or a person acting solely in his professional
capacity:

Prospective financial information has the meaning given to

it under generally accepted accounting practice

Prospective financial information: this definition was inserted, as from 1 Oc-
tober 1997, by regulation 2(1) Securities Amendment Regulations 1997 (SR
1997/151). See regulation 99 of those Regulations for the transitional provi-
sions.

Prospectus means a document that contains an offer of secur-
ities to the public for subscription, and that is intended to be,
or has been, delivered to the Registrar for registration under
section 42 of the Act
Publisher, in relation to any newspaper or magazine, means
the proprietor thereof
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Qualified auditor’s report includes an auditor’s report that is
not qualified but refers to an uncertainty which, in the opinion
of the auditor, is fundamental

Qualified auditor’s report: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Registered bank has the same meaning as in section 2(1) of
the Reserve Bank of New Zealand Act 1989

Registered bank: this definition was inserted, as from 1 January 1996, by regu-
lation 2(1) Securities Regulations 1983, Amendment No 2 (SR 1995/285).

registered exchange means a registered exchange within the
meaning of section 2(1) of the Securities Markets Act 1988

registered exchange: this definition was inserted, as from 1 December 2002, by
section 30 Securities Markets Amendment Act 2002 (2002 No 44).

registered exchange’s market means a securities market op-
erated by a registered exchange.

registered exchange’s market: this definition was inserted, as from 1 December
2002, by section 30 Securities Markets Amendment Act 2002 (2002 No 44).

Registered prospectus means—
(a)  Except where paragraph (b) of this definition applies—
(i) A prospectus that has been registered under sec-
tion 42 of the Act, and the registration of which
has not been cancelled or suspended under sec-
tion 44 of the Act; or

(1)) A document that, except in the matters specified
in paragraphs (a) and (b) of section 41 of the Act,
is identical to such a prospectus:

(b)  Where a memorandum of amendments to a prospectus
of the kind specified in paragraph (a)(1) of this definition
has been registered under section 43 of the Act, and
the registration of that prospectus as so amended has
not been cancelled or suspended under section 44 of the
Act—

(i)  That prospectus as so amended; or

(1) A document that, except for the matters specified
in paragraphs (a) and (b) of section 41 of the Act,
is identical to that prospectus as so amended:
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Remuneration includes—

(a)  Salary, wages, allowances, gratuities, and other pay-
ments (whether as bonuses or not) in return for services;
and

(b)  Benefits and other emoluments (whether in money or
not) in return for services:

Remuneration: this definition was inserted, as from 1 October 1997, by regula-
tion 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regula-
tion 99 of those Regulations for the transitional provisions.

Returns, in relation to a security, includes payments of any
kind, whether in the nature of capital, income, benefits, or
otherwise

Returns: this defintion was inserted, as from 1 October 1997, by regulation

2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation

99 of those Regulations for the transitional provisions.

Scheme means,—

(a) In relation to a participatory security, the arrangement
or scheme to which the security relates; and

(b) In relation to an interest in a superannuation scheme,
that superannuation scheme; and

(¢) Inrelation to a unit in a unit trust, that unit trust:

Scheme: this definition was substituted, as from 1 October 1997, by regulation
2(10) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Small employer superannuation scheme/Revoked]

Small employer superannuation scheme: this defintion was inserted, as from 1
October 1997, by regulation 2(1) Securities Amendment Regulations 1997 (SR
1997/151). See regulation 99 of those Regulations for the transitional provi-
sions.

Small employer superannuation scheme: this definition was revoked, as from
15 April 2004, by section 25(2)(a) Securities Amendment Act 2004 (2004 No
3D).

[Revoked]

Specified date means,—

(a) In relation to a prospectus, the date the prospectus is
delivered in registrable form to the Registrar for regis-
tration under section 42 of the Act:

(b)  Inrelation to a disclosure statement, the date on which
the disclosure statement is published in accordance
with an Order in Council made under section 81 of the
Reserve Bank of New Zealand Act 1989:
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Specified date: this definition was substituted, as from 1 January 1996, by regu-
lation 2(2) Securities Regulations 1983, Amendment No 2 (SR 1995/285).

Subsidiary has the same meaning as in section 2(1) of the
Financial Reporting Act 1993

Subsidiary: this definition was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Superannuation scheme means a registered superannu-
ation scheme within the meaning of section 2(1) of the
Superannuation Schemes Act 1989

Superannuation scheme: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Superannuation trustee has the same meaning as the term
trustees has in the Superannuation Schemes Act 1989

Superannuation trustee: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Term liability/Revoked]

Term liability: this definition was revoked, as from 1 October 1997, by regula-
tion 2(11) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

[Revoked]

Term life insurance policy has the meaning set out in regula-
tion 2A

Term life insurance policy: this definition was inserted, as from 1 October 1997,
by regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Trading exchange/Revoked]

Trading exchange: this definition was revoked, as from 1 December 2002, by
section 30 Securities Markets Amendment Act 2002 (2002 No 44).

[Revoked]

Trust deed means a trust deed required by section 33(2)(a) of
the Act

Trust deed: this definition was inserted, as from 1 October 1997, by regulation
2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Unit means an interest or right to participate in any capital, as-

sets, earnings, or other property of a unit trust; and includes—

(a) Any interest or right that is declared by regulations to
be a unit for the purposes of the Act; and
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(b)  Any renewal or variation of the terms or conditions of
any such interest or right;—

but does not include any such interest or right or a security

referred to in paragraph (b) that is declared by regulations not

to be a unit for the purposes of the Act

Unit: this definition was inserted, as from 1 October 1997, by regulation 2(1) Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Unit trust has the same meaning as in section 2(1) of the Unit
Trusts Act 1960

Unit trust: this definition was inserted, as from 1 October 1997, by regulation
2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Unit trustee has the same meaning as the term trustee has in
section 2(1) of the Unit Trusts Act 1960

Unit trustee: this definition was inserted, as from 1 October 1997, by regulation
2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Voting security has the same meaning as in section 2 of the
Securities Markets Act 1988.

Voting security: this definition was inserted, as from 1 October 1997, by regu-
lation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Voting security: this definition was amended, as from 1 December 2002, by sec-
tion 30 Securities Markets Amendment Act 2002 (2002 No 44), by substituting
the word “Markets” for the word “Amendment”’.

In these regulations, for the purposes of a particular registered
prospectus, a body corporate is associated with another body
corporate if the other body corporate—

(a) Has adopted (in any statement in that registered
prospectus) the equity method of accounting in relation
to its holding of equity capital in the first-mentioned
body corporate; or

(b)  Holds not less than one-fifth, but not more than one-
half, of the equity capital of the first-mentioned body
corporate;—

and associated body corporate has a corresponding meaning.

In these regulations, a body corporate is related to another

body corporate if—

(@)  The other body is its holding company or subsidiary; or
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(b)  There is another body corporate to which both bod-
ies are related by virtue of paragraph (a) of this sub-
clause;—

and related body corporate has a corresponding meaning.

Where any term or expression used in these regulations is

not defined in these regulations but is defined in the Act, that

term or expression shall, unless the context otherwise requires,
have, in these regulations, the meaning given to it by the Act.

Where securities are paid up (whether in whole or in part) or

allotted as part of an arrangement involving—

(a)  The transfer of property or the provision of services to
an issuer (or, in the case of participatory securities, to a
scheme); and

(b)  The exchange of cash or cheques or other negotiable
instruments—

(whether or not the paying up or allotment, transfer or provi-
sion, and exchange take place at the same time), the securities
shall, for the purposes of these regulations and to the extent of
the value of the property or services, be deemed to be paid up
or allotted in consideration of the transfer of the property or
the provision of the services, and accordingly shall be deemed
to be paid up, or allotted as paid up, (either fully or partly, as
the case may be) otherwise than in cash.

If, pursuant to clause 22(2) of Schedule 1 or clause 15(2) of
Schedule 2 or clause 20(2) of Schedule 3, a registered prospec-
tus does not contain a statement of financial position, state-
ment of financial performance, or statement of cash flows, but
refers to financial statements registered under the Financial
Reporting Act 1993, any reference in these regulations to a
statement of financial position or statement of financial per-
formance or statement of cash flows is to be read as a reference
to those financial statements.

Regulation 2(1) associated persons or persons associated with each other
paragraph (a): amended, on 1 April 2008, by section ZA 2(1) of the Income
Tax Act 2007 (2007 No 97).

Associated persons: this definition was inserted, as from 1 October 1997, by
regulation 2(1) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.
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(1)

Associated persons: paragraph (a) of this definition was amended, as from 1
April 2005, by section YA 2 Income Tax Act 2004 (2004 No 35) by substituting
the words “Income Tax Act 2004 for the words “‘Income Tax Act 1994”.

Subclause (6) was inserted, as from 1 October 1997, by regulation 2(12) Secur-
ities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of those
Regulations for the transitional provisions.

Exemption for term life insurance policies

For the purposes of the Act,—

(a) Term life insurance policy means a life insurance pol-
icy—

(1)  Under which an amount (other than an amount
not exceeding the sum of the premiums paid to
the issuer) is payable only if during the term of
the policy the life insured dies or becomes ill or
disabled; and

(1)  That is for a specified term which is less than
the life expectancy of the life insured (measured
in accordance with generally accepted actuarial
practice) at the time the policy is issued:

(b)  Aterm life insurance policy is not a life insurance policy
or a security.

Regulations 2A to 2C were inserted, as from 1 October 1997, by regulation
3 Securities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Meaning of call building society share and call debt

security

For the purposes of section 5(2D)(b) of the Act, call building

society share means a share issued by a building society under

which—

(a)  The shareholder has a right to demand repayment of the
value of the share in full at any time; and

(b)  The building society has an obligation to repay the value
of the share in full not later than 1 working day after
such a demand is made; and

(c)  The rate of dividend or interest payable or any other
benefit provided does not alter as a result of the demand
being made; and
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(d) No fee or other amount is payable as a result of the
principal sum not having been held by the issuer for a
particular period of time.

For the purposes of section 5(2D)(a) of the Act, call debt se-

curity means a debt security under which—

(a)  The security holder has a right to demand repayment of
the principal sum in full at any time; and

(b)  The issuer has an obligation to repay the principal sum
in full not later than 1 working day after such a demand
is made; and

(c)  The rate of interest payable or any other benefit pro-
vided does not alter as a result of the demand being
made; and

(d) No fee or other amount is payable as a result of the
principal sum not having been held by the issuer for a
particular period of time.

Regulations 2A to 2C were inserted, as from 1 October 1997, by regulation
3 Securities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Meaning of small employer superannuation scheme
[Revoked]

Regulations 2A to 2C were inserted, as from 1 October 1997, by regulation
3 Securities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Regulation 2C was revoked, as from 15 April 2004, by section 25(2)(b) Secur-
ities Amendment Act 2004 (2004 No 31).

Part 1
Prospectuses

Content of registered prospectuses

Matters to be contained in full registered prospectus
Subject to regulation 4 of these regulations, every registered
prospectus that relates to an offer of equity securities shall con-
tain all of the information, statements, certificates, and other
matters specified in Schedule 1 to these regulations that are
applicable.

Subject to regulation 4 of these regulations, every registered
prospectus that relates to an offer of debt securities shall con-
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tain all of the information, statements, certificates, and other
matters specified in Schedule 2 to these regulations that are
applicable.

Every registered prospectus that relates to an offer of participa-
tory securities shall contain all of the information, statements,
certificates, and other matters specified in Schedule 3 to these
regulations that are applicable.

Every registered prospectus that relates to an offer of units in
a unit trust must contain all of the information, statements,
certificates, and other matters specified in Schedule 3A that
are applicable.

Every registered prospectus that relates to an offer of life insur-
ance policies must contain all of the information, statements,
certificates, and other matters specified in Schedule 3B that are
applicable.

Every registered prospectus that relates to an offer of inter-
ests in a superannuation scheme must contain all of the infor-
mation, statements, certificates, and other matters specified in
Schedule 3C that are applicable.

Subclauses (4) to (6) were inserted, as from 1 October 1997, by regulation 4 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Short form prospectus

Regulation 3 of these regulations shall not apply in respect of
a registered prospectus if—

(a)  The registered prospectus relates only to—

(1)  An offer of equity securities or convertible secur-
ities made by the issuer of the securities to per-
sons who already hold equity securities or con-
vertible securities of the issuer; or

(1))  An offer of debt securities (not being convert-
ible securities or other securities that may be
converted into equity securities) made by the is-
suer of the securities to persons who already hold
equity securities, convertible securities, or debt
securities of the issuer—

whether or not the offer is renounceable in favour of any

other person; and
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The issuer of the securities is a company; and

A copy of the most recent financial statements of the

issuer, in the case of a company within the meaning of

the Companies Act 1955, laid before members of the
issuer in general meeting in accordance with section

152 of the Companies Act 1955, or deemed to have been

laid before members of the issuer pursuant to section

362(2) of that Act, or in the case of a company within

the meaning of the Companies Act 1993, sent to the

shareholders of the company in accordance with that

Act, and of all reports required by that Act to be annexed

or attached thereto,—

(i)  Have previously been given or sent to the persons
who were, at the time those financial statements
were given or sent, holders of the same class of
securities as that held by the persons to whom the
offer is being made; or

(i)  Are attached to every registered prospectus given
or sent to any person under the Act; and

In the case of an offer of debt securities guaranteed
by guaranteeing subsidiaries of the issuer, the financial
statements referred to in paragraph (c) of this subclause
include group financial statements within the meaning
of the Financial Reporting Act 1993 that relate to the
borrowing group; and

All of the matters specified in subclause (2) of this regu-

lation that are applicable are stated or contained in the

registered prospectus.

For the purposes of subclause (1)(e) of this regulation, the
matters required to be stated or contained in the registered
prospectus are as follows:

(a)

(b)

In the case of an offer of equity securities, the matters
specified in clauses 1, 9, 19(1), and 21 of Schedule 1 to
these regulations:

In the case of an offer of debt securities, the matters
specified in clauses 1, 4, 11, 12, 13, and 14 of Schedule
2 to these regulations:
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The date of the statement of financial position included
in the financial statements referred to in subclause (1) of
this regulation:

The place or places where copies of the financial state-

ments, and reports referred to in subclause (1) of this

regulation can be obtained free of charge by any person
to whom the offer is made:

If an interim statement of financial position is contained

in the registered prospectus in accordance with sub-

clause (3) of this regulation, a statement of financial per-
formance of, and, if required in accordance with an ap-
plicable financial reporting standard, within the mean-

ing of section 2 of the Financial Reporting Act 1993,

a statement of cash flows for, the issuing group or bor-

rowing group for the period from the date of the last

statement of financial position thereof—

(i)  In the case of a company within the meaning of
the Companies Act 1955, laid before the mem-
bers of the issuer in general meeting or deemed
to have been so laid pursuant to section 362(2) of
that Act; or

(i1)  In the case of a company within the meaning of
the Companies Act 1993, sent to the shareholders
of the company in accordance with that Act—

to the date of the interim statement of financial position

(being a statement of financial performance and state-

ment of cash flows that comply with the requirements

of the Financial Reporting Act 1993, except that they
need not be audited):

A statement by the directors of the issuer as to whether,

after due enquiry by them in relation to the period be-

tween—

(i)  The date of the latest statement of financial pos-
ition of the issuing group or borrowing group (as
the case may be) set out or referred to in the reg-
istered prospectus in accordance with this regu-
lation; and

(1))  The specified date—
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there have, in their opinion, arisen any circumstances
that materially adversely affect the trading or profitabil-
ity of the issuing group or borrowing group or the value
of its assets, or the ability of the group to pay its liabil-
ities due within the next 12 months.

For the purposes of section 37A(1)(c) of the Act, a registered
prospectus to which this regulation applies may contain (in
addition to the statement of financial position included in the
financial statements of the issuer and other financial statements
required by subclause (1) of this regulation) an interim state-
ment of financial position of the issuing group or borrowing
group, as the case may be, that—

(a) Is drawn up as at a stated date that is not more than 9
months after the date of the above-mentioned statement
of financial position of the issuer; and

(b) Complies with the requirements of the Financial
Reporting Act 1993 (except that it need not be audited).

In this regulation, the term convertible securities means debt
securities that will be converted, or are or will become convert-
ible at the option of the security holder, into equity securities
of the issuer of the debt securities.

Regulation 4 was substituted, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16).

Subclause (1)(c)(ii) was substituted, as from 1 October 1997, by regulation
5(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Subclause (2)(c) to (f) were amended, as from 1 October 1997, by regulation
5(2)(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet””.

Subclause (2)(e) was amended, as from 1 October 1997, by regulation
5(2)(b) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘statement of financial performance’ for the words “‘profit and
loss statement’”.

Subclause (3) was amended, as from 1 October 1997, by regulation 5(2)(a) Se-
curities Amendment Regulations 1997 (SR 1997/151) by substituting the words
“statement of financial position” for the words ““balance sheet”.

Subclause (3) was amended, as from 1 October 1997, by regulation 5(3) Secur-
ities Amendment Regulations 1997 (SR 1997/151) by substituting the expres-
sion “section 37A(1)(c)” for the expression “section 37A(1)(e)”.


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM28351
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM323597
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM323597
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM328987
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237017
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237332
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237017
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237017
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237017
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237017

Reprinted as at
10 April 2008 Securities Regulations 1983 Part 115

(1)

)

3)

(4)

)

(6)

Further provisions relating to content of registered
prospectus

If a statement required to be included in a registered prospectus
would be misleading if additional information were not also
included, the prospectus shall also contain that additional in-
formation.

Where a valuation is included or referred to in a registered
prospectus, the registered prospectus shall state—

(a)  The method of valuation; and

(b)  The date of the valuation; and

(c)  The identity of the valuer:

[Revoked]

Where a valuation to which subclause (2) of this regulation
applies consists only of the expression of an opinion by the
directors, the registered prospectus shall so state.

Where a prospective financial information is included in a reg-
istered prospectus, the registered prospectus shall contain a
statement of the principal assumptions on which the prospect-
ive financial information is based.

Notwithstanding regulations 3 and 4 of these regulations,
where these regulations require any information, statement,
certificate, or other matter relating to an issuing group, bor-
rowing group, group, body corporate, business, or scheme
for a stated period, the information, statement, certificate, or
other matter need not relate to any part of the stated period
during which no part of the group, body corporate, business,
or scheme was in existence.

Where the matters required to be stated or contained in a regis-
tered prospectus by virtue of Schedule 1, Schedule 2, Schedule
3, Schedule 3A, Schedule 3B, or Schedule 3C to these regu-
lations are not set out in the registered prospectus in the same
order as they appear in the Schedule, the registered prospec-
tus shall contain an index showing the page of the registered
prospectus on which each such matter appears.

Subclause (2) proviso was revoked, as from 1 October 1997, by regulation
6(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Subclause (4) was amended, as from 1 October 1997, by regulation 6(2) Secur-
ities Amendment Regulations 1997 (SR 1997/151) by substituting the words
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‘prospective financial information’ for the words “profit forecast” and ““fore-
¢ tive fi 1 informat for th d fit f t” and ““fi

2
cast .

Subclause (6) was amended, as from 1 October 1997, by regulation 6(3) Secur-
ities Amendment Regulations 1997 (SR 1997/151) by substituting the words
“Schedule 3, Schedule 3A, Schedule 3B, or Schedule 3C” for the words “or
Schedule 3.

Restrictions imposed by Part 3 on content of registered
prospectus

Nothing in this Part of these regulations limits the provisions
of Part 3 of these regulations.

Registration of prospectus

Documents to be attached to prospectus delivered for
registration
1Every prospectus delivered to the Registrar for registration
under the Act shall have endorsed thereon or attached
thereto or be accompanied by—
(a) A copy of any contract particulars of which are
required by clause 17 of Schedule 1, or clause
9 of Schedule 2, or clause 15 of Schedule 3 or
clause 12 of Schedule 3A, or clause 9 of Sched-
ule 3B, or clause 9 of Schedule 3C, to these regu-
lations to be stated in the registered prospectus,
or, in the case of a contract not reduced into
writing, a memorandum giving full particulars
thereof; and, where any such contract is wholly
or partly in a foreign language, a correct transla-
tion thereof in English:

Provided that this paragraph shall not apply in re-
spect of a contract if such a copy or memoran-
dum, and translation, has already been registered
by, or filed with, the Registrar; and

(b)  Where a copy of an auditor’s report is required
to be contained in the registered prospectus by
virtue of clause 42 of Schedule 1, clause 36 of
Schedule 2, or clause 38 of Schedule 3 or clause
16 of Schedule 3A, or clause 12 of Schedule
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3B, or clause 12 of Schedule 3C to these regu-

lations,—

(i)  The signed report; and

(i1)) A statement, dated not earlier than 7 days
before the specified date and signed by the
auditor (either in his own name or that of
his firm), that he consents to the report
appearing in the registered prospectus in
the form in which it appears; and

In the case of a prospectus to which regulation

4 of these regulations applies, copies of the docu-

ments required to be given or sent to persons, or

attached to the registered prospectus, by virtue
of paragraphs (c) and (d) of subclause (1) of that
regulation; and

In the case of a prospectus to which Schedule

3B applies, specimen copies of life insurance

policies to which the prospectus relates; and

In the case of a prospectus to which Schedule

3C applies, a copy of the trust deed for the super-

annuation scheme to which the prospectus relates

(incorporating or together with all amendments

to the trust deed) except that—

(i)  The copy of the trust deed need not in-
clude any provision of the trust deed that
is information about an identifiable secur-
ity holder or prospective investor; and

(i1))  This paragraph does not apply in respect of
such a prospectus if a copy of the trust deed
(incorporating or together with all amend-
ments to the trust deed) has already been
registered by, or filed with, the Registrar.

Subclause (1)(a) was amended, as from 1 October 1997, by regulation 7(1) Se-
curities Amendment Regulations 1997 (SR 1997/151) by inserting the words
“or clause 12 of Schedule 3A, or clause 9 of Schedule 3B, or clause 9 of Sched-

ule 3C’

’

Subclause (1)(b) was amended, as from 1 October 1997, by regulation 7(2) Se-
curities Amendment Regulations 1997 (SR 1997/151) by inserting the words
“or clause 16 of Schedule 3A, or clause 12 of Schedule 3B, or clause 12 of

Schedule 3C”.
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Subclause (1)(d) and (e) were inserted, as from 1 October 1997, by regulation
7(3) Securities Amendment Regulations 1997 (SR 1997/151) by inserting the
words “or clause 16 of Schedule 3A, or clause 12 of Schedule 3B, or clause 12
of Schedule 3C”".

Part 1A
Investment statements

Matters to be contained in investment statement

In addition to the other requirements set out in the Act, every
investment statement must contain, in a succinct manner, all
of the information, statements, and other matters specified in
Schedule 3D that are applicable to the securities to which the
investment statement relates.

An investment statement may state that additional information
about a matter specified in Schedule 3D is set out in a regis-
tered prospectus (or, in the case of a registered bank, disclosure
statement).

If a matter specified in Schedule 3D is not applicable to the se-
curities to which an investment statement relates, the invest-
ment statement is not required to refer to that matter and, in
particular, is not required to state that the matter is not applic-
able.

All information, statements, and other matters specified under
an italicised question set out in Schedule 3D that are required
to be contained in an investment statement in respect of a se-
curity must be set out together in the investment statement
under that question.

Nothing in this regulation limits the information, statements,
or other matters that may be contained in an investment state-
ment.

Part 1A (comprising regulation 7A) was inserted, as from 1 October 1997, by
regulation 8 Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.
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Part 2
Advertisements

Content of advertisements

Misleading information

No advertisement shall contain any information, sound,
image, or other matter that is likely to deceive, mislead, or
confuse with regard to any particular that is material to the
offer of securities contained or referred to in the advertise-
ment.

Advertisements to be consistent with prospectus or
disclosure statement

No advertisement shall contain any information, sound,
image, or other matter that is inconsistent with any registered
prospectus or disclosure statement referred to in the adver-
tisement.

Regulation 9 was substituted, as from 1 January 1996, by regulation 3 Securities
Regulations 1983, Amendment No 2 (SR 1995/285).

Application forms
[Revoked]

Regulation 10 was revoked, as from 1 October 1997, by regulation 9 Secur-
ities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of those
Regulations for the transitional provisions.

Guarantees

No advertisement shall state or imply that the securities to

which it relates are guaranteed by any person without also stat-

ing—

(a) The name of the guarantor; and

(b)  The nature and amount of the guarantee; and

(c)  Whether or not the guarantee is secured and, if so, the
nature and amount of the security:

Provided that paragraphs (b) and (c) of this regulation
shall not apply if the Crown is the guarantor and its guar-
antee is unconditional, or is subject only to the condition
that the issuer or any other person has failed to repay the
securities.
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(a)  State the amount of assets or net assets, of any person or
persons, other than the total assets, or net assets, of the
issuing group or borrowing group or mortgagor under
a contributory mortgage (as the case may be), or of a
guarantor of the securities to which the advertisement
relates; or

(b)  State the amount of the total assets of an issuing group,
borrowing group, or mortgagor under a contributory
mortgage, or guarantor without also stating with equal
prominence the amount of the total liabilities of the
group, mortgagor, or guarantor; or

(c)  State the amount of the net assets, or the amounts of
the assets and liabilities, of an issuing group, borrow-
ing group, guarantor, or mortgagor under a contribu-
tory mortgage unless the amounts shown appear in the
most recent audited consolidated statement of financial
position of the group, mortgagor, or guarantor (being a
statement of financial position dated not earlier than 18
months before the date of distribution of the advertise-
ment) and the advertisement states the date of the state-
ment of financial position as being the date at which the
amount, or amounts, have been calculated.

In this regulation, the term guarantor means, in relation to se-

curities, a person (other than the issuer of the securities) who—

(a)  Isunconditionally liable (whether or not jointly or sev-
erally with the issuer or any other person) to repay the
securities; or

(b) Is liable to repay the securities subject only to the con-
dition that the issuer or any other person has failed to
do so.

Subclause (1)(c) was amended, as from 1 October 1997, by regulation 10 Se-
curities Amendment Regulations 1997 (SR 1997/151) by substituting the words
“statement of financial position’ for the words “‘balance sheet”.

Capital

No advertisement shall state the amount of the authorised cap-
ital or issued capital of a company registered under the Com-
panies Act 1955, unless that amount is described as such and
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the advertisement also states with equal prominence, and de-
scribes as such, the amount of the capital of the company that
is credited as paid up.

No advertisement shall state the number of shares issued by
a body corporate, other than a company registered under the
Companies Act 1955, without also stating the amount credited
as paid up in respect of those shares.

Regulation 13 was substituted, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16).

Unsecured and secured securities

No advertisement shall refer to any debt securities (other than
securities the issuer of which is the Crown) without also stat-
ing either that the securities are unsecured or the nature and
ranking in point of security of the securities.

An advertisement shall not state or imply that participatory
securities are secured, other than by use of the word “secured”
accompanied by a statement of the nature and ranking in point
of security of the securities.

Restrictions on distribution of certain advertisements

If there is a registered prospectus for securities to which an

advertisement relates, the advertisement must not contain pro-

spective financial information unless the advertisement refers

to the registered prospectus and either—

(a)  The prospective financial information is also contained
in the registered prospectus; or

(b) In the case of an advertisement that contains prospect-
ive financial information that is personal to a person
to whom the advertisement is distributed, the principal
assumptions and method of calculation in accordance
with which the information is calculated are set out in
the registered prospectus.

If there is no registered prospectus for securities to which an
advertisement relates, the advertisement must not contain pro-
spective financial information unless it also contains a state-
ment of the principal assumptions and method of calculation
in accordance with which the information is calculated.
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Regulation 15 was substituted, as from 1 January 1996, by regulation 4 Secur-
ities Regulations 1983, Amendment No 2 (SR 1995/285).

Regulation 15 was substituted, as from 1 October 1997, by regulation 11 Secur-
ities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of those
Regulations for the transitional provisions.

Restrictions imposed by Part 3 on content of
advertisements

Nothing in this Part of these regulations limits the provisions
of Part 3 of these regulations.

Restrictions on distribution of certain advertisements
Subject to subclause (3) of this regulation, no advertisement
shall be distributed to the public unless a certificate that com-
plies with subclause (2) of this regulation has been completed
in respect of the advertisement at the time at which the adver-
tisement is so distributed.

A certificate for the purposes of subclause (1) of this regulation
shall be in the form set out in Schedule 4 to these regulations
and shall be signed—
(@)  Where the issuer is the Crown, by a person authorised
by a Minister of the Crown to sign such certificates; or
(b)  Where the issuer has only one director, by that director
if he or she is resident in New Zealand or, if he or she is
not resident in New Zealand, by a person authorised by
the director to sign such certificates; or
(c)  Where the issuer has more than one director,—
(1)  If only one director is resident in New Zealand,
by that director; or
(i)  Inevery other case, by at least 2 persons, each of
whom is one of the following persons—
(A) A director of the issuer of the securities to
which the advertisement relates; or
(B)  Where none of the directors of the issuer
resides in New Zealand, a person author-
ised by the directors to sign such certifi-
cates.

Subclause (1) of this regulation shall not apply—


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237027
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237332

Reprinted as at
10 April 2008

Securities Regulations 1983 Part 2 r 17

(a)

(b)

(©)

In respect of an authorised advertisement that contains

no information or matter other than—

(1) The name, address, postal address, telephone
number, and telex number of the issuer and the
logo customarily used by the issuer; and

(i) A description of the securities being offered, the
terms of the offer, and a brief description of any
rights or privileges attaching thereto; and

(ii1)) A statement of the rate or rates of interest (if
any) that may be earned by holding the securities
being offered; and

(iv)  The information and matters specified in regula-
tions 11, 14, and 21 of these regulations; and

(v)  The names of the principal stockbroker to, and
the underwriter of, the offer; and

(vi) A description, or the amounts or rates, of the
fees and charges payable by a subscriber for the
securities; and

(vii) In the case of an advertisement relating only to
debt securities the issuer of which is a regis-
tered bank that has published a disclosure state-
ment under section 81 of the Reserve Bank of
New Zealand Act 1989, the information and mat-
ters specified in paragraphs (a) and (b) of section
38AA of the Act; and

(viii)) The information specified in section 38 of the
Act:

In respect of any advertisement, if the only difference

between the advertisement and another advertisement

in respect of which a certificate that complies with sub-
clause (2) of this regulation has been completed is that

a rate or rates of interest shown in one of the advertise-

ments differ from a rate or rates of interest shown in the

other advertisement.

In respect of any advertisement, if the only difference

between the advertisement and another advertisement

in respect of which a certificate that complies with sub-
clause (2) has been completed is that the advertisement

contains prospective financial information personal to a
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person to whom the advertisement is distributed calcu-
lated in accordance with assumptions and a method of
calculation stated in both advertisements.

Every certificate completed in respect of an advertisement for
the purposes of this regulation shall be held by the issuer of
the securities to which the advertisement relates for at least 12
months from the date of the last distribution of the advertise-
ment.

If an issuer fails to comply with subclause (4) of this regula-
tion, the issuer, and every principal officer thereof, commits
an offence:

Provided that it shall be a defence to a charge against a prin-
cipal officer under this subclause if the defendant proves that
the disposal of the certificate by the issuer took place without
his knowledge or against his advice.

Without limiting subclause (7) of this regulation, every person

commits an offence who—

(a) Being a publisher of a newspaper or magazine, dis-
tributes an advertisement to the public in contraven-
tion of subclause (1) of this regulation by means of that
newspaper or magazine; or

(b)  Being the operator of a broadcasting station, distributes
an advertisement to the public in contravention of sub-
clause (1) of this regulation by means of a broadcast
from that broadcasting station; or

(c)  Being the exhibitor of a film, distributes an advertise-
ment to the public in contravention of subclause (1) of
this regulation by means of the exhibition of that film:
Provided that it shall be a defence to a charge under
this subclause if the defendant proves that, at the time
the advertisement was so distributed, he had reasonable
grounds to believe, and did believe, that a certificate that
complied with subclause (2) of this regulation had been
completed in respect of the advertisement.

Without limiting subclause (6) of this regulation, if an adver-
tisement is distributed to the public in contravention of sub-
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clause (1) of this regulation, the issuer, and every principal
officer thereof, commits an offence:

Provided that it shall be a defence to a charge under this sub-
clause if—

(a)  The defendant proves that the advertisement was
distributed without his knowledge or against his
advice; or

(b)  The defendant is a principal officer and he proves
that, at the time the advertisement was so dis-
tributed, he had reasonable grounds to believe,
and did believe, that a certificate that complied
with subclause (2) of this regulation had been
completed in respect of the advertisement.

Every person who commits an offence against this regulation
is liable on summary conviction to a fine not exceeding $5,000.

Subclause (2)(b) and (c) were substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Subclause (3)(a)(i) was amended, as from 1 October 1997, by regulation
12(1) Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
word “business””.

Subclause (3)(a)(vi) was amended, as from 1 January 1996, by regulation 5(a)
Securities Regulations 1983, Amendment No 2 (SR 1995/285), by substituting
the words “‘subsections (2A), (2B), (3), and (4)”” for the words “‘subsections (2)
to (4)”.

Subclause (3)(a)(vi) was substituted, as from 1 October 1997, by regulation
12(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Subclause (3)(a)(vii) was substituted, and subclause (3)(a)(viii) was inserted, as
from 1 January 1996, by regulation 5(2) Securities Regulations 1983, Amend-
ment No 2 (SR 1995/285).

Subclause (3)(a)(viii) was substituted, as from 1 October 1997, by regulation
12(3) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Subclause (3)(c) was inserted, as from 1 October 1997, by regulation 12(4) Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.
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Part 3
Restrictions on content of registered
prospectuses and advertisements

Shareholders’ names

No registered prospectus or advertisement shall state or imply
that a person is, or intends to become, a member or shareholder
of the issuer of the securities to which it relates without also
stating whether or not the securities are guaranteed by that
person.

Regulation 18 was amended, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting the words
“or shareholder”.

Authorised trustee investments
[Revoked]

Regulation 19 was revoked, as from 1 January 1996, by regulation 6 Securities
Regulations 1983, Amendment No 2 (SR 1995/285).

Statements as to safety

No registered prospectus or advertisement shall state that in-
vestment in the securities to which it relates is safe or free from
risk.

Interest rates and taxation of interest

No registered prospectus or advertisement shall state the rate
or rates of interest that may be earned by holding securities
unless the registered prospectus or advertisement states any
minimum amount or amounts of the securities that would have
to be held, and any minimum period or periods during which
the securities would have to be held, in order to earn that rate
or those rates.

No advertisement (other than as required by clause 9(1)(d) of

Schedule 3D) must—

(a)  State a rate of interest payable in respect of a security
that has been adjusted for the purposes of taking into
account the incidence of taxation of the interest; or

(b)  Otherwise refer to the taxation of interest earned by
holding securities,—
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except that, subject to regulations 8 and 9 of these regulations,
an advertisement may include a statement to the effect that in
certain circumstances there may be tax advantages in holding
the securities referred to in the advertisement and that (where
a registered prospectus or disclosure statement is referred to in
the advertisement) there is set out in the prospectus or disclos-
ure statement a full statement of those advantages.

No registered prospectus shall refer to any liability for taxation
of interest payable in respect of a security unless the registered
prospectus makes it clear that the liability is that prescribed by
current enactments.

Subclause (2) was amended, as from 1 January 1996, by regulation 7 Secur-
ities Regulations 1983, Amendment No 2 (SR 1995/285), by inserting, after the
word “prospectus”, in both places where it appears, the words ““or disclosure
statement”.

Subclause (2) (that part before paragraph (a)) was substituted, as from 1 October
1997, by regulation 13 Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Mortgage debentures

No registered prospectus or advertisement shall refer to secur-

ities as mortgage debentures unless—

(a)  The securities are secured by a first mortgage given to a
trustee over land vested in a member of the borrowing
group; and

(b)  The mortgage has been registered, or is a registrable
mortgage that has been lodged for registration, in ac-
cordance with the law in force relating to the registra-
tion of mortgages of land in the place where the land is
situated; and

(c)  The registered prospectus or advertisement states and
describes the percentage arrived at by dividing the ag-
gregate amount of the securities, and of all other liabil-
ities (if any) secured by the mortgage and ranking pari
passu in point of security with the liability to repay the
securities, by the amount of the valuation referred to in
paragraph (d) of this regulation; and

(d)  Thereis included in the registered prospectus or disclos-
ure statement relating to the securities either—
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(i) A copy of a written valuation of the interest of
the member of the borrowing group in the land
made not more than 12 months before the date of
the registered prospectus or disclosure statement
by a registered valuer within the meaning of the
Valuers Act 1948 (being a person who is not an
officer or employee of the issuer or of any related
body corporate); or

(i) A copy of the latest Government valuation of the
interest of the member of the borrowing group in
the land, and the date thereof.

Paragraph (d) was amended, as from 1 January 1996, by regulation 8 Secur-
ities Regulations 1983, Amendment No 2 (SR 1995/285), by inserting, after the
word “prospectus”, in both places where it appears, the words ““or disclosure
statement””.

Listing securities on registered exchange’s market

Except as provided in subclauses (2) to (4) of this regulation,

no registered prospectus or advertisement shall contain—

(a) A statement to the effect that permission has been
granted for the securities to which the registered
prospectus or advertisement relates to be listed on a
registered exchange’s market; or

(b) A statement in any way referring to any such permis-
sion, or to any application or intended application for
any such permission, or to listing the securities or to
any requirements of the registered exchange.

Where, on or before the date of a registered prospectus, or the

date of distribution of an advertisement, relating to securities,

there has been delivered to the Registrar for registration an
acknowledgment by a registered exchange to the effect that
all its requirements (other than those relating to the number of
holders of the securities) for listing the securities have been

met, the registered prospectus or advertisement may include a

statement in the following terms:

“Application has been made to [name of registered exchange]

for permission to list the securities and all the requirements

of [name of the registered exchange] relating thereto that can
be complied with on or before the date of the prospectus (or
the distribution of the advertisement) have been duly complied


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM249941

Reprinted as at
10 April 2008 Securities Regulations 1983 Part 3 r 23

3)

(4)

with. However, [name of the registered exchange] accepts no
responsibility for any statement in this prospectus (or adver-
tisement).”

Where, on or before the date of a registered prospectus, or the
date of distribution of an advertisement, relating to securities,
there has been delivered to the Registrar for registration an
acknowledgment by a registered exchange to the effect that
the securities have been accepted for listing, the registered
prospectus or advertisement may include a statement in the
following terms:

“The securities have been accepted for listing by [name of reg-
istered exchange] and will be quoted upon completion of allot-
ment procedures. However, [name of the registered exchange]
accepts no responsibility for any statement in this prospectus
(or advertisement).”

Every registered prospectus (other than a registered prospec-
tus that contains an offer of life insurance policies or interests
in a superannuation scheme) that does not contain either of the
statements set out in subclauses (2) and (3) of this regulation
shall contain a statement to the effect that listing of the secur-
ities is not being sought.

The heading to regulation 23 was amended, as from 1 December 2002, by sec-
tion 30 Securities Markets Amendment Act 2002 (2002 No 44), by substituting
the words “‘registered exchange’s market’ for the words “‘stock exchange””.

Subclause (1)(a) was amended, as from 1 December 2002, by section 30 Se-
curities Markets Amendment Act 2002 (2002 No 44), by substituting the words
““on a registered exchange’s market” for the words “‘by a trading exchange””.

Subclause (1)(b) was amended, as from 1 December 2002, by section 30 Se-
curities Markets Amendment Act 2002 (2002 No 44), by substituting the words
“the registered exchange” for the words “‘the Stock Exchange Association of
New Zealand”.

Subclause (2) was amended, as from 1 December 2002, by section 30 Secur-
ities Markets Amendment Act 2002 (2002 No 44), by substituting the words “‘a
registered exchange” for the words “‘the Stock Exchange Association of New
Zealand” in the first place they occur.

Subclause (2) was amended, as from 1 December 2002, by section 30 Securities
Markets Amendment Act 2002 (2002 No 44), by substituting the words ““[name
of registered exchange]” for the words “the Stock Exchange Association of
New Zealand” in the second place they occur.

Subclause (2) was amended, as from 1 December 2002, by section 30 Securities
Markets Amendment Act 2002 (2002 No 44), by substituting the words ““[name
of the registered exchange]” for the words “‘the Association’ in both places they
occur.
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Subclause (3) was amended, as from 1 December 2002, by section 30 Secur-
ities Markets Amendment Act 2002 (2002 No 44), by substituting the words “‘a
registered exchange’ for the words “‘the Stock Exchange Association of New
Zealand” in the first place they occur.

Subclause (3) was amended, as from 1 December 2002, by section 30 Securities
Markets Amendment Act 2002 (2002 No 44), by substituting the words ““[name
of registered exchange]” for the words “‘the Stock Exchange Association of
New Zealand” in the second place they occur.

Subclause (3) was amended, as from 1 December 2002, by section 30 Securities
Markets Amendment Act 2002 (2002 No 44), by substituting the words ““[name
of the registered exchange]” for the words “‘the Association”.

Subclause (4) was amended, as from 1 October 1997, by regulation 14 Securities
Amendment Regulations 1997 (SR 1997/151) by inserting the words ““(other
than a registered prospectus that contains an offer of life insurance policies or
interests in a superannuation scheme)”.

Part 3A

Request disclosure

Part 3A (comprising section 23A) was inserted, as from 1 October 1997, by
regulation 15 Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Information to be disclosed by issuers on request

The documents, information, and other matters that may be

requested by a security holder from an issuer under section

54B of the Act are as follows:

(@) A copy of the most recent annual report of the issuer
(or, if the issuer is a manager or superannuation trustee,
the scheme) sent, or required to be sent, by the issuer
to persons entitled by any enactment or rule of law to
receive an annual report of the issuer or scheme:

(b) A copy of the most recent financial statements of the
issuer (or, if the issuer is a manager or superannuation
trustee, the scheme) required to be registered under the
Financial Reporting Act 1993, together with all docu-
ments that are required to be registered with those fi-
nancial statements:

(c) A copy of any deed of trust or deed of participation
relating to the securities held by the security holder
(incorporating or together with all amendments to that
deed), except that the copy of the deed of trust or deed
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(d)

(e)

(H
(2

(h)

of participation need not include information about any
identifiable security holder or prospective investor:

A copy of any guarantee of payment of any money
owing in respect of the securities held by the security
holder, and the most recent annual or half-yearly finan-
cial statements of the guarantor (or, at the option of the
issuer, if a guarantor is a member of a guaranteeing
group, the most recent annual or half-yearly consoli-
dated financial statements of the group) together with
all documents that are required by any enactment or rule
of law to be incorporated in, attached to, or accompany
those financial statements:

A copy of the most recent prospectus relating to secur-
ities of the kind held by the security holder, together
with copies of any documents registered under the Act
for the purpose of extending the period during which al-
lotments may be made under that prospectus:

A copy of the most recent investment statement relating
to securities of the kind held by the security holder:

If prospective information about returns on the secur-
ities held by the security holder was contained in any
prospectus, disclosure statement, or advertisement, a
comparison (if practicable, in the same form and for the
same period as the prospective information) of the ac-
tual returns against the prospective returns:

If prospective financial information about the issuer (or,
if the issuer is a manager or superannuation trustee, the
scheme) was contained in any prospectus, disclosure
statement, or advertisement, a comparison (if practic-
able, in the same form and for the same period as the
prospective financial information) of the actual results
against the prospective financial information.

Part 3A (comprising section 23A) was inserted, as from 1 October 1997, by
regulation 15 Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.
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Part 4
Content of trust deeds and deeds of
participation
Trust deeds

Clauses deemed to be contained in trust deeds
Clauses 1 to 3 of Schedule 5 to these regulations shall be
deemed to be contained in every trust deed required for the
purposes of the Act and relating to debt securities (whether or
not the trust deed was registered before the date of commence-
ment of these regulations).
In addition, clauses 4 to 11 of Schedule 5 are deemed to be
contained in every trust deed referred to in subclause (1) for
an issuer that,—
(a) in the ordinary course of business, continuously offers
debt securities to the public for subscription; and
(b)  carries on the business of lending money or providing
financial services; and
(c) is not—
(1)  abuilding society (within the meaning of section
2(1) of the Building Societies Act 1965); or
(1)  a credit union (within the meaning of section
2 of the Friendly Societies and Credit Unions Act
1982); or
(iii) a co-operative company registered under Part 2
or Part 3 of the Co-operative Companies Act
1996.

Subclause (2) applies whether or not the trust deed was regis-
tered before the date on which this regulation comes into force.

Regulation 24(1): amended, on 21 September 2007, by regulation 4(1) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Regulation 24(2): added, on 21 September 2007, by regulation 4(2) of the Se-
curities Amendment Regulations 2007 (SR 2007/274).

Regulation 24(3): added, on 21 September 2007, by regulation 4(3) of the Se-
curities Amendment Regulations 2007 (SR 2007/274).
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26

27

27A

28
(1)

Deeds of participation

Contents of deeds of participation

Without limiting the provisions that may be contained in a
deed of participation required for the purposes of the Act and
relating to participatory securities, every such deed shall in-
clude provisions specifying the matters set out in Schedule 6 to
these regulations.

Clauses deemed to be contained in deeds of participation
The clauses set out in Schedule 7 to these regulations shall be
deemed to be contained in every deed of participation required
for the purposes of this Act and relating to participatory secur-
ities.

Part S
Miscellaneous provisions

Form of declaration of non-disclosure

Every declaration of non-disclosure, made for the purposes of
section 67(3) of the Act shall be in the form set out in Schedule
8 to these regulations.

Prescribed rate of interest
The rate of interest payable under sections 37(6), 37A(7),
38F(13), and 44(7) of the Act is 10% per annum.

Regulation 27A was inserted, as from 1 October 1997, by regulation 16 Secur-
ities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of those
Regulations for the transitional provisions.

Transitional provisions

Notwithstanding any other enactment nothing in Part 2, or in

any of sections 71, 74 and 75 of the Act or in these regulations

shall apply in respect of an offer of securities made before the
close of the 31st day of March 1984 if—

(@) The offer is one to which the Companies Act 1955
would have applied if the offer had been made before
the commencement of these regulations, and a prospec-
tus relating to the offer is registered pursuant to section
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51 of that Act not later than the 30th day of September
1983; or

(b)  The offer is one to which the Protection of Depositors
Act 1968 would have applied if the offer had been made
before the commencement of these regulations, and a
copy of a trust deed relating to the offer and a copy of
the invitation signed by the borrower is filed with the
Registrar pursuant to section 4(1)(d) of that Act not later
than the 30th day of September 1983; or

(c)  The offeris one to which the Syndicates Act 1973 would
have applied if the offer had been made before the date
of commencement of these regulations, and a prospec-
tus relating to the offer is registered pursuant to section
15 of that Act not later than the 30th day of September
1983.

Notwithstanding sections 71, 74, and 75 of the Act, until 4 pm

on the 30th day of September 1983, the Registrar may—

(a)  Register prospectuses pursuant to the Companies Act
1955 or the Syndicates Act 1973 as if the Securities Act
1978 had not been enacted; and

(b)  Accept copies of trust deeds and invitations for filing
under the Protection of Depositors Act 1968 as if the
Securities Act 1978 had not been enacted.

A trust deed relating to debt securities, or a copy thereof, that
has been registered by the Registrar before the date of com-
mencement of these regulations or pursuant to subclause (1) or
subclause (2) of this regulation (together with any instruments
amending the deed that have been so registered by the Regis-
trar) shall in the case of an offer of debt securities to which
the Act applies be deemed to be a trust deed registered under
section 46 of the Act:

Provided that sections 46(3) and 47(4) of the Act (which re-
quire the Registrar to give certificates of registration) shall not
apply in respect of any such deed or instrument.
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Schedule 1 reg 3(1)

Matters required in registered prospectus
for equity securities

General requirements

1
(1)

)
3)
(4)

(1)

Main terms of offer

The name of the issuer, and address of its registered office
(or, if it does not have a registered office, its address) in New
Zealand.

A brief description of the securities being offered.

The maximum number or amount, and nominal value (if any),
of the securities being offered.

The price or other consideration to be paid or provided for the
securities being offered.

Clause 1(3) was amended, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting the words
“(if any)”.

Name and address of offeror

Where, by virtue of section 6 of the Act (which relates to pre-

viously allotted securities), the issuer is not the offeror,—

(@)  The name of the offeror; and

(b)  The address of the offeror’s registered office (or, if it
does not have a registered office, its address) in New
Zealand; and

(c)  The net amount of the consideration received or to be
received by the issuer in respect of the original allot-
ment of the securities.

Details of incorporation of issuer

Where the issuer is a body corporate,—

(a) The statute or other authority by or under which the
issuer was incorporated; and

(b)  The date of incorporation; and

(c)  The date of registration in New Zealand (if that date is
different from the date of incorporation); and

(d)  The registered number (if any); and
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(e)  The place (if any) in New Zealand where a public file
relating to the incorporation or registration of the issuer
is kept.

In the case of an issuer that is a company, whether the company

has been registered under the Companies Act 1993, and, if so,

the date of reregistration.

Subclause (2) of this clause shall cease to apply on and after
the 1st day of July 1997.

Schedule 1, clause 3(2) and 3(3) were inserted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Principal subsidiaries of issuer

In respect of each subsidiary the amount of whose total tan-

gible assets exceeds 5 percent of the amount of the total tan-

gible assets of the issuing group,—

(@)  The name thereof; and

(b)  The proportion of its issued capital held by members of
the issuing group.

Directorate and advisers

The name, address, and technical or professional qualifications
(if any) of every director of the issuer.

In respect of every director of the issuer who is an employee
of the issuer, or of any subsidiary thereof, the position held by
him.

If any director has been adjudged bankrupt during the 5 years
preceding the specified date, a statement to that effect includ-
ing the name, and any alternative or former name or names, of
the director concerned.

The names of the issuer’s secretary (if any), auditors, and se-
curities registrar, and of any bankers, sharebrokers, or solici-
tors, who have been involved in the preparation of the regis-
tered prospectus.

The names, addresses, and qualifications of any experts named
in the registered prospectus.

If the offer of securities is underwritten, the name and address
of the underwriter.
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SA

(1)

)

(1)
)

(1)

Schedule 1, clause 5(1) was amended, as from 1 October 1997, by regulation
17 Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
word “residential”’.

Schedule 1, clause 5(4) was amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting
the words “(if any)”.

Restrictions on director’s powers

Any modifications, exceptions, or limitations on the powers of

the board of any issuer that is a company imposed,—

(a)  Inthe case of a company registered under the Compan-
ies Act 1955, by that Act or the memorandum or articles
of association of the company; or

(b) In the case of a company registered under the
Companies Act 1993, by that Act or the constitu-
tion of the company—

and in force at the specified date.

Schedule 1, clause SA was inserted, as from 1 July 1994, by section 3 Company
Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Substantial equity security holders of issuer

The names of the persons who are the registered holders of
the 10 largest holdings of equity securities of the issuer at a
date not earlier than 30 days before the specified date, and the
amounts of their respective holdings.

A statement as to whether or not the persons specified in ac-
cordance with subclause (1) of this clause undertake any li-
ability in respect of the securities being offered.

Description of activities of issuing group

A brief description of the activities of the members of the is-
suing group during the 5 years preceding the specified date.
A brief description of the nature and use of the principal fixed

assets held by members of the issuing group and a statement
whether the assets are owned or held under lease.

Summary of financial statements
A financial statement in summary form (and, where practic-
able, in tabular form) in respect of the group.
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The amounts in the financial statement required by subclause
(1) of this clause shall be amounts that appear in consolidated
financial statements of the group giving a true and fair view
of the results and state of affairs of the group for the period
concerned, or, where no such statements have been prepared,
amounts that would have appeared in such statements if they
had been prepared.

The amounts that appear in the financial statement required by
subclause (1) of this clause shall include—

In respect of each of the 5 consecutive accounting
periods preceding the date of the statement of financial
position set out in the registered prospectus, and (where
there is also set out in the registered prospectus an in-
terim statement of financial position by virtue of clause
23(2) of this Schedule) for the period from the end of
the last accounting period to the date of the interim
statement of financial position, amounts showing—

(2)

(1)
(i1)
(iii)
(iv)
(v)
(vi)

(vii)

(viii)

(ix)

(x)
(xi)

Total operating revenues:

Total interest expense:

Revoked

The net surplus or deficit before taking account
of taxation and extraordinary items:

The total provided for, or credited by way of,
taxation:

The net surplus or deficit before taking account
of extraordinary items:

The total of any extraordinary items (net of taxa-
tion) that derive from events outside the ordinary
activities of the group’s business:

The net surplus or deficit after taking account of
extraordinary items:

If the equity method of accounting has been used,
surpluses or deficits that have resulted from using
that method:

The total of the amounts required by subpara-
graphs (viii) and (ix) of this paragraph:

Such part of the total required by subparagraph
(x) of this paragraph as is attributable to persons
who are not members of the group and who hold
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equity securities issued by subsidiaries of the is-
suer:

(xi1) The amount paid or provided for dividends in re-
spect of each class of equity securities of the is-
suer, including for each class the rate of dividend
expressed in cents per share:

(xiii) Surplus or deficit retained in the group.

(b)  Asatthe end of each accounting period and other period
specified in paragraph (a) of this subclause, amounts
showing—

(i)  Total assets:

(i)  Total tangible assets:

(ii1)) Total liabilities:

(iv) Total equity:

(v)  The net tangible asset backing per unit of any
allotted securities that are of the same class as the
securities being offered.

A statement as to whether or not the amounts stated pursuant
to subclauses (2) and (3) of this clause have been taken from
audited financial statements.

If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.

The financial statement required by subclause (1) of this clause
shall also show the net tangible asset backing per unit of the
securities being offered at the date of the latest statement of
financial position contained or referred to in the registered
prospectus calculated in accordance with each of the follow-
ing assumptions:

(a)  All the securities had been allotted, and the subscrip-
tions received, before that date:

(b)  All the securities had been allotted, and the subscrip-
tions received, before that date and all outstanding
securities that are convertible into securities of the
class being offered had been converted before that date
(where there are variable rates of conversion having
effect at different times, at the next available rate of
conversion).
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In respect of the amounts stated pursuant to subclauses (2) and

(3) of this clause,—

(a) A description of the nature of any extraordinary items;

(ab) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the group:

(b) A description (and, where practicable, quantification) of
the effect on those amounts of any material changes in
the activities of the group, and of any material changes
in the accounting policies used, that occurred during the
periods to which the amounts relate.

Nothing in this clause limits the information that may be in-
cluded in the financial statement required by subclause (1) of
this clause or in the notes to that financial statement.

Schedule 1, clause 8(3)(a) was amended, as from 1 October 1997, by regulation
18(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words ““balance sheet”.

Schedule 1, clause 8(3)(a)(i) was substituted, as from 1 October 1997, by regu-
lation 18(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 1, clause 8(3)(a)(iii) was revoked, as from 1 October 1997, by regu-
lation 18(3) Securities Amendment Regulations 1997 (SR 1997/151).

Schedule 1, clause 8(3)(iv), (vi) and (vii) were amended, as from 1 October
1997, by regulation 18(3) Securities Amendment Regulations 1997 (SR
1997/151) by substituting the words “‘surpluses or deficit’ for the word “profit
or loss”.

Schedule 1, clause 8(3)(a)(ix) was amended, as from 1 October 1997, by regu-
lation 18(3)(c) Securities Amendment Regulations 1997 (SR 1997/151) by sub-
stituting the words “‘surpluses or deficits” for the words ““profits or losses”.

Schedule 1, clause 8(3)(a)(xiii) was substituted, as from 1 October 1997, by
regulation 18(4) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Schedule 1, clause 8(3)(b)(iv), was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 1, clause 8(3)(b)(iv) was further substituted, as from 1 October 1997,
by regulation 18(5) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Schedule 1, clause 8(4A) was inserted, as from 1 October 1997, by regulation
18(6) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 1, clause 8(5) was amended, as from 1 October 1997, by regulation
18(7) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position contained or referred to” for the
words “‘balance sheet set out””.
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Schedule 1, clause 8(6)(a) was amended, as from 1 October 1997, by regulation
18(8) Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
words “abnormal items or”’.

Schedule 1, clause 8(6)(ab) was inserted, as from 1 October 1997, by regulation
18(9) Securities Amendment Regulations 1997 (SR 1997/151)

Prospects and forecasts

A statement as to the trading prospects of the issuing group,
together with any material information that may be relevant
thereto.

The statement required by subclause (1) of this clause shall in-
clude a description of all special trade factors and risks that—
(a)  Are not mentioned elsewhere in the registered prospec-

tus; and

(b)  Arenot likely to be known or anticipated by the general
public; and

(c) Could materially affect the prospects of the issuing
group.

Where the purpose of the offer of securities is expressed to be

to provide finance for a particular capital project,—

(a) A brief description of the project; and

(b)  An indication of the expected financial benefits of the
project.

Provisions relating to initial flotations

In the case of the first offer to the public of equity securities of

the issuer,—

(a) A brief description of the plans that the directors of the
issuer, and the directors of any other member of the is-
suing group, have in respect of the issuing group during
the year commencing on the specified date, including
the sources of finance that will be required for the plans;
and

(b) A statement as to whether or not the proceeds of the
offer of securities may, notwithstanding the stated dir-
ectors’ plans, be applied towards any undertaking that
the issuer may lawfully engage in (including, in the case
of an issuer that is a company, any one or more of the
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objects specified in the company’s memorandum of as-
sociation or constitution, as the case may be,); and

(c) A prospective statement of cash flows of the issuing
group which the directors of the issuer expect to occur
in the year commencing on the specified date.

The prospective statement of cash flows required by subclause

(1)(c) of this clause—

(a)  Shall show the likely receipt and proposed use of the
proceeds of the offer of securities; and

(b)  Shall state the principal assumptions on which it is
based.

Nothing in subclause (2) of this clause limits the information to
be included in the prospective statement of cash flows required
by subclause (1)(c) of this clause.

For the purposes of section 37(2) of the Act, the minimum
amount that, in the opinion of the directors, must be raised
by the issue of the securities in order to provide the sums (or,
if any part thereof is to be defrayed in any other manner, the
balance of the sums) required to be provided in respect of each
of the following matters:

(a)  The purchase price of any property purchased or to be
purchased which is to be defrayed in whole or in part
out of the proceeds of the offer:

(b)  Any preliminary expenses payable by the issuer, and
any commission so payable to any person in consider-
ation of his agreeing to subscribe for, or of his procuring
or agreeing to procure subscriptions for, any of the se-
curities:

(c)  Working capital:

(d)  The repayment of any money borrowed by the issuer in
respect of any of the foregoing matters.

Schedule 1, clause 10(1)(b) was amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
inserting the words “‘or constitution, as the case may be,”.

Schedule 1, clause 10(1)(c) was amended, as from 1 October 1997, by regula-
tion 19(1) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words ““prospective statement of cash flows’” for the words ‘‘forecast
statement of changes in the financial position”.

Schedule 1, clause 10(2) and (3) were amended, as from 1 October 1997, by
regulation 19(2) Securities Amendment Regulations 1997 (SR 1997/151) by
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substituting the words ““prospective statement of cash flows” for the words
“forecast statement””.

11  Acquisition of business or subsidiary
(1)  Notwithstanding any other provision of this clause, this clause
shall not apply in respect of a business, subsidiary, or body
corporate if—
(a)  The registered prospectus contains a statement of fi-
nancial position in accordance with clause 23(1) of this
Schedule; and
(b)  The consideration paid or payable, or proposed to be
paid, for the acquisition of the business, subsidiary, or
body corporate is not more than one-fifth of the amount
of the total tangible assets shown in that statement of
financial position.

(2) If a member of the issuing group acquired a business, or a
member of the issuing group became a subsidiary of the issuer,
at any time in the 2 years preceding the specified date, the
following information:

(a)  The name of the member:

(b) A brief description of the activities of that business,
or of the business carried on by that subsidiary, in the
course of the period that began 5 years before the spe-
cified date and ended on the date on which the business
was acquired, or the member became a subsidiary, as
the case may be:

(c) Inrespectofthat business or subsidiary, the matters spe-
cified in clause 8 (other than subclauses (3)(b)(v) and
(5)) of this Schedule in respect of the 5 accounting
periods preceding the specified date.

3) Ift—

(a) A member of the issuing group acquired a business, or
became a subsidiary of the issuer, at any time in the
period between the date of the latest statement of finan-
cial position contained or referred to in the registered
prospectus and the specified date; or

(b)  The registered prospectus contains a statement to the
effect that a member of the issuing group intends to
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acquire a business, or equity securities that will result in
a body corporate becoming a subsidiary of the issuer—
the following information:

(c)  The name of the member of the issuing group:

(d) The amount of the consideration paid or payable, or
proposed to be paid, by the member of the issuing group
for the business, subsidiary, or body corporate:

(e) A brief description of that business, or of the business
carried on by that subsidiary or body corporate, in the
course of the 5 years before the specified date:

(f)  Inrespectofthat business, subsidiary, or body corporate
the matters specified in clause 8 (other than subclauses
(3)(b)(v) and (5)) of this Schedule in respect of the 5
accounting periods preceding the specified date and the
matters specified in clauses 23 to 38 of this Schedule:

(g)  Where, by virtue of clause 22 of this Schedule, the reg-
istered prospectus does not include a statement of finan-
cial position of the group, the net tangible asset backing
per unit of the securities being offered as at the date
of the statement of financial position included in the
registered prospectus pursuant to paragraph (f) of this
subclause calculated in accordance with the assumption
that the business, subsidiary, or body corporate had been
acquired, and all the securities offered had been allotted
and the subscriptions received, before that date.

Schedule 1, clause 11(1)(a) and (b) were amended, as from 1 October 1997,
by regulation 20(a) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words ‘‘statement of financial position” for the words “‘balance
sheet”.

Schedule 1, clause 11(3)(a) was amended, as from 1 October 1997, by regula-
tion 20(b) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘statement of financial position contained or referred to’ for
the words “‘balance sheet set out”.

Schedule 1, clause 11(3)(g) was amended, as from 1 October 1997, by regula-
tion 20(a) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘statement of financial position” for the words ‘‘balance sheet”.

Securities paid up otherwise than in cash

In respect of all equity and participatory securities that, within
the 5 years preceding the specified date, have been allotted by
a member of the issuing group to a person who is not a member
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of the issuing group, or that have been subscribed for and are

to be so allotted, as fully or partly paid up otherwise than in

cash, the following particulars:

(a) A description (sufficient to identify it) of each class of
security:

(b) Inrespect of each class of security, the extent to which
the securities are paid up otherwise than in cash:

(c) Inrespect of each class of security, a description of the
consideration for which the securities have been allotted
or are to be allotted.

13 Options to subscribe for securities of issuing group

Where an option to subscribe for securities of any member of

the issuing group is granted to, or is proposed to be granted

to, any person by or on behalf of that member of the issuing
group, the following information:

(a) Inrespect of each class of the securities that are under
option:

(i) A description thereof:

(i1)  The total number of securities:

(iii))  The subscription price of each security:

(iv) The consideration (if any) given or to be given
for each option and the expiry date thereof:

(b)  The total number of each class of securities under option
to, or for the benefit of, each of the following classes of
persons:

(i)  The principal officers of the issuer or of any sub-
sidiary of the issuer:

(1)  The employees of the issuer or of any subsidiary
of the issuer:

Provided that this paragraph shall not apply
where the option is granted or is proposed to be
granted on the same terms and on a pro rata basis
to all holders of securities of the same class as
those to which the option relates.

14  Appointment and retirement of directors
(1)  Inrespect of any director of the issuer who is appointed,—

57



Reprinted as at

Schedule 1 Securities Regulations 1983 10 April 2008

)
€)

15
(1)

2)

58

(@) In the case of a company within the meaning of the
Companies Act 1955, in a manner that is materially dif-
ferent from that specified in regulations 75 and 89 to 97
of Table A in Schedule 3 to that Act; or

(b) In the case of a company within the meaning of the
Companies Act 1993, in a manner specified in the con-
stitution of the company that is materially different from
that specified in sections 153 and 155 of that Act,—

the manner of his or her appointment.

A summary of any rules of the issuer relating to the retirement
age of directors.

Where any person (other than the members of the issuer in

general meeting or directors of the issuer acting as a board to

fill a casual vacancy), has the right to appoint a director or

directors of the issuer,—

(@) The name of that person; and

(b)  The name of each director who has been appointed by
that person; and

(c) A statement whether or not that person has the right to
vote in the election of other directors of the issuer.

Schedule 1, clause 14(1) was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Directors’ interests

Where—

(a) A director of the issuer is entitled to remuneration from
the issuer or any of its subsidiaries other than by way of
directors’ fees; and

(b)  The remuneration is payable under a contract of service
(other than a contract terminable, without payment of
compensation, by the issuer or subsidiary on notice of
2 years or less),—

the amount of the remuneration and all other principal terms

of the contract.

Where (in any case other than a case in which subclause (1) of
this clause applies) a director is entitled to remuneration from
the issuer or any of its subsidiaries other than by way of direct-
ors’ fees, particulars of the nature of the relationship between


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM319569
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM320696
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM320698
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM328987

Reprinted as at
10 April 2008 Securities Regulations 1983 Schedule 1

3)

4)

the director and the issuer and the services rendered by the dir-

ector to the issuer.

Where any provisions—

(a) In the rules of the issuer or any of its subsidiaries; or

(b)  Inany contract or deed entered into by the issuer or any
of its subsidiaries,—

relate to retirement benefits of directors or compensation

payable to directors for loss of office, a summary of those

provisions:

Provided that this subclause shall not apply if those provisions

relate only to superannuation benefits that are payable to dir-

ectors who are full-time employees of the issuer or subsidiary
under a scheme open to other full-time employees of the issuer
or subsidiary.

Where any material transaction has been entered into at any

time in the 5 years preceding the specified date, or is to be

entered into on or after the specified date,—

(a) Between the issuer or any of its subsidiaries and any
director or proposed director of the issuer or of any body
corporate related to the issuer; or

(b)  Between the issuer or any of its subsidiaries and any
immediate relative of any director or proposed director
of the issuer or of any body corporate related to the
issuer; or

(c) Between the issuer or any of its subsidiaries and any
company more than half of whose share capital was or
will be held directly or indirectly, at the date of the trans-
action, by—

(i)  Any director or proposed director of the issuer or
of any body corporate related to the issuer; or

(i) Any immediate relative of any director or pro-
posed director of the issuer or of any body cor-
porate related to the issuer,—

the following information:

(d) A description of the property acquired, or to be ac-
quired, under the transaction; and

(e)  The cost of the property acquired, or to be acquired,
under the transaction to the person by whom it has been
or is to be acquired; and
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() A brief description of the other terms of the acquisition
of the property; and

(g)  The cost of the property to the person disposing of the
property under the transaction; and

(h)  The date on which the person disposing of the property
under the transaction acquired the property.

Where the rules of an issuer that is a company within the mean-

ing of the Companies Act 1955 relating to the rights and obli-

gations of, and the restrictions on, interested directors are ma-

terially different from those specified in regulation 84 of Table

A in Schedule 3 to that Act, a summary of those rules.

Schedule 1, clause 15(5) was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Promoters’ interests
The full name of every promoter of the securities being of-
fered.

Where any material transaction has been entered into at any
time in the 5 years preceding the specified date, or is to be
entered into on or after the specified date,—

(a) Between the issuer or any of its subsidiaries and any
promoter of the issuer, or of any subsidiary of the issuer;
or

(b)  Between the issuer or any of its subsidiaries and (where
a promoter of the issuer is a body)—

(i)  Any body corporate related to that promoter; or

(i)  Any director or proposed director of that pro-
moter or of any body corporate related to that pro-
moter; or

(c) Between the issuer or any of its subsidiaries and any
immediate relative of—

(i)  Any promoter of the issuer or of any subsidiary
of the issuer; or

(1)  Where a promoter of the issuer is a body whether
corporate or unincorporate, any director or pro-
posed director of that promoter or of any body
corporate related to that promoter; or

(d)  Between the issuer or any of its subsidiaries and any
company more than half of whose share capital was or
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(1)

will be held directly or indirectly, at the date of the trans-
action, by—
(i)  Any promoter of the issuer or of any subsidiary
of the issuer; or
(i)  Where a promoter of the issuer is a body whether
corporate or unincorporate, any director or pro-
posed director of that promoter or of any body
corporate related to that promoter—
the following information:
(e) A description of the property acquired, or to be ac-
quired, under the transaction; and
(f)  The cost of the property acquired, or to be acquired,
under the transaction to the person by whom it has been
or is to be acquired; and
(g) A brief description of the other terms of the acquisition
of the property; and
(h)  The cost of the property to the person disposing of the
property under the transaction; and
(i)  The date on which the person disposing of the property
under the transaction acquired the property.

Material contracts

In relation to every material contract entered into by any mem-
ber of the issuing group at any time in the 2 years preceding
the specified date (not being a contract entered into in the or-
dinary course of business of that member),—

(a)  Its date; and

(b)  The names of the parties to it; and

(c)  Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations that
are pending at the specified date and that may have a material
adverse effect on the issuing group.

Preliminary and issue expenses

Particulars of any issue expenses, including—
(a)  Their amount or estimated amount; and
(b)  Inrespect of any commission payable,—
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(i)  The rate of commission; and
(1))  The persons or classes of persons to whom the
commission is payable.
Where the date on which the issuer became entitled to com-
mence business is less than 2 years before the specified date,
particulars of any preliminary expenses of the issuer, includ-
ing their amount or estimated amount.

Restrictions on issuing group

Particulars of any restrictions on the ability of any member of
the issuing group to make a distribution, being restrictions that
result from any undertaking given, or contract or deed entered
into, by the issuer or any of its subsidiaries.

Brief particulars of any restrictions on the ability of any mem-
ber of the issuing group to borrow, being restrictions that result
from any undertaking given, or contract or deed entered into,
by the issuer or any of its subsidiaries.

Schedule 1, clause 20(1) was amended, as from 1 October 1997, by regulation
21 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘make a distribution’ for the words ““distribute profits .

Other terms of offer and securities
All terms of the offer, and all terms of the securities being of-
fered, not elsewhere set out in the registered prospectus, other
than those—
(a) Implied by law; or
(b)  Set out in a document that—

(1)  Isregistered with a public official; and

(i)  Is available for public inspection; and

(i)  Is referred to in the registered prospectus.

Requirements in respect of financial statements

22
(1)

62

Application

Clauses 23 to 38 of this Schedule shall apply only if, before the
specified date, a member of the group has commenced busi-
ness and—

(a) Has acquired an asset; or

(b)  Has incurred a debt.
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Clauses 23(1), 34(1), and 36(a) do not apply if—

(a)  The latest financial statements for the issuer that have
been registered under the Financial Reporting Act
1993 contain or are accompanied by financial state-
ments for the issuing group containing the information
required to be contained in the registered prospectus by
clauses 23 to 38; and

(b)  The registered prospectus refers to those financial state-
ments of the issuing group and states the most recent
accounting period covered by those statements.

Schedule 1, clause 22(2) was inserted, as from 1 October 1997, by regulation
22 Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Balance sheets

An audited consolidated statement of financial position of the

group giving a true and fair view of the state of affairs of the

group—

(a)  Asatthe end of the most recently completed accounting
period of the group; or

(b)  Where there is no such accounting period, as at any
stated date that is not more than 4 months before the
specified date.

If the directors of the offeror consider it necessary or desirable
(after having regard to section 37A(1)(c) of the Act), an addi-
tional consolidated interim statement of financial position of
the group (which statement of financial position need not be
audited) giving a true and fair view of the state of affairs of
the group as at any stated date that is not more than 9 months
after the date of the statement of financial position contained
in the registered prospectus pursuant to subclause (1) of this
clause.

Nothing in clauses 24 to 33 of this Schedule limits the matters

that may be included—

(a) In any statement of financial position required by this
clause; or

(b) In notes to any such statement of financial position
which are set out in the registered prospectus.

Schedule 1, clause 23 was amended, as from 1 October 1997, by regulation
23 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
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words “‘statement of financial position” for the words ‘‘balance sheet”’, and by

substituting in subclause (2) the expression “‘section 37A(1)(c)” for the expres-
. (13 . 29

sion section 37A(1)(e) .

Capital and reserves

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  The total equity:

(b)  Inrespect of each class of equity security,—

(i) A brief description thereof sufficient to identify
it, together with a statement of any voting rights,
pre-determined dividend rate, maturity date, and
conversion rights relating thereto:

(1)  The number of securities allotted and still out-
standing, and the amounts credited as paid up
in respect thereof; and details of any changes
therein since the commencement of the most re-
cently completed accounting period of the group
(other than such details as are set out elsewhere
in the registered prospectus):

(iii)) In the case of a company registered under the
Companies Act 1955, the total nominal value of
the securities of that class that have not been al-
lotted:

(iv) Ifthere are any restrictions upon allotment of the
securities, particulars of those restrictions:

(c) A description of movements in equity since the com-
mencement of the most recently completed accounting
period of the group showing separately—

(i)  Changes arising from any revaluation of assets:

(1))  Contributions from shareholders:

(iii))  Other material changes.

(d)

(e)  The amount of any cumulative dividends in arrears.

Clause 24 was amended, as from 1 October 1997, by regulation 24 Securities
Amendment Regulations 1997 (SR 1997/151) by substituting the words “‘state-
ment of financial position’ for the words “‘balance sheet””.
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Paragraph (a) was substituted, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16).

Paragraph (a) was amended, as from 1 October 1997, by regulation 24 Secur-
ities Amendment Regulations 1997 (SR 1997/151) by substituting the word
““equity”” for the words “‘shareholders’ funds”.

Paragraph (b)(iii) was substituted, as from 1 July 1994, by section 3 Company
Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Paragraph (b)(iv) was inserted, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16).

Paragraph (c) was substituted, as from 1 July 1994, by section 3 Company Law
Reform (Transitional Provisions) Act 1994 (1994 No 16).

Paragraph (c) was amended, as from 1 October 1997, by regulation 24 Secur-
ities Amendment Regulations 1997 (SR 1997/151) by substituting the word
““equity”” for the words “‘shareholders’ funds”.

Paragraph (d) was revoked, as from 1 April 2005, by section YA 2 Income Tax
Act 2004 (2004 No 35).

Minority interests

Each statement of financial position required by clause 23, or
notes to that statement of financial position, which are set out
in the registered prospectus, must state, as a separate compo-
nent of the aggregate amount of equity required to be stated by
clause 24, the amount of equity attributable to equity securities
that—

(a) Have been issued by subsidiaries of the issuer; and

(b)  Are not held by members of the group.

Schedule 1, clause 25 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 1, clause 25 was further substituted, as from 1 October 1997, by regu-
lation 25 Securities Amendment Regulations 1997 (SR 1997/151). See regula-
tion 99 of those Regulations for the transitional provisions.

Deferred taxation

Each statement of financial position required by clause 23 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state the
amount of any provision for deferred taxation.

Schedule 1, clause 26 was amended, as from 1 October 1997, by regulation
26 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.
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Term liabilities

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  The aggregate amount of non-current liabilities:

(b)  The amounts of non-current liabilities owing to each of
the following classes of persons (where material):

(i)  Associated bodies corporate:
(i)  Related bodies corporate:
(iii))  Directors of the issuer:

(c)  An analysis of the non-current liabilities by maturity,
showing in respect of each financial year in which non-
current liabilities are repayable, the amounts repayable
in that year together with a summary of the interest rates
on those amounts (where practicable, in the form of a
weighted average interest rate) for that year:

(d) The amount of the non-current liabilities that are se-
cured and a brief description of the nature of the secur-
ity.

Schedule 1, clause 27 was amended, as from 1 October 1997, by regulation

27(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 1, clause 27 was further amended, as from 1 October 1997, by regu-
lation 27(b) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘non-current liabilities” for the words “‘term liabilities™.

Current liabilities
Each statement of financial position required by clause 23 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state the
following matters:
(a) The aggregate amount of current liabilities; and
(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:
(1)  The total of trade creditors:
(i1)  The total of bank loans and overdraft:
(ii1)) The total of provisions for taxation:
(iv)  The total of provisions for dividends:
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(v)  The amount of each other category of current li-
ability (and a description thereof):

(c) The amounts of current liabilities owing to each of
the classes of persons specified in clause 27(b) of this
Schedule (where material):

(d) The amount of the current liabilities that are secured,
and a brief description of the nature of the security.

Schedule 1, clause 28 was amended, as from 1 October 1997, by regulation
28 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 1, clause 28(b)(i) was substituted, as from 1 October 1997, by regula-
tion 28 Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Commitments and contingent liabilities

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments for capital expenditure (other than those included
as liabilities in the statement of financial position):

(b)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments in respect of leases and hire purchase agreements
(other than those included as liabilities in the statement
of financial position):

(c)  Abriefdescription of any material contingent liabilities,
and the estimated amount thereof.

Schedule 1, clause 29 was amended, as from 1 October 1997, by regulation
27(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Fixed assets

Each statement of financial position required by clause 23 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state the
following matters:

(a) The aggregate amount of fixed assets:
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(b) A classification of the fixed assets into the following
categories and, in respect of each category, the basis
or bases of valuation, the name and qualification of
the valuer and date of valuation, if any, the aggregate
amount on each basis, and accumulated depreciation
shown as a deduction from each aggregate amount:

(i) Land:

(i)  Buildings:

(iii) Machinery and equipment:
(iv)  Other fixed assets:

(c) A brief description of the assets to which paragraph
(b)(iv) of this clause relates:

(d) The aggregate of the latest Government valuations of
land and buildings; and the cost of any additions to land
and buildings subsequent to the relevant valuation.

Schedule 1, clause 30 was amended, as from 1 October 1997, by regulation
30(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 1, clause 30(b) was amended, as from 1 October 1997, by regulation
30(2) Securltles Amendment Regulations 1997 (SR 1997/151) by inserting the
words “the name and qualification of the valuer and date of valuation, if any,”.

Schedule 1, clause 30(b)(i) and (ii) were substituted, as from 1 October 1997,
by regulation 30(3) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Investments

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state—

(a) The aggregate amount of investments; and

(b) In addition (as separate items), the following amounts
included within that aggregate amount in respect of:

(i)  The total of investments in associated bodies
corporate at cost (less amounts written off) or
market value (if ascertainable), whichever is the
lesser; and, if the equity method of accounting
has been adopted, shown separately, the amounts
attributed to the total of investments in asso-
ciated bodies corporate through the use of that
method of accounting:
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(i1)  The total of investments in related bodies corpo-
rate at cost (less amounts written off) or market
value (if ascertainable), whichever is the lesser:

(iii)) Where material, the total of securities issued
by the Crown or a local authority; and, where
this amount is not market value, the total market
value:

(iv)  Where material, the total of investments in other
bodies corporate that are parties to listing agree-
ments with a registered exchange and, where
this amount is not market value, the total market
value.

Schedule 1, clause 31 was amended, as from 1 October 1997, by regulation
31 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.

Schedule 1, clause 31(b)(iv) was amended, as from 1 December 2002, by sec-
tion 30 Securities Markets Amendment Act 2002 (2002 No 44), by substituting
the words “‘that are parties to listing agreements with a registered exchange”
for the words “listed on a trading exchange””.

Current assets

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state—

(a)  The aggregate amount of current assets; and

(b)  In addition (as separate items), such of the amounts in-
cluded within that aggregate amount as are material and
are in respect of:

(i)  The aggregate amount of cash, bank balances,
and deposits with money market dealers:

(1)) The amount of securities held, and, where this
amount is not market value, the total market
value:

(iii) The amount of trade receivables (showing as sep-
arate deductions from those receivables any pro-
visions for interest not yet earned and doubtful
debts):

(iv)  Total inventories (showing separately, where ap-
propriate, the amounts for raw materials, work
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in progress, and finished goods and the basis of
valuation):

(v)  Each other category of current asset (and a de-
scription thereof):

(c) In respect of the trade receivables referred to in para-
graph (b)(iii) of this clause, the amounts thereof owing
from each of the classes of persons specified in clause
27(b) of this Schedule (where material).

Schedule 1, clause 32 was amended, as from 1 October 1997, by regulation
32(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 1, clause 32(b)(iii) was substituted, as from 1 October 1997, by regu-
lation 32(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 1, clause 32(c) was amended, as from 1 October 1997, by regulation
32(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘trade receivables” for the words “accounts receivable”.

Intangible and other assets

Each statement of financial position required by clause 23 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state:

(a) The aggregate amount of intangible assets; and

(b)  In addition (as separate items), such of the amounts in-
cluded within that aggregate amount as are material and
are in respect of:
(1)  Total goodwill:
(i)  The total of patents and trade marks; and

(c) Theaggregate of all assets not specified in any provision
of clauses 30 to 32 of this Schedule or of paragraph
(a) or paragraph (b) of this clause; and

(d) In addition (as separate items), the nature and amount
of each material asset included in the aggregate stated
pursuant to paragraph (c) of this clause.

Schedule 1, clause 33 was amended, as from 1 October 1997, by regulation
33 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “statement of financial position” for the words ““balance sheet”.
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Statements of financial performance

An audited consolidated statement of financial performance

of the group giving a true and fair view of the results of the

group—

(@) For the most recently completed accounting period
thereof; or

(b)  Where there is no such accounting period, for the period
from the date of commencement of business by the is-
suer to the date of the statement of financial position
set out in the registered prospectus pursuant to clause
23(1)(b) of this Schedule.

Where an interim statement of financial position is set out

in the registered prospectus pursuant to clause 23(2) of this

Schedule, a consolidated statement of financial performance

(which statement need not be audited) of the group giving a

true and fair view of the results of the group for the period from

the date of the statement of financial position set out in the reg-

istered prospectus pursuant to clause 23(1) of this Schedule to

the date of the interim statement of financial position.

Nothing in clause 35 of this Schedule limits the information

that may be included—

(a) In any statement of financial performance required by
this clause; or

(b)  Innotes to any such statement of financial performance
which are set out in the registered prospectus.

Schedule 1, clause 34 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 1, clause 34 was amended, as from 1 October 1997, by regulation
34(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial performance’ for the words ““profit and loss
statement””.

Schedule 1, clause 34(1)(b) and (2) were amended, as from 1 October 1997,
by regulation 34(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words ‘‘statement of financial position” for the words “‘balance
sheet”.

Contents of statement of financial performance

Each statement of financial performance required by clause
34 of this Schedule, or notes to that statement of financial per-
formance which are set out in the registered prospectus, shall
state the following matters:
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(a)  Total operating revenues (and the basis of calculation of
total operating revenues):

(b)  The amount of investment revenue from:

(i)  Associated bodies corporate (other than sur-
pluses or deficits that result from using the
equity method of accounting):

(i)  All other sources:

(c)  The amount of audit fees and expenses:

(d)  The amount of directors’ fees:

(e) The amount of provisions made for depreciation and
obsolescence:

(f)  The total interest expense:

(g)  Where material, total leasing and renting expense:

(h) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the group:

(i)  Where material, the amount of any foreign exchange
gains or losses recognised in the statement of financial
performance distinguishing between realised and unre-
alised gains or losses:

()  The net surplus or deficit before taxation:

(k)  The amount provided for, or credited by way of, taxa-
tion; and a brief explanation of any difference between
this amount and the amount that would need to be pro-
vided for, or would be credited by way of, taxation if
the whole of the surplus or deficit referred to in para-
graph (j) of this clause were taxed at the standard rate
applicable to companies:

(I)  The net surplus or deficit after taking account of taxa-
tion and before taking account of the matters specified
in paragraph (m) of this clause:

(m) The amount and a description of each category of extra-
ordinary items (net of taxation) that derive from events
outside the ordinary activities of the group’s business:

(n)  The net surplus or deficit after taking account of taxa-
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tion and of the matters specified in paragraph (m) of this
clause:
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(o) If the equity method of accounting has been used,
surpluses or deficits that have resulted from using that
method:

(p) The total of the amounts in paragraphs (n) and (o) of
this clause:

(@)  Such part of the total required by paragraph (p) of this
clause as is attributable to persons who are not members
of the group and who hold equity securities issued by
subsidiaries of the issuer.

Schedule 1, clause 35 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 1, clause 35 was amended, as from 1 October 1997, by regulation
35(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words ““statement of financial performance” for the words ““profit and loss
statement”’.

Schedule 1, clause 35(a) was substituted, as from 1 October 1997, by regulation
35(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 1, clause 35(b) was substituted, as from 1 October 1997, by regulation
35(3) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 1, clause 35(h) was substituted, as from 1 October 1997, by regulation
35(4) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 1, clause 35(j), (k), (1), and (n) were amended, as from 1 October 1997,
by regulation 35(5)(a) Securities Amendment Regulations 1997 (SR 1997/151)
by substituting the words ““surplus or deficit” for the words ““profit or loss™".

Schedule 1, clause 35(o) was amended, as from 1 October 1997, by regulation
35(5)(b) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words ““surpluses or deficits’ for the words ““profits or losses”.

Statement of cash flows

A consolidated statement of cash flows for the group giving a

true and fair view of those cash flows—

(a)  For the period to which the statement of financial per-
formance set out in the registered prospectus pursuant
to clause 34(1) of this Schedule relates, which statement
shall be audited; and

(b)  For the period to which any statement of financial per-
formance set out in the registered prospectus pursuant
to clause 34(2) of this Schedule relates, which statement
need not be audited.
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Schedule 1, clause 36 was substituted by regulation 2(1) Securities Regulations
1983, Amendment No 1 (SR 1988/95). See regulation 5(1) of those Regulations
for the transitional provisions.

Paragraphs (a) and (b) were amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by substi-
tuting the word ““statement’ for the word ““account’.

Schedule 1, clause 36 was amended, as from 1 October 1997, by regulation
36 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
word’s,“statement of financial performance” for the words “profit and loss state-
ment .

Other information

The financial statements specified in clauses 23 to 36 of this

Schedule shall include—

(a) In the case of a statement of financial performance re-
lating to the most recently completed accounting period
of the group, comparative figures for the preceding ac-
counting period:

(b) In the case of a statement of financial position as at the
end of the most recently completed accounting period
of the group, comparative figures as at the end of the
preceding accounting period:

(c) A statement of all material accounting policies (stat-
ing the basis of accounting used) and of any changes
therein:

(d)  Where amounts of monetary assets or liabilities have
been converted to New Zealand currency for inclusion
in a statement of financial position, in respect of each
material amount—

(1) A description of the amount:

(i) A statement as to the currency from which it was
converted, and the exchange rate used to convert
the amount; and the rate (if known) at which the
amount will be settled.

Schedule 1, paragraph 37(a) was amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
substituting the word “statement” for the word “account”.

Schedule 1, clause 37(a) was amended, as from 1 October 1997, by regulation
37(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial performance’ for the words ““profit and loss
statement””.
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Schedule 1, clause 37(b) and (d) were amended, as from 1 October 1997, by
regulation 37(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words ‘‘statement of financial position” for the words “‘balance
sheet””.

Special provisions relating to financial institutions

Where the latest statement of financial position contained or

referred to in the registered prospectus shows monetary assets

exceeding two-thirds of total tangible assets, the following ad-
ditional matters:

(a) A statement showing separately but on a matching
basis the amounts of monetary assets receivable, and
the amounts of liabilities payable,—

(i)  Atcall or not later than 6 months after the date of
that statement of financial position:

(i)  Later than 6 months, but not later than 12 months,
after that date:

(ii1)) Later than 12 months, but not later than 24
months, after that date:

(iv) Later than 24 months, but not later than 60
months, after that date:

(v)  Later than 60 months after that date:

(b) In respect of such of those monetary assets as are
amounts receivable—

(i)  The proportion thereof with repayments in ar-
rears in excess of 3 months:

(1)  The proportion thereof owed, in aggregate, by the
debtors who owe the 6 largest amounts:

(c)  Where unused credit facilities are available to the group
and are referred to in the registered prospectus, a state-
ment of any conditions affecting the use of the facilities.

Schedule 1, clause 38 was amended, as from 1 October 1997, by regulation
38(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position contained or referred to” for the
words “‘balance sheet set out””.

Schedule 1, clause 38(a)(i) were amended, as from 1 October 1997, by regula-
tion 38(b) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words ““‘statement of financial position’ for the words “‘balance sheet””.
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39

40

41
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Places of inspection of documents

The times and places in New Zealand where the following

documents or copies of the following documents (and, if they

are wholly or partly in a foreign language, a correct translation
of the documents in English) may, on payment of any fee, be
inspected by a person who so requests:

(a) The memorandum and articles of association or consti-
tution, as the case may be, or other documents or instru-
ments constituting or defining the constitution of the is-
suer:

(b)  Any material contract disclosed pursuant to clause 17 of
this Schedule:

(c) Where the issuer was incorporated outside New
Zealand, the statute or other authority by or under
which the issuer was incorporated.

Schedule 1, clause 39 (that part before paragraph (a)) was substituted, as from
1 October 1997, by regulation 39 Securities Amendment Regulations 1997 (SR
1997/151). See regulation 99 of those Regulations for the transitional provi-
sions.

Schedule 1, clause 39(a) was amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting
the words ““or constitution, as the case may be,”.

Other material matters

Particulars of any material matters relating to the offer of se-
curities (other than matters elsewhere set out in the registered
prospectus or in the financial statements referred to in the reg-
istered prospectus pursuant to clause 22(2), and contracts en-
tered into in the ordinary course of business of a member of
the issuing group).

Schedule 1, clause 40 was amended, as from 1 October 1997, by regulation
40 Securities Amendment Regulations 1997 (SR 1997/151) by inserting the
words “or in the financial statements referred to in the registered prospectus
pursuant to clause 22(2),”.

Directors’ statement

A statement by the directors of the issuer as to whether, af-
ter due enquiry by them in relation to the period between the
date of the latest statement of financial position contained or
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(1)

referred to in the registered prospectus and the specified date

there have, in their opinion, arisen any circumstances that ma-

terially adversely affect—

(a)  The trading or profitability of the issuing group; or

(b)  The value of its assets; or

(c)  The ability of the issuing group to pay its liabilities due
within the next 12 months.

Schedule 1, clause 41 was amended, as from 1 October 1997, by regulation
41 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “statement of financial position contained or referred to”” for the words
“balance sheet set out”.

Auditor’s report
A copy of a report by a qualified auditor, signed by him or
her (either in his or her own name or that of his or her firm),
stating—
(a) The work done by the auditor; and
(b)  The scope and limitations of the audit; and
(c) The existence of any relationship (other than that of
auditor) which the auditor has with, or any interests
which the auditor has in, the issuer or any of its sub-
sidiaries; and
(d)  Whether the auditor has obtained all information and
explanations that he or she has required; and
(e)  Whether, in the auditor’s opinion, as far as appears from
an examination of them, proper accounting records have
been kept by the group; and
(f)  Whether or not, in the auditor’s opinion, the financial
statements and any group financial statements that are
required by clauses 23 to 38 of this Schedule and that
are required to be audited—
(i)  Comply with these regulations; and
(i1))  Subject to these regulations, comply with gener-
ally accepted accounting practice; and
(iii)) Give a true and fair view of the state of affairs
of the group as at the date thereof and of the re-
sults and cash flows of the group for the period
to which they relate, taking into account informa-
tion or explanations of the kind referred to in sec-
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tion 14(2) of the Financial Reporting Act 1993 (if
any)—
and, if they do not, the respects in which they do not;
and
(g) Whether the amounts stated pursuant to clauses 8(2),
8(3), 11(2), and 11(3) of this Schedule have been taken
from audited financial statements, and, whether or not
the amounts have been correctly taken.

If the registered prospectus contains prospective financial in-
formation, the auditor’s report must contain a statement in the
following form:

“In our opinion, the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
made or adopted by the issuer set out at pp.... of this prospec-
tus and is presented on a basis consistent with the accounting
policies normally adopted by the company (group).”

If financial statements are referred to in the registered prospec-
tus pursuant to clause 22(2), a report under this clause is not
required to contain information of the kinds referred to in para-
graphs (a) to (f) of subclause (1) to the extent that that infor-
mation is contained in a report by a qualified auditor that is
registered under the Financial Reporting Act 1993.

Schedule 1, clause 42(1) was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 1, clause 42(2) was substituted, as from 1 October 1997, by regulation
42(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 1, clause 42(3) was inserted, as from 1 October 1997, by regulation
42(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.
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Schedule 2 reg 3(2)

Matters required in registered prospectus
for debt securities

General requirements

1
(1)

)
3)

(4)

(1)

Main terms of offer

The name of the issuer, and address of its registered office
(or, if it does not have a registered office, its address) in New
Zealand.

A brief description of the securities being offered.

The maximum amount of the securities being offered (exclud-
ing any amount that may result from the replacement of secur-
ities redeemed after the specified date).

The price or other consideration to be paid or provided for the
securities being offered.

Name and address of offeror

Where, by virtue of section 6 of the Act (which relates to pre-

viously allotted securities), the issuer is not the offeror,—

(a) The name of the offeror; and

(b)  The address of the offeror’s registered office (or, if it
does not have a registered office, its address) in New
Zealand; and

(c)  The net amount of the consideration received or to be
received by the issuer in respect of the original allot-
ment of the securities.

Details of incorporation of issuer

Where the issuer is a body corporate,—

(a) The statute or other authority by or under which the
issuer was incorporated; and

(b)  The date of incorporation; and

(c)  The date of registration in New Zealand (if that date is
different from the date of incorporation); and

(d)  The registered number (if any); and

(e)  The place (if any) in New Zealand where a public file
relating to the incorporation or registration of the issuer
is kept.
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In the case of an issuer that is a company, whether the company
has been reregistered under the Companies Act 1993 and, if so,
the date of reregistration.

Subclause (2) of this clause shall cease to apply on and after
the 1st day of July 1997.

Schedule 2, subclauses 3(2) and 3(3) were inserted, as from 1 July 1994, by
section 3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No
16).

Guarantors

The name of each guaranteeing subsidiary:

Provided that, where all of the subsidiaries of the issuer are
guaranteeing subsidiaries, it shall be sufficient compliance
with this subclause if the registered prospectus contains a
statement to that effect.

Where the registered prospectus or an advertisement relating
to the securities offered states or implies that a person (other
than a guaranteeing subsidiary) guarantees the repayment of
the securities offered or any part thereof or the payment of
any interest or other money to holders of the securities, the
following matters in respect of each such person:

(@)  The name of the person:

(b) A description, and (where practicable) quantification, of
the liability of the person to holders of the securities:

(c)  If the liability of the person to holders of the securities
is secured by a mortgage or charge over any of the per-
son’s assets, particulars of the mortgage or charge:

(d)  Subject to subclause (3) of this clause, the amount of the
net tangible assets of the person as shown in the most re-
cent audited statement of financial position thereof (ex-
cluding any assets which are also assets of the borrow-
ing group), together with a statement of any qualifica-
tions in the audit report that reflect on the statement of
those assets in the statement of financial position.

Where there is no audited statement of financial position of the

person dated within 18 months of the specified date,—

(a) The figure given for the amount of that person’s net
tangible assets in the registered prospectus shall be that
as at a date stated in the registered prospectus (being a
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date not earlier than 6 months before the specified date);
and

(b)  The registered prospectus shall include a statement to
the effect that the figure for that person’s net tangible
assets has not been taken from an audited statement of
financial position.

Schedule 2, clause 4(2)(d) and (3) were amended, as from 1 October 1997,
by regulation 43 Securities Amendment Regulations 1997 (SR 1997/151) by

substituting the words “‘statement of financial position’ for the words ““balance
sheet””.

Directorate and advisers
The name, address, and technical or professional qualifications
(if any) of every director of the issuer.

In respect of every director of the issuer who is an employee
of the issuer, or of any subsidiary thereof, the position held by
him.

If any director has been adjudged bankrupt during the 5 years
preceding the specified date, a statement to that effect includ-
ing the name, and any alternative or former name or names, of
the director concerned.

The names of the issuer’s secretary (if any), auditors, and se-
curities registrar, and of any bankers, sharebrokers, or solici-
tors, who have been involved in the preparation of the regis-
tered prospectus.

The names, addresses, and qualifications of any experts named
in the registered prospectus.

If the offer of securities is underwritten, the name and address
of the underwriter.

The name and address of the trustee.

Schedule 2, clause 5(1) was amended, as from 1 October 1997, by regulation
44 Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
word “residential”’.

Schedule 2, clause 5(4) was amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting
the words “(if any)”.

Restrictions on director’s powers
Any modifications, exceptions, or limitations on the powers of
the board of any issuer that is a company imposed,—
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(a)  Inthe case of a company registered under the Compan-
ies Act 1955, by that Act or the memorandum or articles
of association of the company; or

(b) In the case of a company registered under the
Companies Act 1993, by that Act or the constitu-
tion of the company—

and in force at the specified date.

Schedule 2, clause SA was inserted, as from 1 July 1994, by section 3 Company
Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Description of activities of borrowing group

A brief description of the activities of the members of the bor-
rowing group, during the 5 years preceding the specified date.
A brief description of the nature and use of the principal fixed
assets which are held by members of the borrowing group and
which are charged as security for the securities offered under
the registered prospectus.

Summary of financial statements
A financial statement in summary form (and, where practic-
able, in tabular form) in respect of the group.

The amounts in the financial statement required by subclause
(1) of this clause shall be amounts that appear in consolidated
financial statements of the group giving a true and fair view
of the results and state of affairs of the group for the period
concerned, or, where no such statements have been prepared,
amounts that would have appeared in such statements if they
had been prepared.

The amounts that appear in the financial statement required by

subclause (1) of this clause shall include—

(a) In respect of each of the 5 consecutive accounting
periods preceding the date of the statement of finan-
cial position contained or referred to in the registered
prospectus, and (where there is also set out in the
registered prospectus an interim statement of financial
position by virtue of clause 16(2) of this Schedule) for
the period from the end of the last accounting period to
the date of the interim statement of financial position,
amounts showing—
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(i)  Total operating revenues:

(1)  Total interest expense:
(ii1)

(iv)  The net surplus or deficit before taking account
of taxation and extraordinary items:

(v)  The total provided for, or credited by way of,
taxation:

(vi) The net surplus or deficit before taking account
of extraordinary items:

(vii) The total of any extraordinary items (net of taxa-
tion) that derive from events outside the ordinary
activities of the group’s business:

(viii) The net surplus or deficit after taking account of
extraordinary items:

(ix)  Such part of the net surplus or deficit referred
to in subparagraph (viii) of this paragraph as is
attributable to persons who are not members of
the group and who hold equity securities issued
by guaranteeing subsidiaries:

(x)  The amount paid or provided for dividends in re-
spect of each class of equity securities of the is-
suer, including for each class the rate of dividend
expressed in cents per share:

(x1)  Surplus or deficit retained in the group.

(b)  Asatthe end of each accounting period and other period
specified in paragraph (a) of this subclause, amounts
showing—

(i)  Total assets:

(i1)  Total tangible assets:

(iii) Total liabilities:

(iv)  Total equity.

(4) A statement as to whether or not the amounts stated pursuant
to subclauses (2) and (3) of this clause have been taken from
audited financial statements.

(4A) If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.
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In respect of the amounts stated pursuant to subclauses (2) and

(3) of this clause,—

(a) A description of the nature of any extraordinary items;

(ab) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the group:

(b) A description (and, where practicable, quantification) of
the effect on those amounts of any material changes in
the activities of the group, and if any material changes
in the accounting policies used, that occurred during the
period to which the amounts relate.

The statements referred to in this clause shall not include any
amounts derived by using the equity method of accounting.

Subject to subclause (6) of this clause, nothing in this clause
limits the information that may be included in the financial
statement required by subclause (1) of this clause or in the
notes to that financial statement.

Schedule 2, clause 7(3)(a) was amended, as from 1 October 1997, by regula-
tion 45(1) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘statement of financial position contained or referred to’ for
the words ““balance sheet set out”, and by substituting the words “‘statement of
financial position” for the words “‘balance sheet”.

Schedule 2, clause 7(3)(a)(i) was revoked, as from 1 October 1997, by regula-
tion 45(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 2, clause 7(3)(a)(iii) was revoked, and clause 7(3)(a)(iv), (vi), (viii),
and (ix) were amended, as from 1 October 1997, by regulation 45(3) Securities
Amendment Regulations 1997 (SR 1997/151) by substituting the words “‘sur-
plus or deficit” for the words “profit or loss”.

Schedule 2, clause 7(3)(a)(xi) was substituted, as from 1 October 1997, by regu-
lation 45(4) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 2, clause 7(3)(b)(iv) was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 2, clause 7(3)(b)(iv) was further substituted, as from 1 October 1997,
by regulation 45(5) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Schedule 2, clause 7(4A) was inserted, as from 1 October 1997, by regulation
45(6) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 2, clause 7(5)(a) was amended, as from 1 October 1997, by regulation
45(7) Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
words ‘‘abnormal items or”.
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Schedule 2, clause 7(5)(ab) was inserted, as from 1 October 1997, by regulation
45(8) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Acquisition of business or subsidiary

Notwithstanding any other provision of this clause, this clause

shall not apply in respect of a business, subsidiary, or body

corporate if—

(a) The registered prospectus contains a statement of fi-
nancial position in accordance with clause 16(1) of this
Schedule; and

(b)  The consideration paid or payable, or proposed to be
paid, for the acquisition of the business, subsidiary, or
body corporate is not more than one-fifth of the amount
of the total tangible assets shown in that statement of
financial position.

If a member of the borrowing group acquired a business, or

a member of the borrowing group became a subsidiary of the

issuer, at any time in the 2 years preceding the specified date,

the following information:

(@) The name of the member:

(b) A brief description of the activities of—

(i)  That business; or

(1)  The business carried on by that subsidiary,—

in the course of the period that began 5 years before the
specified date and ended on the date on which the busi-
ness was acquired, or the member became a subsidiary,
as the case may be:

(c) Inrespect of that business or subsidiary, the matters spe-
cified in clause 7 of this Schedule in respect of the 5 ac-
counting periods preceding the specified date.

If—

(a) A member of the borrowing group acquired a business,
or became a subsidiary of the issuer, at any time in the
period between the date of the latest statement of finan-
cial position contained or referred to in the registered
prospectus and the specified date; or

(b)  The registered prospectus contains a statement to the
effect that a member of the borrowing group intends to
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acquire a business, or equity securities that will result in
a body corporate becoming a subsidiary of the issuer—
the following information:

(c)  The name of the member of the borrowing group:

(d) The amount of the consideration paid or payable, or
proposed to be paid, by the member of the borrowing
group for the business, subsidiary, or body corporate:

(e) A brief description of that business, or of the business
carried on by that subsidiary, or body corporate, in the
course of the 5 years before the specified date:

(f)  In respect of that business, subsidiary, or body corpo-
rate, the matters specified in clause 7 of this Schedule in
respect of the 5 accounting periods preceding the speci-
fied date, and the matters specified in clauses 16 to 32 of
this Schedule:

(g)  Where, by virtue of clause 15 of this Schedule, the reg-
istered prospectus does not include a statement of finan-
cial position of the group, the net tangible asset backing
per dollar of the securities being offered as at the date
of the statement of financial position included in the
registered prospectus pursuant to paragraph (f) of this
subclause calculated in accordance with the assumption
that the business, subsidiary, or body corporate had been
acquired, and all the securities offered had been allotted
and the subscriptions received, before that date.

Schedule 2, clauses 8(1)(a), (b) and (3)(g) were amended, as from 1 Octo-
ber 1997, by regulation 46(a) Securities Amendment Regulations 1997 (SR
1997/151) by substituting the words “‘statement of financial position” for the
words “‘balance sheet”.

Schedule 2, clause 8(3)(a) was amended, as from 1 October 1997, by regula-
tion 46(b) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘statement of financial position contained or referred to’ for
the words “‘balance sheet set out”.

Material contracts

In relation to every material contract entered into by any mem-
ber of the borrowing group at any time in the 2 years preceding
the specified date (not being a contract entered into in the or-
dinary course of business of that member),—

(a) Its date; and

(b)  The names of the parties to it; and
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(1)

(c)  Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations that
are pending at the specified date and that may have a material
adverse effect on the borrowing group.

Issue expenses
Particulars of any issue expenses, including—
(@)  The amount or estimated amount; and
(b)  Inrespect of any commission payable,—
(i)  The rate of commission; and
(1))  The persons or classes of persons to whom the
commission is payable.

Ranking of securities

The aggregate amount (as at the date of the latest statement
of financial position contained or referred to in the registered
prospectus) of any securities that are secured by a mortgage or
charge over any of the assets of the borrowing group and that
rank in point of security ahead of the securities being offered.

The aggregate amount (as at the date of the latest statement
of financial position contained or referred to in the registered
prospectus) of any securities that are secured by a mortgage
or charge over any of the assets of the borrowing group and
that rank in point of security equally with the securities being
offered.

Schedule 2, clause 12(1) and (2) were amended, as from 1 October 1997, by
regulation 47 Securities Amendment Regulations 1997 (SR 1997/151) by sub-
stituting the words “‘statement of financial position contained or referred to’” for
the words “‘balance sheet set out”.

Provisions of trust deed and other restrictions on

borrowing group

In respect of the trust deed relating to the securities being of-

fered,—

(a)  The date of the trust deed:

(b)  Such particulars of the parties to the trust deed as are
sufficient to identify the trust deed:
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(c)  Brief particulars of any terms of the trust deed that im-
pose limitations relating to—

(i)  The creation of new mortgages or charges rank-
ing in point of security ahead of, or equally with,
any mortgage or charge securing the securities
being offered; or

(i)  Any ratio of liabilities, or of any class of liabil-
ities, to assets, or to any class of assets, of the
issuer:

(d)  Where there are no terms of the kind described in para-
graph (c) of this subclause, a statement to that effect:

(e)  Brief particulars of the duties stated by the trust deed to
be those of the trustee.

Brief particulars of any restrictions on the ability of any mem-

ber of the borrowing group to borrow, being restrictions—

(@)  Which result from any undertaking given, or contract or
deed entered into, by the member; and

(b) Which are not set out elsewhere in the registered
prospectus.

A statement by the trustee that—

(a)  The offer of securities complies with any relevant pro-
visions of the trust deed; and

(b)  The trustee does not guarantee the repayment of secur-
ities or payment of interest thereon.

Other terms of offer and securities
Subject to subclause (2), all terms of the offer, and all terms
of the securities being offered, not elsewhere set out in the
registered prospectus, other than those—
(a) Implied by law; or
(b)  Set out in a document that—

(1)  Isregistered with a public official; and

(i)  Is available for public inspection; and

(i)  Is referred to in the registered prospectus.

If the registered prospectus contains—

(a) A statement to the effect that the interest rate or rates
that may be earned by holding the securities being of-
fered will be those set by the issuer at any particular
time or from time to time, as the case may be; and
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(b) A statement of the method by which the interest rate or
rates may be ascertained—

the registered prospectus is not required to state the rate or

rates of interest that may be earned by holding the securities.

Schedule 2, clause 14(1) was amended, as from 1 October 1997, by regulation
48(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words ““‘Subject to subclause (2), all terms of the offer’” for the words “All
terms of the offer”.

Schedule 2, clause 14(2) was inserted, as from 1 October 1997, by regulation
48(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Requirements in respect of financial statements

15
(D)

2)

16
(1)

Application

Clauses 16 to 32 of this Schedule shall apply only if, before the

specified date, a member of the group has commenced busi-

ness and—

(a) Has acquired an asset; or

(b)  Has incurred a debt.

Clauses 16(1), 27(1), and 29(a) do not apply if—

(@) The latest financial statements for the issuer that
have been registered under the Financial Reporting
Act 1993 contain or are accompanied by financial
statements for the borrowing group containing the
information required to be contained in the registered
prospectus by clauses 16 to 31; and

(b)  The registered prospectus refers to those financial state-
ments of the borrowing group and states the most recent
accounting period covered by those statements.

Schedule 2, clause 15(2) was inserted, as from 1 October 1997, by regulation
49 Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Balance sheets

An audited consolidated statement of financial position of the

group giving a true and fair view of the state of affairs of the

group—

(a)  Asatthe end of the most recently completed accounting
period thereof; or
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(b)  Where there is no such accounting period, as at any
stated date that is not more than 4 months before the
specified date.

If the directors of the offeror consider it necessary or desirable
(after having regard to section 37A(1)(c) of the Act), an addi-
tional consolidated interim statement of financial position of
the group (which statement of financial position need not be
audited) giving a true and fair view of the state of affairs of
the group as at any stated date that is not more than 9 months
after the date of the statement of financial position contained
in the registered prospectus pursuant to subclause (1) of this
clause.

Nothing in clauses 17 to 26 of this Schedule limits the matters

that may be included—

(a) In any statement of financial position required by this
clause; or

(b) In notes to any such statement of financial position
which are set out in the registered prospectus.

Schedule 2, clause 16 was amended, as from 1 October 1997, by regulation
50(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 2, clause 16(2) was amended, as from 1 October 1997, by regulation
50(b) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the expression “‘section 37A(1)(c)”” for the expression “‘section 37A(1)(e)”.

Capital and reserves

Each statement of financial position required by clause 16 of
this Schedule, or notes to the statement of financial position
which are set out in the registered prospectus, shall state the
following matters:

(a)  The total equity:

(b)  Inrespect of each class of equity security,—

(i) A brief description thereof sufficient to identify
it together with a statement of any voting rights,
pre—

determined dividend rate, maturity date, and conversion

rights relating thereto:

(i1))  The number of securities allotted and still out-
standing, and the amounts credited as paid up
in respect thereof; and details of any changes


http://www.legislation.govt.nz/pdfLink.aspx?id=DLM28351
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237077
http://www.legislation.govt.nz/pdfLink.aspx?id=DLM237077

Reprinted as at
10 April 2008 Securities Regulations 1983 Schedule 2

18

therein since the commencement of the most re-
cently completed accounting period of the group
(other than such details as are set out elsewhere
in the registered prospectus):

(iii)) In the case of a company registered under the
Companies Act 1955, the total nominal value of
the securities of that class that have not been al-
lotted:

(iv) Ifthere are any restrictions upon allotment of the
securities, particulars of those restrictions:

(c) A description of movements in equity since the com-
mencement of the most recently completed accounting
period of the group showing separately—

(i)  Changes arising from any revaluation of assets:

(i1))  Contributions from shareholders:

(iii)  Other material changes.

(d)  The amount of any cumulative dividends in arrears.

Schedule 2, clause 17 was amended, as from 1 October 1997, by regulation
51(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 2, clause 17 was amended, as from 1 July 1994, by section 3 Company
Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by substituting
paras (a), (b)(iii), and (c), and by inserting para (b)(iv).

Schedule 2, clause 17(a) and (c) were amended, as from 1 October 1997, by
regulation 51(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the word “equity”” for the words ““‘shareholders’ funds””.

Minority interests

Each statement of financial position required by clause 16, or
notes to that statement of financial position, which are set out
in the registered prospectus, must state, as a separate compo-
nent of the aggregate amount of equity required to be stated by
clause 17, the amount of equity attributable to equity securities
that—

(a) Have been issued by subsidiaries of the issuer; and

(b)  Are not held by members of the group.

Schedule 2, clause 18 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 2, clause 18 was further substituted, as from 1 October 1997, by regu-
lation 52 Securities Amendment Regulations 1997 (SR 1997/151). See regula-
tion 99 of those Regulations for the transitional provisions.
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Deferred taxation

Each statement of financial position required by clause 16 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state the
amount of any provision for deferred taxation.

Schedule 2, clause 19 was amended, as from 1 October 1997, by regulation
53 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet”.

Term liabilities

Each statement of financial position required by clause 16 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  The aggregate amount of non-current liabilities:

(b)  The amounts of non-current liabilities owing to each of
the following classes of persons (where material):

(i)  Associated bodies corporate:
(1)  Related bodies corporate:
(iii)) Directors of the issuer:

(c)  An analysis of the non-current liabilities by maturity,
showing in respect of each financial year in which non-
current liabilities are repayable, the amounts repayable
in that year together with a summary of the interest rates
on those amounts (where practicable, in the form of a
weighted average interest rate) for that year:

(d) The amount of the non-current liabilities that are se-
cured, and a brief description of the nature of the se-
curity.

Schedule 2, clause 20 was amended, as from 1 October 1997, by regulation

54(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 2, clause 20 was further amended, as from 1 October 1997, by regu-
lation 54(b) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘non-current liabilities”” for the words “‘term liabilities™.

Current liabilities
Each statement of financial position required by clause 16 of
this Schedule, or notes to that statement of financial position
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which are set out in the registered prospectus, shall state the

following matters:

(@)  The aggregate amount of current liabilities; and

(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:

(i)  The total of trade creditors:

(1)  The total of bank loans and overdraft:

(iii) The total of provisions for taxation:

(iv)  The total of provisions for dividends:

(v)  The amounts of each other category of current
liability (and a description thereof):

(c) The amounts of current liabilities owing to each of
the classes of persons specified in clause 20(b) of this
Schedule (where material):

(d) The amount of the current liabilities that are secured,
and a brief description of the nature of the security.

Schedule 2, clause 21 was amended, as from 1 October 1997, by regulation
55(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 2, clause 21(b)(i) was substituted, as from 1 October 1997, by regula-
tion 55(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Commitments and contingent liabilities

Each statement of financial position required by clause 16 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments for capital expenditure (other than those included
as liabilities in the balance sheet):

(b)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments in respect of leases and hire purchase agreements
(other than those included as liabilities in the balance
sheet):

(c)  Abriefdescription of any material contingent liabilities,
and the estimated amount thereof.
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Schedule 2, clause 22 was amended, as from 1 October 1997, by regulation
56 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.

Fixed assets

Each statement of financial position required by clause 16 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a) The aggregate amount of fixed assets:

(b) A classification of the fixed assets into the following
categories; and, in respect of each category, the basis
or bases of valuation, the name and qualification of
the valuer and date of valuation, if any, the aggregate
amount on each basis, and accumulated depreciation
shown as a deduction from each aggregate amount:

(i) Land:

(1)  Buildings:

(iii) Machinery and equipment:
(iv)  Other fixed assets:

(c) A brief description of the assets to which paragraph
(b)(iv) of this clause relates:

(d) The aggregate of the latest Government valuations of
land and buildings; and the cost of any additions to land
and buildings subsequent to the relevant valuation.

Schedule 2, clause 23 was amended, as from 1 October 1997, by regulation
57(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 2, clause 23(b) was amended, as from 1 October 1997, by regulation
57(1) Securltles Amendment Regulations 1997 (SR 1997/151) by inserting the
words “the name and qualification of the valuer and date of valuation, if any,”.

Schedule 2, clause 23(b)(i) and (ii) were substituted, as from 1 October 1997,
by regulation 57(1) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Investments

Each statement of financial position required by clause 16 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state—
(a)  The aggregate amount of investments; and
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(b) In addition (as separate items), the amounts included
within that aggregate amount in respect of:

(i)  The total of investments in subsidiaries that are
not members of the group at cost (Iess amounts
written off) or market value (if ascertainable),
whichever is the lesser:

(1))  The total of investments in related bodies corpo-
rate (other than subsidiaries that are not members
of the group) at cost (less amounts written off) or
market value (if ascertainable), whichever is the
lesser:

(iii))  The total of investments in associated bodies cor-
porate at cost (less amounts written off) or market
value (if ascertainable), whichever is the lesser:

(iv) Where material, the total of securities issued
by the Crown or a local authority; and, where
this amount is not market value, the total market
value:

(v)  Where material, the total of investments in other
bodies corporate that are parties to listing agree-
ments with a registered exchange and, where
this amount is not market value, the total market
value.

Schedule 2, clause 24 was amended, as from 1 October 1997, by regulation
58 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.

Schedule 2, clause 24(b)(v) was amended, as from 1 December 2002, by section
30 Securities Markets Amendment Act 2002 (2002 No 44), by substituting the
words “‘that are parties to listing agreements with a registered exchange” for
the words “listed on a trading exchange”.

Current assets

Each statement of financial position required by clause 16 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state—

(a) The aggregate amount of current assets; and

(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:
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(i)  The aggregate amount of cash, bank balances,
and deposits with money market dealers:

(1)) The amount of securities held, and, where this
amount is not market value, the total market
value:

(iii) The amount of trade receivables (showing as sep-
arate deductions from those receivables any pro-
visions for interest not yet earned and doubtful
debts):

(iv)  Total inventories (showing separately, where ap-
propriate, the amounts for raw materials, work
in progress, and finished goods, and the basis of
valuation):

(v)  Each other category of current asset (and a de-
scription thereof):

(c) Inrespectofthe trade receivables referred to in subpara-
graph (iii) of paragraph (b) of this clause, the amounts
thereof owing from each of the classes of persons spe-
cified in clause 20(b) of this Schedule (where material).

Schedule 2, clause 25 was amended, as from 1 October 1997, by regulation
59(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 2, clause 25(b)(iii) was substituted, as from 1 October 1997, by regu-
lation 59(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 2, clause 25(c) was amended, as from 1 October 1997, by regulation
59(3) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘trade receivables’” for the words “‘accounts receivable”.

Intangible and other assets
Each statement of financial position required by clause 16 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state:
(a)  The aggregate amount of intangible assets; and
(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:
(1)  Total goodwill:
(i1)  The total of patents and trade marks:
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(D)

)

€)

(c)  Theaggregate of all assets not specified in any provision
of clauses 23 to 25 of this Schedule or of paragraph
(a) or paragraph (b) of this clause:

(d) In addition (as separate items), the nature and amount
of each material asset included in the aggregate stated
pursuant to paragraph (c) of this clause.

Schedule 2, clause 26 was amended, as from 1 October 1997, by regulation
60 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet”.

Profit and loss statements

An audited consolidated statement of financial performance

of the group giving a true and fair view of the results of the

group—

(a) For the most recently completed accounting period
thereof; or

(b)  Where there is no such accounting period, the period
from the date of commencement of business by the is-
suer to the date of the statement of financial position
set out in the registered prospectus pursuant to clause
16(1)(b) of this Schedule.

Where an interim statement of financial position is set out

in the registered prospectus pursuant to clause 16(2) of this

Schedule, a consolidated statement of financial performance

(which statement need not be audited) of the group giving a

true and fair view of the results of the group for the period from

the date of the statement of financial position set out in the reg-

istered prospectus pursuant to clause 16(1) of this Schedule to

the date of the interim statement of financial position.

Nothing in clause 28 of this Schedule limits the information

that may be included—

(a) In any statement of financial performance required by
this clause; or

(b)  Innotes to any such statement of financial performance
which are set out in the registered prospectus.

Schedule 2, clause 27 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 2, clause 27 was amended, as from 1 October 1997, by regulation
61(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
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the words ““statement of financial performance” for the words ““profit and loss
statement”.

Schedule 2, clause 27(1)(b) and (2) were amended, as from 1 October 1997,
by regulation 61(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words “‘statement of financial position’” for the words “‘balance
sheet””.

Contents of profit and loss statement

Each statement of financial performance required by clause

27 of this Schedule, or notes to that statement of financial per-

formance which are set out in the registered prospectus, shall

state the following matters:

(a)  Total operating revenues (and the basis of calculation of
total operating revenues):

(b)  The amount of investment revenue from—

(1)  Subsidiaries that are not members of the group:
(1)  Associated bodies corporate:
(ii1)  All other sources:

(c)  The amount of audit fees and expenses:

(d)  The amount of directors’ fees:

(e) The amount of provisions made for depreciation and
obsolescence:

(f)  The total interest expense:

(g)  Where material, total leasing and renting expense:

(h) A description of transactions between any member of
the group and any body corporate related thereto that
materially affect consolidated surplus or deficit:

(i) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the group:

() Where material, the amount of any foreign exchange
gains or losses recognised in the statement of financial
performance distinguishing between realised and unre-
alised gains or losses:

(k)  The net surplus or deficit before taxation:

(I)  The amount provided for, or credited by way of, taxa-
tion; and a brief explanation of any difference between
this amount and the amount that would need to be pro-
vided for, or would be credited by way of, taxation if
the whole of the surplus or deficit referred to in para-
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graph (k) of this clause were taxed at the standard rate
applicable to companies:

(m) The net surplus or deficit after taking account of taxa-
tion and before taking account of the matters specified
in paragraph (n) of this clause:

(n)  The amount and a description of each category of extra-
ordinary items (net of taxation) that derive from events
outside the ordinary activities of the business:

(o)  The net surplus or deficit after taking account of taxa-
tion and the matters specified in paragraph (n) of this
clause:

(p)  Such part of the net surplus or deficit referred to in para-
graph (o) of this clause as is attributable to persons who
are not members of the group and who hold equity se-
curities allotted by guaranteeing subsidiaries.

Schedule 2, clause 28 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 2, clause 28 was amended, as from 1 October 1997, by regulation
62(1)(a) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘statement of financial performance’ for the words ““profit and
loss statement””.

Schedule 2, clause 28(a) was substituted, as from 1 October 1997, by regulation
62(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 2, clause 28(b) was amended, as from 1 October 1997, by regulation
62(1)(b) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the word “‘revenue” for the word ““income”.

Schedule 2, clause 28(h) was amended, as from 1 October 1997, by regulation
62(1)(c) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘surplus or deficit” for the words ““profit or loss””.

Schedule 2, clause 28(i) was substituted, as from 1 October 1997, by regulation
62(3) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 2, clause 28(k)-(m), (o), and (p) were amended, as from 1 Octo-
ber 1997, by regulation 62(1)(c) Securities Amendment Regulations 1997 (SR
1997/151) by substituting the words ““surplus or deficit” for the words “profit
or loss”.

Statement of cash flows

A consolidated statement of cash flows for the group giving a

true and fair view of those cash flows—

(a)  For the period to which the statement of financial per-
formance set out in the registered prospectus pursuant
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to clause 27(1) of this Schedule relates, which statement
shall be audited; and

(b)  For the period to which any statement of financial per-
formance set out in the registered prospectus pursuant
to clause 27(2) of this Schedule relates, which statement
need not be audited.

Schedule 2, clause 29 was substituted by regulation 3(1) Securities Regulations
1983, Amendment No 1 (SR 1988/95). See regulation 5(2) of those Regulations
for the transitional provisions.

Paragraphs (a) and (b) were amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by substi-
tuting the word “‘statement’ for the word “‘account”.

Schedule 2, clause 29 was amended, as from 1 October 1997, by regulation
63 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial performance” for the words ““profit and loss state-
ment”.

Other information

The financial statements specified in clauses 16 to 29 of this

Schedule shall include—

(a) In the case of a statement of financial performance re-
lating to the most recently completed accounting period
of the group, comparative figures for the preceding ac-
counting period:

(b)  In the case of a statement of financial position as at the
end of the most recently completed accounting period
of the group, comparative figures as at the end of the
preceding accounting period:

(c) A statement of all material accounting policies (stat-
ing the basis of accounting used); and of any changes
therein:

(d)  Where amounts of monetary assets or liabilities have
been converted to New Zealand currency for inclusion
in a statement of financial position, in respect of each
material amount—

(i) A description of the amount:

(i) A statement as to the currency from which it was
converted, and the exchange rate used to convert
the amount; and the rate (if known) at which the
amount will be settled.
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Schedule 2, paragraph 30(a) was amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
substituting the word ““statement’ for the word “account”.

Schedule 2, clause 30(a) was amended, as from 1 October 1997, by regulation
64(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial performance” for the words ““profit and loss
statement”.

Schedule 2, clause 30(b) and (d) were amended, as from 1 October 1997, by
regulation 64(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words “‘statement of financial position’” for the words “‘balance
sheet””.

Special provisions relating to financial institutions

Where the latest statement of financial position contained or

referred to in the registered prospectus shows monetary assets

exceeding two-thirds of total tangible assets, the following ad-
ditional matters:

(a) A statement showing separately, but on a matching
basis, the amounts of monetary assets receivable, and
the amounts of liabilities payable,—

(i)  Atcall or not later than 6 months after the date of
that statement of financial position:

(1)  Later than 6 months, but not later than 12 months,
after that date:

(iii)) Later than 12 months, but not later than 24
months, after that date:

(iv) Later than 24 months, but not later than 60
months, after that date:

(v)  Later than 60 months after that date:

(b) In respect of such of those monetary assets as are
amounts receivable—

(i)  The proportion thereof with repayments in ar-
rears in excess of 3 months:

(1))  The proportion thereof owed, in aggregate, by the
debtors who owe the 6 largest amounts:

(c)  Where unused credit facilities are available to the group
and are referred to in the registered prospectus, a state-
ment of any conditions affecting the use of the facilities.

Schedule 2, clause 31 was amended, as from 1 October 1997, by regulation
65(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position contained or referred to” for the
words “‘balance sheet set out”.
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Schedule 2, clause 31(a)(i) was amended, as from 1 October 1997, by regulation
65(b) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words ““balance sheet”.

Equity method of accounting

The statements of financial position and financial performance
and notes and statements referred to in clauses 16 to 31 must
not include any amounts derived by using the equity method
of accounting.

Schedule 2, clause 32 was substituted, as from 1 October 1997, by regulation
66 Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Miscellaneous requirements

33

34

102

Places of inspection of documents

The times and places in New Zealand where the following

documents or copies of the following documents (and, if they

are wholly or partly in a foreign language, a correct translation
of the documents in English) may, on payment of any fee, be
inspected by a person who so requests:

(@) The memorandum and articles of association or consti-
tution, as the case may be, or other documents or instru-
ments constituting or defining the constitution of the is-
suer:

(b)  Any material contract disclosed pursuant to clause 9 of
this Schedule:

(c) Where the issuer was incorporated outside New
Zealand, the statute or other authority by or under
which the issuer was incorporated.

Schedule 2, clause 33(a) was amended, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by inserting
the words “‘or constitution, as the case may be,”

Schedule 2, clause 33 (that part before paragraph (a)) was substituted, as from
1 October 1997, by regulation 67 Securities Amendment Regulations 1997 (SR
1997/151).

Other material matters

Particulars of any material matters relating to the offer of se-
curities (other than matters elsewhere set out in the registered
prospectus or in the financial statements referred to in the reg-
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(1)

istered prospectus pursuant to clause 15(2), and contracts en-
tered into in the ordinary course of business of a member of
the borrowing group).

Schedule 2, clause 34 was amended, as from 1 October 1997, by regulation
68 Securities Amendment Regulations 1997 (SR 1997/151) by inserting the
words “‘or in the financial statements referred to in the registered prospectus
pursuant to clause 15(2),”.

Directors’ statement

A statement by the directors of the issuer as to whether, af-

ter due enquiry by them in relation to the period between the

date of the latest statement of financial position contained or

referred to in the registered prospectus and the specified date

there have, in their opinion, arisen any circumstances that ma-

terially adversely affect—

(a)  The trading or profitability of the borrowing group; or

(b)  The value of its assets; or

(c)  The ability of the borrowing group to pay its liabilities
due within the next 12 months.

Schedule 2, clause 35 was amended, as from 1 October 1997, by regulation
69 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position contained or referred to”” for the words
“balance sheet set out’.

Auditor’s report

A copy of a report by a qualified auditor, signed by him or

her (either in his or her own name or that of his or her firm),

stating—

(a)  The work done by the auditor; and

(b)  The scope and limitations of the audit; and

(c)  The existence of any relationship (other than that of
auditor) which the auditor has with, or any interests
which the auditor has in, the issuer or any of its sub-
sidiaries; and

(d)  Whether the auditor has obtained all information and
explanations that he or she has required; and

(e)  Whether, in the auditor’s opinion, as far as appears from
an examination of them, proper accounting records have
been kept by the group; and
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(f)  Whether or not, in the auditor’s opinion, the financial
statements and any group financial statements that are
required by clauses 16 to 31 of this Schedule and that
are required to be audited—

(i)  Comply with these regulations; and

(i)  Subject to these regulations, comply with gener-
ally accepted accounting practice; and

(iii)) Give a true and fair view of the state of affairs
of the group as at the date thereof and of the re-
sults and cash flows of the group for the period
to which they relate, taking into account informa-
tion or explanations of the kind referred to in sec-
tion 14(2) of the Financial Reporting Act 1993 (if
any)—

and, if they do not, the respects in which they do not;

and

(g)  Whether the amounts stated pursuant to clauses 7(2),
7(3), 8(2), 8(3), and 12 of this Schedule have been taken
from audited financial statements, and, whether or not
the amounts have been correctly taken.

If the registered prospectus contains prospective financial in-
formation, the auditor’s report must contain a statement in the
following form:
“In our opinion, the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
made or adopted by the issuer set out at pp.... of this prospec-
tus and is presented on a basis consistent with the accounting
policies normally adopted by the company (group).”

If financial statements are referred to in a registered prospec-

tus pursuant to clause 15(2), a report under this clause is not

required to contain information of the kinds referred to in para-
graphs (a) to (f) of subclause (1) to the extent that that infor-
mation is contained in a report by a qualified auditor that is

registered under the Financial Reporting Act 1993.

Schedule 2, clause 36(1) was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 2, clause 36(2) was substituted, as from 1 October 1997, by regulation
70(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.
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Schedule 2, clause 36(3) was inserted, as from 1 October 1997, by regulation
70(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3 reg 3(3)
Matters required in a registered
prospectus for participatory securities

General requirements

1
(1)

)
€)
4

(1)

)

€)

4)
)

Main terms of offer

The name of the offeror, and address of its registered office
(or, if it does not have a registered office, its address) in New
Zealand.

A brief description of the securities being offered.

The maximum number or amount, and the nominal value, of
the securities being offered.

The price or other consideration to be paid or provided for the
securities being offered.

Manager and advisers

The name, address, and technical or professional qualifications
(if any) of the manager of the scheme and (where the manager
is a body, whether corporate or unincorporate) of every dir-
ector thereof.

If any manager, or (where the manager is a body whether cor-
porate or unincorporate) director of a manager, has been ad-
judged bankrupt during the 5 years preceding the specified
date, a statement to that effect including the name, and any
alternative or former name or names, of the manager or dir-
ector concerned.

The names of any auditors, bankers, sharebrokers, solicitors,
and securities registrar for the scheme.

The names, addresses, and qualifications of any experts named
in the registered prospectus.

If the offer of securities is underwritten, the name and address
of the underwriter.
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Schedule 3, clause 2(1) was amended, as from 1 October 1997, by regulation
71 Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
word “residential”’.

Statutory supervisor
The name of the statutory supervisor for the scheme.

A statement to the effect that the statutory supervisor does not
guarantee the repayment of the securities or the payment of
interest thereon.

Description of scheme and development thereof
A description of the scheme.

A description of the development of the scheme during the 5
years preceding the specified date.

A brief description of the nature and use of the principal fixed
assets used for the purposes of the scheme, and a statement
whether and by whom those assets will be owned or leased.

Subscriber’s liability
A description, and (where practicable) quantification, of all
liabilities (including potential and contingent liabilities) that a
person will or may incur as a holder of participatory securities
relating to the scheme.

Summary of financial statements
A financial statement in summary form (and, where practic-
able, in tabular form) in respect of the scheme.

The amounts in the financial statement required by subclause
(1) of'this clause shall be amounts that appear in financial state-
ments giving a true and fair view of the results and state of
affairs of the scheme for the period concerned, or, where no
such statements have been prepared, amounts that would have
appeared in such statements if they had been prepared.

The amounts that appear in the financial statement required by

subclause (1) of this clause shall include—

(a) In respect of each of the 5 consecutive accounting
periods preceding the date of the latest statement of
financial position contained or referred to in the regis-
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tered prospectus, and (where there is also set out in the
registered prospectus an interim statement of financial
position by virtue of clause 21(2) of this Schedule) for
the period from the end of the last accounting period to
the date of the interim statement of financial position,
amounts showing—

(i)  Total operating revenues:

(i) Management expenses:

(iii) Total interest expense:

(iv)

(v)  The net surplus or deficit before taking account
of taxation and extraordinary items:

(vi) The total provided for, or credited by way of,
taxation:

(vii) The net surplus or deficit before taking account
of extraordinary items:

(viii) The total of any extraordinary items (net of taxa-
tion) that derive from events outside the ordinary
activities of the scheme:

(ix) The net surplus or deficit after taking account of
extraordinary items:

(x)  Distributions or appropriations of net surplus or
deficit:

(b)  Asatthe end of each accounting period and other period
specified in paragraph (a) of this subclause, amounts
showing—

(i)  Total assets:

(i)  Total tangible assets:

(iii) Total liabilities:

(iv) Total equity:

(4) A statement as to whether or not the amounts stated pursuant
to subclauses (2) and (3) of this clause have been taken from
audited financial statements.

(4A) If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.

(5) The financial statement required by subclause (1) of this clause
shall also show the net tangible asset backing per unit of the
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securities being offered at the date of the latest statement of

financial position contained or referred to in the registered

prospectus calculated in accordance with each of the follow-
ing assumptions:

(a)  All the securities had been allotted, and the subscrip-
tions received, before that date:

(b)  All the securities had been allotted, and the subscrip-
tions received, before that date and all outstanding
securities that are convertible into securities of the
class being offered had been converted before that date
(where there are variable rates of conversion having
effect at different times, at the next available rate of
conversion).

In respect of the amounts stated pursuant to subclauses (2) and

(3) of this clause,—

(a) A description of the nature of any extraordinary items:

(ab) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the group:

(b) A description (and where practicable, quantification) of
the effect on those amounts of any material changes in
the activities of the scheme, and of any material changes
in the accounting policies used, that occurred during the
periods to which the amounts relate.

Schedule 3, clause 6(3)(a) was amended, as from 1 October 1997, by regulation
72(1)(a) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 6(3) and (5) were amended, as from 1 October 1997, by
regulation 72(1)(b) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words “‘statement of financial position contained or referred to”’
for the words “‘balance sheet set out”.

Schedule 3, clause 6(3)(a)(i) was substituted, as from 1 October 1997, by regu-
lation 72(2) Securities Amendment Regulations 1997 (SR 1997/151).

Schedule 3, clause 6(3)(a)(iv) was revoked, as from 1 October 1997, by regu-
lation 72(3)(a) Securities Amendment Regulations 1997 (SR 1997/151). See
regulation 99 of those Regulations for the transitional provisions.

Schedule 3, clause 6(3)(v), (vii), (ix), and (x) were amended, as from 1 Octo-
ber 1997, by regulation 72(3)(b) Securities Amendment Regulations 1997 (SR
1997/151) by substituting the words ““surplus or deficit” for the words ““profit
or loss”.

Schedule 3, clause 6(3)(b)(iv) was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).
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(1)
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3)

4)

Schedule 3, clause 6(3)(b)(iv) was further substituted, as from 1 October 1997,
by regulation 72(4) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Schedule 3, clause 6(4A) was inserted, as from 1 October 1997, by regulation
72(5) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3, clause 6(6)(a) was amended, as from 1 October 1997, by regulation
72(6) Securities Amendment Regulations 1997 (SR 1997/151) by omitting the
words “abnormal items or”’.

Schedule 3, clause 6(6)(ab) was inserted, as from 1 October 1997, by regulation
72(7) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Plans, prospects, and forecasts

A brief description of the plans that the manager has in respect
of the scheme for the year commencing on the specified date,
including the sources of finance that will be required for the
plans.

A statement as to the prospects of the scheme, together with
any material information that may be relevant thereto.

The statement required by subclause (1) of this clause shall in-
clude a description of all special trade factors and risks that—
(a)  Are not mentioned elsewhere in the registered prospec-
tus; and
(b)  Arenot likely to be known or anticipated by the general
public; and
(c)  Could materially affect the prospects of the scheme.
In the case of a scheme that has not commenced business,
or has commenced business within 6 months of the specified
date,—
(a) A feasibility study of the scheme stating—
(i)  All assumptions on which it is based; and
(1))  The proposed distribution of any gross earnings
of the scheme between the promoters, managers,
and holders of participatory securities relating to
the scheme; and
(b)  Where a reference is made in the registered prospectus
to proposed (or expected) earnings or a rate of return,
the reference shall be accompanied by prospective fi-
nancial information showing—
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(i)  The method of calculation of the stated earnings
or rate of return; and

(1))  The period of time expected to elapse before the
stated earnings are, or the expected rate of return
is, achieved.

A prospective statement of cash flows relating to the scheme
for the year commencing on the date of the latest statement
of financial position contained or referred to in the registered
prospectus, or if there is no such statement of financial pos-
ition, the year commencing on the specified date.

Without limiting the information to be included in the pro-

spective statement of cash flows required by subclause (5) of

this clause, that prospective statement of cash flows shall—

(@) Show the likely receipt and proposed use of the pro-
ceeds of the offer of securities; and

(b)  State the principal assumptions on which it is based.

Schedule 3, clause 7(4)(b) was amended, as from 1 October 1997, by regula-
tion 73(1)(a) Securities Amendment Regulations 1997 (SR 1997/151) by sub-
stituting the words “‘prospective financial information” for the words “forecast
financial statements’ .

Schedule 3, clause 7(4)(b)(ii) was amended, as from 1 October 1997, by regu-
lation 73(1)(b) Securities Amendment Regulations 1997 (SR 1997/151) by in-
serting the words “rate of .

Schedule 3, clause 7(5) was substituted, as from 1 October 1997, by regulation
73(21) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3, clause 7(6) was amended, as from 1 October 1997, by regulation
73(3) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the W’(,)rds “prospective statement of cash flows”” for the words ““forecast state-
ment .

Minimum subscription

For the purposes of section 37(2) of the Act, the minimum

amount that, in the opinion of the manager, must be raised

by the issue of the securities in order to provide the sums (or,

if any part thereof is to be defrayed in any other manner, the

balance of the sums) required to be provided in respect of each

of the following matters:

(a)  The purchase price of any property purchased or to be
purchased which is to be defrayed in whole or in part
out of the proceeds of the offer:
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(b)  Any preliminary expenses and commission payable in
whole or in part out of the proceeds of the offer:

(c)  Working capital:

(d)  The repayment of any money borrowed in respect of
any of the foregoing matters.

Guarantors

Where the registered prospectus or an advertisement relating

to the scheme states or implies that a person guarantees the

repayment of the securities offered or any part thereof or the
payment of any interest or other money to holders of the se-
curities, the following matters in respect of each such person:

(a)  The name of the person:

(b) A description, and (where practicable) quantification, of
the liability of the person to holders of the securities:

(c)  If the liability of the person to holders of the securities
is secured by a mortgage or charge over any of the per-
son’s assets, particulars of the mortgage or charge:

(d)  Subject to subclause (2) of this clause, the amount of the
net tangible assets of the person as shown in the most
recent audited statement of financial position thereof,
together with a statement of any qualifications in the
audit report that reflect on the statement of those assets
in the statement of financial position.

Where there is no audited statement of financial position of the

person dated within 18 months of the specified date,—

(@) The figure given for the amount of that person’s net
tangible assets in the registered prospectus shall be that
as at a date stated in the registered prospectus (being a
date not earlier than 6 months before the specified date);
and

(b)  The registered prospectus shall include a statement to
the effect that the figure for that person’s net tangible
assets has not been taken from an audited statement of
financial position.

Schedule 3, clause 9(1)(d) and (2) were amended, as from 1 October 1997,
by regulation 74 Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words “‘statement of financial position” for the words ‘balance
sheet””.
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10  Acquisition of business or subsidiary

(1)  Notwithstanding any other provision of this clause, this clause
shall not apply in respect of any business or equity securities
if—

(a)  The registered prospectus contains a statement of fi-
nancial position in accordance with clause 21(1) of this
Schedule; and

(b)  The consideration paid or payable, or proposed to be
paid, for the acquisition of the business or equity secur-
ities is not more than one-fifth of the amount of the total
tangible assets shown in that statement of financial pos-
ition.

(2) If a business or equity securities have been acquired for the
purposes of the scheme at any time in the 2 years preceding
the specified date, the following information:

(a) A brief description of the activities of—

(i)  That business; or

(i1))  The business carried on by the issuer of those
equity securities,—

in the course of the period that began 5 years before

the specified date and ended on the date on which the

business, or equity securities, were acquired:

(b)  In respect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v), and (5)) of Schedule 1 to these
regulations in respect of the 5 accounting periods pre-
ceding the specified date.

3) If—

(a) A business or equity securities have been acquired for
the purposes of the scheme at any time in the period be-
tween the date of the latest statement of financial pos-
ition contained or referred to in the registered prospec-
tus and the specified date; or

(b)  Theregistered prospectus contains a statement to the ef-

112

fect that it is intended that a business or equity securities
will be acquired for the purpose of the scheme—

the following information:

(©)

The amount of the consideration paid or payable, or pro-
posed to be paid, for the business or equity securities:
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(d) A brief description of that business, or of the business
carried on by the issuer of those equity securities, in the
course of the 5 years before the specified date:

(e) Inrespect of that business or the issuer of those secur-
ities, the matters specified in clause 8 (other than sub-
clauses (3)(b)(v) and (5)) of Schedule 1 to these regu-
lations in respect of the 5 accounting periods preceding
the specified date, and the matters specified in clauses
23 to 38 of Schedule 1 to these regulations.

Schedule 3, clause 10(1)(a) and (b) were amended, as from 1 October 1997, by
regulation 75(1)(a) Securities Amendment Regulations 1997 (SR 1997/151) by
substituting the words “‘statement of financial position’” for the words “‘balance
sheet”.

Schedule 3, clause 10(3)(a) was amended, as from 1 October 1997, by regula-
tion 75(1)(b) Securities Amendment Regulations 1997 (SR 1997/151) by sub-
stituting the words “‘statement of financial position contained or referred to”” for
the words “‘balance sheet set out”.

Securities paid up otherwise than in cash

In respect of all participatory securities relating to the scheme
that, within the 5 years preceding the specified date, have been
allotted, or have been subscribed for and are to be allotted, as
fully or partly paid up otherwise than in cash, the following

particulars:
(a) A description (sufficient to identify it) of each class of
security:

(b) Inrespect of each class of security, the extent to which
the securities are paid up otherwise than in cash:

(c) Inrespect of each class of security, a description of the
consideration for which the securities have been allotted
or are to be allotted.

Options to subscribe for securities of the scheme
Where an option to subscribe for securities relating to the
scheme is granted to, or is proposed to be granted to, any per-
son by or on behalf of a manager or promoter of the scheme,
the following information:
(@) Inrespect of each class of the securities that are under
option:
(i) A description thereof:
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(i1)  The total number of securities:

(iii) The subscription price of each security:

(iv) The consideration (if any) given or to be given
for each option and the expiry date thereof:

(b)  The total number of each class of securities under option
to, or for the benefit of, each of the following classes of
persons:

(i)  The promoters and managers of the scheme:

(i)  Where a promoter or manager is a body corpo-
rate or unincorporate, the directors and principal
officers thereof or of any subsidiary thereof:

(i) The employees of a promoter or manager of the
scheme and, where a promoter or manager is
a body whether corporate or unincorporate, the
employees of any subsidiary of the promoter or
manager:

Provided that this paragraph shall not apply
where the option is granted or is proposed to be
granted on the same terms and on a pro rata basis
to all holders of securities of the same class as
those to which the option relates.

13  Manager’s interests

(1)  Where a manager of the scheme (or, where a manager is a

body whether corporate or unincorporate, the manager or a

director or principal officer thereof) is entitled to remuneration

for services in respect of the scheme, particulars of the nature
of the services.
(2)  Where any material transaction has been entered into at any

114

time in the 5 years preceding the specified date, or is to be
entered into on or after the specified date,—

(a)
(b)

Between any person on behalf of the scheme and a man-

ager of the scheme; or

Between any person on behalf of the scheme and, where

the manager is a body, whether corporate or unincorpo-

rate,—

(i)  Any body corporate related to the manager; or

(1)  Any director or proposed director of the manager
or any body corporate related to the manager; or
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(c) Between any person on behalf of the scheme and any
immediate relative of—
(i) A manager of the scheme; or
(1))  Where the manager is a body whether corporate
or unincorporate, any director or proposed dir-
ector thereof or of any body corporate related
thereto; or
(d) Between any person on behalf of the scheme and any
company more than half of whose share capital was or
will be held, directly or indirectly, at the date of the
transaction, by—
(i) A manager of the scheme; or
(i)  Where the manager is a body whether corporate
or unincorporate, any director or proposed dir-
ector thereof or of any body corporate related
thereto; or
(iii)) Any immediate relative of a person mentioned
in subparagraph (i) or subparagraph (ii) of para-
graph (c) of this subclause,—
the following information:
(e) A description of the property acquired, or to be ac-
quired, under the transaction; and
(f)  The cost of the property acquired, or to be acquired,
under the transaction to the person by whom it has been
or is to be acquired under the transaction; and
(g) A brief description of the other terms of the acquisition
of the property; and
(h)  The cost of the property to the person disposing of the
property under the transaction; and
(i)  The date on which the person disposing of the property
under the transaction acquired the property.

14  Promoters’ interests

(1)  The full name of every promoter of the securities being of-
fered.

(2)  Where a promoter of the scheme (or, where a promoter is a
body whether corporate or unincorporate, the promoter or a
director or principal officer thereof) is entitled to remuneration
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for services in respect of the scheme, particulars of the amount
of remuneration and of the nature of the services.

If any material transaction has been entered into at any time
in the 5 years preceding the specified date, or is to be entered
into on or after the specified date,—

(a)
(b)

(©)

(d)

(e)
®

Between any person on behalf of the scheme and a pro-

moter of the scheme; or

Between any person on behalf of the scheme and, where

the promoter is a body, whether corporate or unincorpo-

rate—

(i)  Any body corporate related to the promoter; or

(i1))  Any director or proposed director of the promoter
or of any body corporate related to the promoter;
or

Between any person on behalf of the scheme and any

immediate relative of—

(i) A promoter of the scheme; or

(i)  Where the promoter is a body whether corpo-
rate or unincorporate, any director or proposed
director thereof or of any body corporate related
thereto; or

Between any person on behalf of the scheme and any

company more than half of whose share capital was or

will be held directly or indirectly, at the date of the trans-

action, by—

(i) A promoter of the scheme; or

(i)  Where the promoter is a body whether corpo-
rate or unincorporate, any director or proposed
director thereof or of any body corporate related
thereto; or

(iii)) Any immediate relative of a person mentioned
in subparagraph (i) or subparagraph (ii) of para-
graph (c) of this subclause,—

the following information:

A description of the property acquired, or to be ac-

quired, under the transaction; and

The cost of the property acquired, or to be acquired,

under the transaction to the person by whom it has been

or is to be acquired under the transaction; and
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(1)

2)

(g) A brief description of the other terms of the acquisition
of the property; and

(h)  The cost of the property to the person disposing of the
property under the transaction; and

(i)  The date on which the person disposing of the property
under the transaction acquired the property.

Material contracts

In relation to every material contract entered into in respect of
the scheme at any time in the 2 years preceding the specified
date (not being a contract entered into in the ordinary course
of business of the scheme),—

(a)  Its date; and

(b)  The names of the parties to it; and

(c)  Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations
that—

(a)  Are pending at the specified date; and

(b) May have a material adverse effect on the scheme.

Issue expenses
Particulars of any issue expenses, including—
(@)  Their amount or estimated amount; and
(b)  Inrespect of any commission payable,—
(i)  The rate of commission; and
(1))  The persons or classes of persons to whom the
commission is payable.

Terms of deed of participation
All the terms of the deed of participation relating to the
scheme.

Subclause (1) of this clause does not apply if—

(a) A copy of the deed is attached to the registered prospec-
tus; and

(b)  The registered prospectus states that a copy of the deed
is attached thereto.
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Other terms of offer and securities
All terms of the offer and all terms of the securities being of-
fered, not elsewhere set out in the registered prospectus, other
than those—
(a) Implied by law; or
(b)  Set out in a document that—

(1)  Isregistered with a public official; and

(i)  Is available for public inspection; and

(i)  Is referred to in the registered prospectus.

Requirements in respect of financial statements

20
(1)

)

21
(1)

118

Application

Clauses 21 to 34 of this Schedule shall apply only if, before

the specified date the scheme has commenced business and,—

(a)  An asset has been acquired by the scheme; or

(b) A debt has been incurred in respect of the scheme.

Clauses 21(1), 31(1), and 33(a) do not apply if—

(@) The latest financial statements for the scheme that
have been registered under the Financial Reporting
Act 1993 contain or are accompanied by financial
statements for the scheme containing the information
required to be contained in the registered prospectus by
clauses 21 to 34; and

(b)  The registered prospectus refers to those financial state-
ments of the scheme and states the most recent account-
ing period covered by those statements.

Schedule 3, clause 20(2) was inserted, as from 1 October 1997, by regulation
72(1)(b) Securities Amendment Regulations 1997 (SR 1997/151). See regula-
tion 99 of those Regulations for the transitional provisions.

Statements of financial position

An audited statement of financial position of the scheme giv-

ing a true and fair view of the state of affairs of the scheme—

(a)  Asatthe end of the most recently completed accounting
period thereof; or

(b)  Where there is no such accounting period, as at any
stated date that is not more than 4 months before the
specified date.
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If the offeror considers it necessary or desirable (after having
regard to section 37A(1)(c) of the Act), an additional interim
statement of financial position of the scheme (which statement
of financial position need not be audited) giving a true and fair
view of the state of affairs thereof as at any stated date that is
not more than 9 months after the date of the statement of finan-
cial position contained in the registered prospectus pursuant to
subclause (1) of this clause.

Nothing in clauses 22 to 34 of this Schedule limits the matters

that may be included—

(a) In any statement of financial position required by this
clause; or

(b) In notes to any such statement of financial position
which are set out in the registered prospectus.

Schedule 3, clause 21 was amended, as from 1 October 1997, by regulation
77(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 21(2) was amended, as from 1 October 1997, by regulation
77(b) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the expression “‘section 37A(1)(c)” for the expression “section 37A(1)(e)”.

Participants’ funds

Each statement of financial position required by clause 21 of

this Schedule, or notes to the statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  The aggregate amount of funds contributed by, or cred-
ited to, holders of participatory securities relating to the
scheme:

(b) Inrespect of each class of participatory security,—

(1) A brief description thereof sufficient to identify
it together with a statement of any voting rights,
rights to surpluses, and maturity date relating
thereto:

(1))  The number of securities allotted and still out-
standing, and the amounts credited as paid up
in respect thereof; and details of any changes
therein since the commencement of the most
recently completed accounting period of the
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scheme (other than such details as are set out
elsewhere in the registered prospectus):

(iii)) The total nominal value of the securities of that
class that have not been allotted; and, if there
are any restrictions upon allotment, particulars of
those restrictions:

(c)  The amount of retained earnings credited to holders of
participatory securities, and details of changes therein
since the commencement of the most recently com-
pleted accounting period of the scheme (other than such
details as are set out elsewhere in the registered prospec-
tus):

(d) A description of the rights of the holders of each class
of participatory securities to share in the distribution of
retained earnings.

Schedule 3, clause 22 was amended, as from 1 October 1997, by regulation
78(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position’ for the words “‘balance sheet”.

Schedule 3, clause 22(b)(i) was amended, as from 1 October 1997, by regulation
78(2) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “rights to surpluses’ for the words “‘rights to profits”.

Deferred taxation

Each statement of financial position required by clause 21 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state the
amount of any provision for deferred taxation.

Schedule 3, clause 6(3) and (5) were amended, as from 1 October 1997, by
regulation 79 Securities Amendment Regulations 1997 (SR 1997/151) by sub-
stituting the words “‘statement of financial position’ for the words “‘balance
sheet””.

Term liabilities

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the

following matters:

(@)  The amount of non-current liabilities:

(b)  The amount of non-current liabilities owing to man-
agers and promoters of the scheme and the rate or rates
of interest payable in respect thereof:
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(c)  An analysis of the non-current liabilities by maturity,
showing in respect of each financial year in which non-
current liabilities are repayable, the amounts repayable
in that year together with a summary of the interest rates
on those amounts (where practicable, in the form of a
weighted average interest rate) for that year:

(d) The amount of non-current liabilities that are secured
and a brief description of the nature of the security.

Schedule 3, clause 24 was amended, as from 1 October 1997, by regulation
80(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 24 was amended, as from 1 October 1997, by regulation
80(b) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘non-current liabilities” for the words “term liabilities”.

Current liabilities

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  The aggregate amount of current liabilities; and

(b) In addition (as separate items), such of the following
amounts included in that aggregate amount as are ma-
terial:

(i)  The total of trade creditors:

(1)  The total of bank loans and overdraft:

(iii))  The total of provisions for taxation:

(iv) the total of distributions payable:

(v)  The amount of each other category of current li-
ability (and a description thereof):

(c) The amounts of current liabilities owing to managers
and promoters of the scheme and the rate or rates of
interest payable in respect thereof:

(d)  The amount of the current liabilities that are secured,
and a brief description of the nature of the security.

Schedule 3, clause 25 was amended, as from 1 October 1997, by regulation
81(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 25(b)(i) and (iv) were substituted, as from 1 October
1997, by regulation 81(2) and (3) Securities Amendment Regulations 1997
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(SR 1997/151). See regulation 99 of those Regulations for the transitional
provisions.

Commitments and contingent liabilities

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments for capital expenditure (other than those included
as liabilities in the statement of financial position):

(b)  Particulars (including the estimated amount thereof and
the period of commitment) of any material commit-
ments in respect of leases and hire purchase agreements
(other than those included as liabilities in the statement
of financial position):

(c)  Abriefdescription of any material contingent liabilities,
and the estimated amount thereof.

Schedule 3, clause 26 was amended, as from 1 October 1997, by regulation
82 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.

Fixed assets

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state the
following matters:

(a) The aggregate amount of fixed assets:

(b) A classification of the fixed assets into the following
categories; and, in respect of each category, the basis
or bases of valuation, the name and qualification of
the valuer and date of valuation, if any, the aggregate
amount on each basis, and accumulated depreciation
shown as a deduction from each aggregate amount:

(i) Land:

(i)  Buildings:

(ii1)) Machinery and equipment:
(iv)  Other fixed assets:
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(c) A brief description of the assets to which paragraph
(b)(iv) of this clause relates:

(d) The aggregate of the latest Government valuations of
land and buildings, with the dates thereof, and the cost
of any additions to land and buildings subsequent to the
relevant valuation.

Schedule 3, clause 27 was amended, as from 1 October 1997, by regulation
83(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 27(b) was amended, as from 1 October 1997, by regulation
83(2) Securities Amendment Regulations 1997 (SR 1997/151) by inserting the
words “‘the name and qualification of the valuer and date of valuation, if any,”.

Schedule 3, clause 27(b)(i) and (ii) were substituted, as from 1 October 1997,
by regulation 83(3) Securities Amendment Regulations 1997 (SR 1997/151).
See regulation 99 of those Regulations for the transitional provisions.

Investments

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state—

(a)  The aggregate amount of investments; and

(b) In addition (as separate items) the amounts included
within that aggregate amount in respect of:

(i)  The total of investments in any manager or pro-
moter of the scheme at cost (less amounts written
off) or market value (if ascertainable) whichever
is the lesser:

(i1))  Where material, the total of securities issued
by the Crown or a local authority; and, where
this amount is not market value, the total market
value:

(iii) The total of other investments in bodies corpo-
rate that are parties to listing agreements with a
registered exchange; and, where this amount is
not market value, the total market value.

Schedule 3, clause 28 was amended, as from 1 October 1997, by regulation
84 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet”.

Schedule 3, clause 28(b)(iii) was amended, as from 1 December 2002, by sec-
tion 30 Securities Markets Amendment Act 2002 (2002 No 44), by substituting
the words “‘that are parties to listing agreements with a registered exchange”
for the words ““listed on a trading exchange”.
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Current assets

Each statement of financial position required by clause 21 of

this Schedule, or notes to that statement of financial position

which are set out in the registered prospectus, shall state—

(a)  The aggregate amount of current assets; and

(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:

(1)  The aggregate amount of cash, bank balances,
and deposits with money market dealers:

(i)  The amount of securities held, and, where this
amount is not market value, the total market
value:

(iii) The amount of trade receivables (showing as sep-
arate deductions from those receivables any pro-
visions for interest not yet earned and doubtful
debts):

(iv) Total inventories (showing as separate items,
where appropriate, the amounts for raw mater-
ials, work in progress, and finished goods, and
the basis of valuation):

(v)  Each other category of current asset (and a de-
scription thereof):

(c) Inrespect of the trade receivables referred to in subpara-
graph (iii) of paragraph (b) of this clause the amounts
thereof owing from managers and promoters.

Schedule 3, clause 29 was amended, as from 1 October 1997, by regulation
85(1) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words ““balance sheet”.

Schedule 3, clause 29(b)(iii) was substituted, as from 1 October 1997, by regu-
lation 85(2) Securities Amendment Regulations 1997 (SR 1997/151). See regu-
lation 99 of those Regulations for the transitional provisions.

Schedule 3, clause 29(c) was amended, as from 1 October 1997, by regulation
85(3) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘trade receivables” for the words ‘‘accounts receivable”.

Intangible and other assets

Each statement of financial position required by clause 21 of
this Schedule, or notes to that statement of financial position
which are set out in the registered prospectus, shall state:

(a)  The aggregate amount of intangible assets; and
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(b) In addition (as separate items), such of the following
amounts included within that aggregate amount as are
material:

(1)  Total goodwill:
(i1)  The total of patents and trade marks:

(c)  Theaggregate of all assets not specified in any provision
of clauses 27 to 29 of this Schedule or of paragraph
(a) or paragraph (b) of this clause:

(d) In addition (as separate items), the nature and amount
of each material asset included in the aggregate stated
pursuant to paragraph (c) of this clause.

Schedule 3, clause 30 was amended, as from 1 October 1997, by regulation
86 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position” for the words “‘balance sheet””.

Statements of financial performance

An audited statement of financial performance of the scheme

giving a true and fair view of the results of the scheme—

(a) For the most recently completed accounting period
thereof; or

(b)  Where there is no such accounting period, for the period
from the date of commencement of the scheme to the
date of the statement of financial position contained
or referred to in the registered prospectus pursuant to
clause 21(1)(b) of this Schedule.

Where an interim statement of financial position is set out
in the registered prospectus pursuant to clause 21(2) of this
Schedule, a statement of financial performance (which state-
ment need not be audited) of the scheme giving a true and fair
view of the results of the scheme for the period from the date
of the statement of financial position set out in the registered
prospectus pursuant to clause 21(1) of this Schedule to the date
of the interim statement of financial position.

Nothing in clause 32 of this Schedule limits the information

that may be included—

(a) In any statement of financial performance required by
this clause; or

(b)  Innotes to any such statement of financial performance
which are set out in the registered prospectus.
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Schedule 3, clause 31 was substituted, as from 1 July 1994, by section 3 Com-
pany Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 3, clause 31 was amended, as from 1 October 1997, by regulation
87(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial performance” for the words “profit and loss
statement””.

Schedule 3, clause 31(1)(b) was amended, as from 1 October 1997, by regula-
tion 87(b) Securities Amendment Regulations 1997 (SR 1997/151) by substi-
tuting the words “‘statement of financial position contained or referred to” for
the words “‘balance sheet set out”.

Schedule 3, clause 31(2) was amended, as from 1 October 1997, by regulation
87(c) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial position” for the words ““balance sheet”.

Contents of statement of financial performance

Each statement of financial performance required by clause

31 of this Schedule, or notes to that statement of financial per-

formance which are set out in the registered prospectus, shall

state the following matters:

(a)  Total operating revenues (and the basis of calculation of
total operating revenues):

(b)  The amount of investment revenue:

(c)  The amount of audit fees and expenses:

(d)  The amount of manager’s remuneration:

(e)  The amount of provisions made for depreciation and
obsolescence:

(f)  The total interest expense:

(g)  Where material, total leasing and renting expense:

(h) A description of the nature of any item that is of such
incidence and size, or of such nature, that its disclosure
is necessary to explain the performance of the scheme:

(i)  Where material, the amount of any foreign exchange
gains or losses recognised in the statement of financial
performance distinguishing between realised and unre-
alised gains or losses:

()  The net surplus or deficit before taxation:

(k)  The amount provided for, or credited by way of, taxa-
tion; and a brief explanation of any difference between
this amount and the amount that would need to be pro-
vided for, or would be credited by way of, taxation if
the whole of the surplus or deficit referred to in para-
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graph (j) of this clause were taxed at the standard rate
applicable to companies:

(I)  The net surplus or deficit after taking account of taxa-
tion and before taking account of the matters specified
in paragraph (m) of this clause:

(m) The amount and a description of each category of extra-
ordinary items (net of taxation) that derive from events
outside the ordinary activities of the scheme:

(n)  The net surplus or deficit after taking account of taxa-
tion and of the matters specified in paragraph (m) of this
clause.

Schedule 3, clause 32 was substituted, as from 1 July 1994, by section 3 Com-
pany law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 3, clause 32 was amended, as from 1 October 1997, by regulation
88(1)(a) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the words “‘statement of financial performance” for the words ““profit and
loss statement””.

Schedule 3, clause 32(a) was substituted, as from 1 October 1997, by regulation
88(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3, clause 32(b) was amended, as from 1 October 1997, by regulation
88(1)(b) Securities Amendment Regulations 1997 (SR 1997/151) by substitut-
ing the word “‘revenue” for the word “‘income”.

Schedule 3, clause 32(h) was substituted, as from 1 October 1997, by regulation
88(3) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3, clause 32(j), (k), (1), and (n) were amended, as from 1 October 1997,
by regulation 88(1)(c) Securities Amendment Regulations 1997 (SR 1997/151)
by substituting the words ““surplus or deficit” for the words ““profit or loss™.

Statement of cash flows

A statement of cash flows for the scheme giving a true and fair

view of those cash flows—

(a)  For the period to which the statement of financial per-
formance set out in the registered prospectus pursuant
to clause 31(1) of this Schedule relates, which statement
shall be audited; and

(b)  For the period to which any statement of financial per-
formance set out in the registered prospectus pursuant
to clause 31(2) of this Schedule relates, which statement
need not be audited.
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Schedule 3, clause 33 was substituted by regulation 4(1) Securities Regulations
1983, Amendment No 1 (SR 1988/95).

Schedule 3, clause 33(a) and (b) were amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
substituting the word “‘statement’” for the word “‘account”.

Schedule 3, clause 33 was amended, as from 1 October 1997, by regulation
89 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial performance” for the words ““profit and loss state-
ment”’.

Other information

The financial statements specified in clauses 21 to 33 of this

Schedule shall include—

(a) In the case of a statement of financial performance re-
lating to the most recently completed accounting period
of the scheme, comparative figures for the preceding ac-
counting period:

(b)  In the case of a statement of financial position as at the
end of the most recently completed accounting period
of the scheme, comparative figures as at the end of the
preceding accounting period:

(c) A statement of all material accounting policies (stat-
ing the basis of accounting used); and of any changes
therein:

(d)  Where amounts of monetary assets or liabilities have
been converted to New Zealand currency for inclusion
in a statement of financial position, in respect of each
material amount—

(i) A description of the amount:

(i) A statement as to the currency from which it was
converted, and the exchange rate used to convert
the amount; and the rate (if known) at which the
amount will be settled:

Schedule 3, paragraph 34(a) was amended, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16) by
substituting the word “‘statement’ for the word “‘account”.

Schedule 3, clause 34(a) was amended, as from 1 October 1997, by regulation
90(a) Securities Amendment Regulations 1997 (SR 1997/151) by substituting
the words “‘statement of financial performance” for the words “‘profit and loss
statement”.

Schedule 3, clause 34(b) and (d) were amended, as from 1 October 1997, by
regulation 90(b) Securities Amendment Regulations 1997 (SR 1997/151) by
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sheet”.

Miscellaneous requirements

35

36

37

Places of inspection of documents

The times and places where any material contract disclosed
pursuant to clause 15, or a copy of any material contract, may,
on payment of any fee, be inspected by a person who so re-
quests.

Schedule 3, clause 35 was substituted, as from 1 October 1997, by regulation
91 Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Other material matters

Particulars of any material matters relating to the offer of se-
curities (other than matters elsewhere set out in the registered
prospectus or in the financial statements referred to in the reg-
istered prospectus pursuant to clause 20(2), and contracts en-
tered into in the ordinary course of business of the scheme).

Schedule 3, clause 36 was amended, as from 1 October 1997, by regulation
92 Securities Amendment Regulations 1997 (SR 1997/151) by inserting the
words “or in the financial statements referred to in the registered prospectus
pursuant to clause 20(2),”.

Manager’s statement

A statement by the manager as to whether, after due enquiry

by him in relation to the period between the date of the latest

statement of financial position contained or referred to in the

registered prospectus and the specified date, there have, in his

opinion, arisen any circumstances that materially adversely af-

fect—

(a)  The profitability or activities of the scheme; or

(b)  The value of its assets; or

(c)  The ability of the scheme to pay its liabilities due within
the next 12 months.

Schedule 3, clause 37 was amended, as from 1 October 1997, by regulation
93 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “‘statement of financial position contained or referred to”” for the words
“balance sheet set out”.
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Auditor’s report

A copy of a report by a qualified auditor, signed by him or
her (either in his or her own name or that of his or her firm),
stating—

(a)
(b)
(©)

(d)
(e)

®

(@

The work done by the auditor; and

The scope and limitations of the audit; and

The existence of any relationship (other than that of

auditor) which the auditor has with, or any interests

which the auditor has in, the scheme; and

Whether the auditor has obtained all information and

explanations that he or she has required; and

Whether, in the auditor’s opinion, as far as appears from

an examination of them, proper accounting records have

been kept by the scheme; and

Whether or not, in the auditor’s opinion, the financial

statements that are required by clauses 21 to 34 of this

Schedule and that are required to be audited—

(i)  Comply with these regulations; and

(i1))  Subject to these regulations, comply with gener-
ally accepted accounting practice; and

(i11) Give a true and fair view of the state of affairs of
the scheme as at the date thereof and of the re-
sults and cash flows of the scheme for the period
to which they relate, taking into account informa-
tion or explanations of the kind referred to in sec-
tion 14(2) of the Financial Reporting Act 1993 (if
any)—

and, if they do not, the respects in which they do not;

and

Whether the amounts stated pursuant to clauses 6(2),

6(3), 10(2), and 10(3) of this Schedule have been taken

from audited financial statements, and, whether or not

the amounts have been correctly taken.

If the registered prospectus contains prospective financial in-
formation, the auditor’s report must contain a statement in the
following form:

“In our opinion, the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
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made or adopted by the issuer set out at pp.... of this prospec-
tus and is presented on a basis consistent with the accounting
policies normally adopted by the company (entity).”

If financial statements are referred to in a registered prospec-
tus pursuant to clause 20(2), a report under this clause is not
required to contain information of the kinds referred to in para-
graphs (a) to (f) of subclause (1) to the extent that that infor-
mation is contained in a report by a qualified auditor that is
registered under the Financial Reporting Act 1993.

Schedule 3, clause 38(1), was amended by regulation 4(2) Securities Regula-
tions 1983 Amendment No 1 (SR 1988/95) by substltutmg the words ““cash
flows”” for the words “‘changes in financial position”.

Schedule 3, clause 38(1), was substituted, as from 1 July 1994, by section
3 Company Law Reform (Transitional Provisions) Act 1994 (1994 No 16).

Schedule 3, clause 38(2), was substituted, as from 1 October 1997, by regulation
93(1) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3, clause 38(3), was inserted, as from 1 October 1997, by regulation
93(2) Securities Amendment Regulations 1997 (SR 1997/151). See regulation
99 of those Regulations for the transitional provisions.

Schedule 3A

Matters required in registered prospectus
for unit trusts

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Description of unit trust
The name of the unit trust.

The year and place of establishment of the unit trust.
The duration of the unit trust.
A brief description of the units being offered.

A statement as to whether there is any maximum number or
amount of units in the unit trust; and if so, the number or
amount.

The price or other consideration to be paid or provided for the
units, if this a fixed amount. If the price or other consideration
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is not a fixed amount, a description of the manner by which
that amount is fixed.

The amount, or maximum amount, of the fees payable, or de-
ductions that will be made, (if any) for purchasing or selling
units and the time or times at which they will be payable or
made.

If the offer of units is made only during a particular period, the
opening and closing dates of the offer.

Managers, promoters, auditors, and advisers
The name and address of the manager of the unit trust, and the
name and address of every director of the manager.

The statute or other authority under which the manager is in-
corporated, and the date and country of incorporation.

If the manager is a subsidiary, the name of its ultimate holding
company.

The names of all other unit trusts managed by the manager.
The name of every promoter (if any) of the unit trust.

The name of any administration manager or investment man-

ager of the unit trust.

If the manager or any such administration manager, invest-

ment manager, or promoter, or (if the manager or any such

administration manager, investment manager, or promoter is a

body corporate or unincorporate) director of that manager or

promoter, has, during the 5 years preceding the specified date,

been—

(a)  Adjudged bankrupt or insolvent:

(b)  Convicted of any crime involving dishonesty within the
meaning of section 2(1) of the Crimes Act 1961:

(c)  Prohibited from acting as a director of a company:

(d)  Placed in statutory management or receivership—

a statement to that effect including the name and any alterna-

tive or former name or names, of that manager, promoter, or

director concerned.

The names of any registrar, custodian, and auditors of the

unit trust; and of any solicitors and other professional advis-

ers (other than employees of the manager or of any associated

person) involved in the preparation of the prospectus.
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The names, addresses, and qualifications of any experts named
in the prospectus.

A statement whether or not the unit trustee and any custodians
are independent of the manager of the unit trust and of any
promoter, administration manager, and investment manager
and, if not, a description of the relationship between the unit
trustee or custodian and the manager, promoter, administration
manager, or investment manager.

Unit trustee

The name and address of the unit trustee of the unit trust and,
if the unit trustee is a body corporate, of every director of the
trustee.

If the unit trustee is a body corporate, the statute or other au-
thority under which the unit trustee was incorporated, and the
date and country of incorporation.

If the unit trustee is a subsidiary, the name and country of in-
corporation of its ultimate holding company.

A description of the extent, if any, to which the unit trustee is
indemnified by the unit trust.

A statement whether or not the unit trustee guarantees the re-
payment of the units or the payment of any earnings on the
units.

Description of unit trust and its development

The date of the trust deed for the unit trust, and the dates of
all amendments to the deed (or, if the deed and some or all
of the amendments to it have been consolidated, the date of
the consolidation and the dates of all amendments since the
consolidation).

A summary of the principal terms of the trust deed for the unit
trust (including any amendments).

A description of any restrictions on investment of the funds of
the unit trust, to the extent not included in the summary under
subclause (2).

A brief description of the investment and other material ac-
tivities of, and any material developments relating to, the unit
trust during the 5 years preceding the specified date.
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A description of the investment objectives and policy for the
unit trust, and of the means by which changes can be made to
those objectives and that policy.

A description of the investment performance of the unit trust
during each of the 5 years preceding the specified date, and, if
any performance data is set out in the prospectus, the basis on
which such data has been calculated.

A description of the policy regarding distributions from the
unit trust.

A statement of any undertakings to unit holders about return
of capital.

Unit holder liability

A statement as to whether any liabilities (including contingent
liabilities) may be incurred by unit holders in relation to the
unit trust (other than in respect of the purchase price of units)
and, if so, whether there are any limitations on those liabilities.

Summary of financial statements

A financial statement in summary form (and, if practicable, in
tabular form) in respect of the unit trust.

The amounts in the financial statement required by subclause
(1) must be the amounts that appear in financial statements that
comply with, and have been registered under, the Financial
Reporting Act 1993 or, if no such statements have been regis-
tered, amounts that would have appeared in such statements if
they had been registered.

The amounts that appear in the financial statement required by

subclause (1) must include,—

(a) In respect of both the accounting period referred to in
clause 16(1) and each of the 4 consecutive account-
ing periods preceding that period, if any, the following
amounts:

(i)  Total investment revenues:

(i)  Net gains or losses on investments distinguishing
between realised and unrealised:

(ii1)  Other revenues:

(iv) Investment expenses:
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(v)  Management expenses:

(vi) Total interest expense:

(vil) Other expenses:

(viii) The net surplus or deficit before taxation and
extraordinary items:

(ix) The total provided for, or credited by way of,
taxation:

(x)  Ifthe equity method of accounting has been used,
surpluses or deficits that have resulted from using
that method:

(xi) The net surplus or deficit before extraordinary
items:

(xii) The total of extraordinary items (net of taxation):

(xiii) The net surplus or deficit after extraordinary
items:

(xiv) Distributions or appropriations of net surplus or
deficit:

(xv) Other distributions (specify); and

(b) As at the end of each such period the following
amounts:

(i)  Total assets:

(1)  Total tangible assets:

(i) Total liabilities:

(iv)  Total unit holders’ funds.

(4) Inrespect of the amounts stated in the financial statement re-

quired by subclause (1),—

(a) A description of the nature of any item that is of such
incidence and size, or of such a nature, that its disclosure
is necessary to explain the performance of the unit trust:

(b) A description (and if practicable, quantification) of the
effect on those amounts of any material changes in the
activities of the unit trust, and of any material changes
in the accounting policies used, that occurred during the
periods to which the amounts relate.

(5) A statement whether or not the amounts stated in the financial
statement required by subclause (1) have been taken from au-
dited financial statements.

(6) If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
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ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.

A financial statement in summary form is not required under
subclause (1)(b) to include amounts in respect of any account-
ing period that ended more than 2 years before the date on
which this clause comes into force.

Minimum subscription
For the purposes of section 37(2) of the Act, the minimum
amount that, in the opinion of the manager, must be raised
by the issue of the securities in order to provide the sums (or,
if any part is to be met in any other manner, the balance of
the sums) required to be provided in respect of each of the
following matters:

(a)  The purchase price of any property purchased or to be
purchased which is to be met in whole or in part out of
the proceeds of the offer:

(b)  Any preliminary expenses and commission payable in
whole or in part out of the proceeds of the offer:

(c)  Working capital:

(d) The repayment of any money borrowed in respect of
any of the matters referred to in paragraphs (a) to (c).

Guarantors

If the prospectus or an advertisement relating to the unit trust

states or implies that a person guarantees the payment of any

money payable from the unit trust, the following matters in
respect of each such person:

(@) The name of the person:

(b) A description, and (if practicable) quantification, of the
liability of the person in respect of that money:

(c) A statement whether the liability of the person is se-
cured by a mortgage or other charge and, if so, the na-
ture and amount of the charge:

(d) The amount of the net tangible assets of the person as
shown in the person’s most recent audited statement
of financial position, together with a statement of any
qualifications in the auditor’s report in respect of the
statement of financial position:
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(e)  Whether there are any contingent liabilities that could
materially affect those net tangible assets:

(f)  Whether the financial statements of the person are avail-
able for inspection and, if so, where.

(2)  Ifthere is no audited statement of financial position of the per-

son dated within 18 months of the specified date,—

(a) The figure given for the amount of that person’s net
tangible assets in the prospectus must be that as at a date
stated in the prospectus (being a date not earlier than 6
months before the specified date); and

(b)  The prospectus must include a statement to the effect
that the figure for that person’s net tangible assets has
not been taken from an audited statement of financial
position.

9 Acquisition of business or equity securities
(1)  This clause does not apply in respect of—

(a) Any business or equity securities if the consideration
paid or payable, or proposed to be paid, for the acqui-
sition of the business or equity securities is not more
than one-fifth of the amount of the total tangible assets
shown in the financial statements referred to in clause
16(1); or

(b)  Any equity securities that are listed on a stock exchange.

(2) If a business or equity securities have been acquired for the
purposes of the unit trust at any time in the 2 years preceding
the specified date, the following information:

(a) A description of the activities of—

(i)  That business; or

(1))  The business carried on by the issuer of those
equity securities,—

in the course of the period that began 5 years before

the specified date and ended on the date on which the

business, or equity securities, were acquired:

(b) In respect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of
the 5 accounting periods preceding the specified date.

3) If—
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(a) A business or equity securities have been acquired for
the purposes of the unit trust at any time in the period
between the last day of the accounting period referred
to in clause 16(1) and the specified date; or

(b)  The prospectus contains a statement to the effect that it
is intended that a business or equity securities will be
acquired for the purposes of the unit trust—

the following information:

(¢)  Theamount of the consideration paid or payable, or pro-
posed to be paid, for the business or equity securities:

(d) A description of that business, or of the business carried
on by the issuer of those equity securities, in the course
of the 5 years before the specified date:

(e) In respect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of
the 5 accounting periods preceding the specified date,
and the matters specified in clauses 23 to 38 of that
Schedule.

Options and units paid up otherwise than in cash

If options to subscribe for units have been or are to be issued,
a description of the options.

If units have been or are to be issued for a consideration other
than cash, a statement of the number of units, the non-cash
consideration, and the extent to which the units are, or are to
be, so paid up.

Interested persons

If the unit trustee, manager, or any administration manager, in-

vestment manager, custodian, or promoter of the unit trust (or

any associated person of any of them) is entitled to remuner-

ation for services, or to recover expenses, in respect of the unit

trust, particulars of—

(a)  The nature of the services or expenses; and

(b)  If remuneration or expense recovery is from the unit
trust, whether or not the amount of remuneration or ex-
penses is limited and, if so, the limits.
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If the unit trustee, manager, or any administration manager,
investment manager, custodian, or promoter of the unit trust
(or any associated person of any of them) has, or has had at any
time during the 5 years preceding the specified date, a material
interest, whether direct or indirect, in the unit trust or in any
contract or arrangement entered into on behalf of or in respect
of the unit trust (being an interest material to either or both of
that person and the unit trust), particulars of that interest.

If more than 10% of the value of the assets of the unit trust
(calculated in accordance with generally accepted accounting
practice) was, at any time during the 2 years preceding the spe-
cified date, represented directly or indirectly by any securities
of which the unit trustee, manager, or any administration man-
ager, investment manager, custodian, or promoter of the unit
trust (or any associated person of any of them) was the issuer,
a description of those securities.

Material contracts

In relation to every material contract entered into in respect of
the unit trust at any time in the 2 years preceding the specified
date (not being a contract entered into in the ordinary course
of business of the unit trust),—

(a) Its date; and

(b)  The names of the parties to it; and

(c)  Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations
that—

(a)  Are pending at the specified date; and

(b)  May have a material adverse effect on the unit trust.

Issue expenses
Particulars of any issue expenses, including—
(a)  Their amount or estimated amount; and
(b)  Inrespect of any commission payable—
(1)  The rate of commission; and
(1))  The persons or classes of persons to whom the
commission is payable.
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Other terms of offer and units
All terms of the offer, and all terms of the units being offered,
not elsewhere set out in the prospectus, other than—
(a)  Any terms implied by law; or
(b)  Any terms set out in a document that—
(1)  Isregistered with a public official; and
(i)  Is available for public inspection; and
(iii)  Is referred to in the prospectus.

Financial statements and auditor’s report

A reference to the latest financial statements for the unit
trust that comply with, and have been registered under, the
Financial Reporting Act 1993, the accounting period covered
by those statements, and the date of registration.

The date of the auditor’s report on those financial statements,

and a statement whether or not the report was qualified in any

respect and, if so, explaining what the qualification was.

If the issuer so wishes—

(a) The latest financial statements referred to in subclause
(1) and the auditor’s report on those statements; and

(b)  Financial statements for the unit trust prepared as at a
later date (not being more than 9 months after the bal-
ance date of the financial statements referred to in sub-
clause (1) of this clause) as if they required registra-
tion under the Financial Reporting Act 1993, except that
they need not be audited.

A copy of a report by a qualified auditor, signed by him or her

(either in his or her own name or that of his or her firm), stating

whether the amounts stated pursuant to clauses 6(2), 6(3), 9(2),

and 9(3) have been taken from audited financial statements and

whether or not the amounts have been correctly taken.

If the registered prospectus contains prospective financial in-
formation the auditor’s report must contain a statement in the
following form:

“In our opinion the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
made or adopted by the manager [set out at pp.... of this
prospectus] and is presented on a basis consistent with the
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accounting policies normally adopted in respect of the unit
trust.”

Places of inspection of documents
The times and places where copies of the following documents
may, on payment of any fee, be inspected by a person who so

requests:
(a)  The trust deed for the unit trust and any amendments to
the deed:

(b)  The financial statements for the unit trust referred to in
clause 16(1):

(c)  Any material contract referred to in the prospectus:

(d)  The latest annual report for the unit trust.

Other material matters

Any material matters relating to the unit trust (other than mat-
ters elsewhere set out in the registered prospectus, contracts
entered into in the ordinary course of business of the unit trust,
and information contained in the financial statements referred
to in clause 16(1)).

Manager’s statement

A statement by the directors of the manager as to whether, in

their opinion, after due enquiry by them,—

(a)  The value of the unit trust’s assets relative to its liabil-
ities (including contingent liabilities); and

(b)  The ability of the unit trust to pay its debts as they be-
come due in the normal course of business—

has materially and adversely changed during the period be-

tween the balance date of the latest financial statements re-

ferred to in the prospectus and the specified date.

Unit trustee’s statement

A statement by the unit trustee stating, in respect of the ac-
counting period referred to in clause 16(1), whether or not, in
the unit trustee’s opinion, the manager has managed the unit
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trust during that period in accordance with the provisions of
the trust deed and of the offer of units.

Schedule 3B
Matters required in registered prospectus

for life insurance policies

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Description of company
The name of the life insurance company, and the address of its
registered office (or, if it does not have a registered office, its
address) in New Zealand.

If the life insurance company is a body corporate—

(a) The statute or other authority by or under which the
company is incorporated; and

(b)  The date and country of incorporation; and

(c)  The date of registration in New Zealand (if that date is
different from the date of incorporation); and

(d)  The registered number (if any); and

(e)  The place (if any) in New Zealand where a public file
relating to the incorporation or registration of the com-
pany is kept.

A brief description of the principal activities of the life insur-

ance company and, to the extent not included in subclause (2),

of the insurance and investment activities of, and of any ma-

terial development relating to, the company during the 5 years

preceding the specified date.

Description of policies

A brief description of the types of life insurance policies to
which the prospectus relates.

In respect of each such policy, a description of the principal
terms set out in the specimen policy document for the policy.
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Limitations on liability or returns

If the returns to holders of any of the life insurance policies to
which the prospectus relates are in any circumstances calcu-
lated by reference to the returns on a particular group of assets,
a statement to this effect and a brief description of the circum-
stances and of that group of assets.

If the liability of the life insurance company to satisfy its obli-
gations under any of the life insurance policies to which the
prospectus relates (as distinct from calculating the returns on
the policies) is limited in whole or in part to a particular group
of assets (a fund) (whether the fund or the limitation is created
by statute, by contract, or otherwise), a statement to this effect
and a description of each such fund.

If—

(a)  All the assets of the life insurance company are liable to
satisfy the obligations under some of the life insurance
policies to which the prospectus relates; and

(b)  Only the assets of one or more funds are liable to satisfy
all or a part of the company’s obligations under others
of those policies—

references in subclauses (5) and (6), and in clauses 5, 7, 8,
12, 13, and 15 to financial statements, actuarial reports, audi-
tor’s reports, or assets or liabilities of, or acquisitions by, the
company are to be read as references to financial statements,
actuarial reports, auditor’s reports, or assets or liabilities of, or
acquisitions by, both the company and each such fund.
Where the liability of the life insurance company to satisfy its
obligations under each of the life insurance policies to which
the prospectus relates is limited in whole or in part to the as-
sets of 1 or more funds, references in subclauses (5) and (6),
and in clauses 5, 7, 8, 12, 13, and 15 to financial statements,
actuarial reports, auditor’s reports, or assets or liabilities of,
or acquisitions by, the company are to be read as references
to financial statements, actuarial reports, auditor’s reports, or
assets or liabilities of, or acquisitions by, each such fund.

If any liabilities of the life insurance company rank in point of

security ahead of its liabilities under any of the life insurance

policies to which the prospectus relates, a statement to this
effect and a description of those liabilities that rank ahead.
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If the use of any assets of the life insurance company or of
a fund to satisfy the obligations of the life insurance company
under any of the life insurance policies to which the prospectus
relates is limited or restricted in any way, a statement to this
effect and a description of the limitation or restriction.

Directors, promoters, auditors, and advisers

The name and address of every director of the life insurance
company.

In respect of every such director who is an employee of the
company, or of any associated person of the company, the pos-
ition held by him or her.

The name of every promoter of any of the life insurance poli-
cies.

If any director of the life insurance company or any promoter

has, during the 5 years preceding the specified date, been—

(a)  Adjudged bankrupt:

(b)  Convicted of any crime involving dishonesty within the
meaning of section 2(1) of the Crimes Act 1961:

(c)  Prohibited from acting as a director of a company:

(d)  Placed in statutory management or receivership—

a statement to that effect including the name and any alterna-

tive or former name or names of the director concerned.

The names of any auditors; and of any solicitors and other pro-
fessional advisers (other than employees of the life insurance
company or of any associated person) and actuaries involved
in the preparation of the prospectus.

The names, addresses, and qualifications of any experts named
in the prospectus.

Summary of financial statements
A financial statement in summary form (and, if practicable, in
tabular form) in respect of the life insurance company.

The amounts in the financial statement required by subclause
(1) must be the amounts that appear in financial statements that
comply with, and have been registered under, the Financial
Reporting Act 1993, or, if no such statements have been reg-
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istered, amounts that would have appeared in such statements

if they had been registered.

(3) The amounts that appear in the financial statement required by
subclause (1) must include,—

(a) In respect of both the accounting period referred to in
clause 12(1) and each of the 4 consecutive account-
ing periods preceding that period, if any, the following
amounts:

(i)  Premium revenue:

(i)  Total investment revenues:

(ii1) Reinsurance revenues:

(iv)  Net gains or losses on investments distinguishing
between realised and unrealised:

(v)  Other revenues:

(vi) Increase or decrease in policy liabilities:

(vil) Policy claims expense:

(viii) Policy acquisition expenses:

(ix) Reinsurance expenses:

(x)  Policy maintenance expenses:

(xi) Investment management expenses:

(xi1) Total interest expense:

(xiii) Other expenses:

(xiv) The net surplus (or deficit) before taxation and
extraordinary items:

(xv) The total amount provided for, or credited by way
of, taxation:

(xvi) Ifthe equity method of accounting has been used,
surpluses or deficits that have resulted from using
that method:

(xvii) The net surplus (or deficit) before extraordinary
items:

(xviii) The total of extraordinary items (net of taxa-
tion):

(xix) The net surplus (or deficit) after extraordinary
items:

(xx) The amount allocated to policyholders:

(xxi) Distributions or appropriations of net surplus or
deficit:

(xxii) Other distributions (specify); and
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(b) As at the end of each such period the following

amounts:

(i)  Total assets:

(ii)  Total tangible assets:

(iii)  Total liabilities (including total policy liabilities):

(iv)  Total policy liabilities:

(v)  Total equity, showing separately retained earn-
ings and prudential reserves.

In respect of the amounts stated in the financial statement re-

quired by subclause (1),—

(a) A description of the nature of any item that is of such
incidence and size, or of such a nature, that its disclosure
is necessary to explain the performance of the company:

(b) A description (and if practicable, quantification) of the
effect on those amounts of any material changes in the
activities of the company, and of any material changes
in the accounting policies used, that occurred during the
periods to which the amounts relate.

A statement whether or not the amounts stated in the financial

statement required by subclause (1) have been taken from au-

dited financial statements.

If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.

A financial statement in summary form is not required under
subclause (1)(b) to include amounts in respect of any account-
ing period that ended more than 2 years before the date on
which this clause comes into force.

Guarantors

If the prospectus or an advertisement relating to any of the
life insurance policies to which the prospectus relates states or
implies that a person (other than the life insurance company)
guarantees the payment of any money payable under any of the
policies, the following matters in respect of each such person:
(@)  The name of the person:

(b) A description, and (if practicable) quantification, of the

liability of the person in respect of that money:
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(c) A statement whether the liability of the person is se-
cured by a mortgage or other charge and, if so, the na-
ture and amount of the charge:

(d)  The amount of the net tangible assets of the person as
shown in the person’s most recent audited statement
of financial position, together with a statement of any
qualifications in the auditor’s report in respect of the
statement of financial position:

(e)  Whether there are any contingent liabilities that could
materially affect those net tangible assets:

(f)  Whether the financial statements of the person are avail-
able for inspection and, if so, where.

(2)  Ifthere is no audited statement of financial position of the per-
son dated within 18 months of the specified date—

(a)  The figure given for the amount of that person’s net
tangible assets in the prospectus must be that as at a date
stated in the prospectus (being a date not earlier than 6
months before the specified date); and

(b)  The prospectus must include a statement to the effect
that the figure for that person’s net tangible assets has
not been taken from an audited statement of financial
position.

7 Acquisition of business or equity securities
(1)  This clause does not apply in respect of—

(a) Any business or equity securities if the consideration
paid or payable, or proposed to be paid, for the acqui-
sition of the business or equity securities is not more
than one-fifth of the amount of the total tangible assets
shown in the financial statements referred to in clause
12(1); or

(b)  Any equity securities that are listed on a stock exchange.

(2) If a business or equity securities have been acquired by the
life insurance company at any time in the 2 years preceding
the specified date, the following information:

(a) A description of the activities of—

(i)  That business; or
(1))  The business carried on by the issuer of those
equity securities,—
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in the course of the period that began 5 years before the spe-

cified date and ended on the date on which the business, or

equity securities, were acquired:

(b)  Inrespect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of
the 5 accounting periods preceding the specified date.

(a) A business or equity securities have been acquired by
the life insurance company at any time in the period
between the last day of the accounting period referred
to in clause 12(1) and the specified date; or

(b)  The prospectus contains a statement to the effect that it
is intended that a business or equity securities will be
acquired by the company,—

the following information:

(c)  The amount of the consideration paid or payable, or pro-
posed to be paid, for the business or equity securities:

(d) A description of that business, or of the business carried
on by the issuer of those equity securities, in the course
of the 5 years before the specified date:

(e) Inrespect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of
the 5 accounting periods preceding the specified date,
and the matters specified in clauses 23 to 38 of that
Schedule.

Interested persons

If any associated person of the life insurance company, any

promoter of any of the life insurance policies to which the

prospectus relates, or any associated person of such a promoter

is entitled to remuneration for services, or to recover expenses,

in respect of any of those policies, particulars of—

(a)  The nature of the services or expenses; and

(b)  Whether or not the amount of remuneration or expenses
is limited and, if so, the limits.

If any associated person of the life insurance company, any
promoter of any of the life insurance policies to which the
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prospectus relates, or any associated person of such a promoter
has, or has had at any time during the 5 years preceding the
specified date, a material interest, whether direct or indirect,
in any contract or arrangement entered into on behalf of or
in respect of the company that relates to, or affects the assets
liable to satisfy the obligations under, any of those policies
(being an interest material to either or both of that person and
the company), particulars of that interest.

If more than 10% of the value of the assets of the life insurance
company (calculated in accordance with generally accepted
accounting practice) was, at any time during the 2 years pre-
ceding the specified date, represented directly or indirectly by
any securities of which any associated person of the life in-
surance company, any promoter of any of the life insurance
policies to which the prospectus relates, or any associated per-
son of such a promoter was the issuer, a description of those
securities.

Material contracts

In relation to every material contract entered into by the life
insurance company at any time in the 2 years preceding the
specified date, not being a contract entered into in the ordinary
course of business of the company,—

(a) Its date; and

(b)  The names of the parties to it; and

(c) Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations

that—

(a)  Are pending at the specified date; and

(b)  May have a material adverse effect on the life insurance
company or 1 or more of its funds whose assets are
available to meet liabilities in respect of life insurance
policies offered in the prospectus.
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Other terms of offer and policies
All terms of the offer, and all terms of the life insurance poli-
cies being offered, not elsewhere set out in the prospectus,
other than—
(a)  Any term that relates to any amounts payable by or to
an identifiable person; or
(b)  Any terms implied by law; or
(c)  Any terms set out in a document that—
(1)  Isregistered with a public official; and
(i)  Is available for public inspection; and
(iii)  Is referred to in the prospectus.

Financial statements and actuarial and auditor’s reports
A reference to the latest financial statements for the life in-
surance company that comply with, and have been registered
under, the Financial Reporting Act 1993, the accounting
period covered by those statements, and the date of registra-
tion.

The date of the auditor’s report on those financial statements,
and a statement whether or not the report was qualified in any
respect and, if so, what the qualification was.

If the issuer so wishes—

(a)  The latest financial statements referred to in subclause
(1) together with the auditor’s report on those state-
ments; and

(b)  Financial statements for the life insurance company pre-
pared as at a later date (not being more than 9 months
after the balance date of the financial statements referred
to in subclause (1)) as if they required registration under
the Financial Reporting Act 1993, except that they need
not be audited.

The date of the latest actuarial report in respect of the life in-
surance company that has been deposited with the chief execu-
tive of the Ministry of Economic Development under the Life
Insurance Act 1908, and the period to which the report relates.
A copy of a report by a qualified auditor, signed by him or her
(either in his or her own name or that of his or her firm), stating
whether the amounts stated pursuant to clauses 5(2), 5(3), 7(2),
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and 7(3) have been taken from audited financial statements and
whether or not the amounts have been correctly taken.

If the registered prospectus contains prospective financial in-
formation, the auditor’s report must contain a statement in the
following form:

“In our opinion the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
made or adopted by the issuer [set out at pp.... of this prospec-
tus] and is presented on a basis consistent with the accounting
policies normally adopted by the issuer.”

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Subclause (4) was amended, as from 7 September 2000, by section 8(2) Ministry
of Economic Development Act 2000 (2000 No 28) by substituting the words
“chief executive of the Ministry of Economic Development’ for the words
“Secretary of Commerce”.

Places of inspection of documents

The times and places where copies of the following documents

may, on payment of any fee, be inspected by a person who so

requests:

(a) A specimen policy document for any of the life insur-
ance policies to which the prospectus relates:

(b)  The financial statements and actuarial report referred to
in clause 12:

(c)  Any material contract referred to in the prospectus:

(d)  The latest annual report of the life insurance company.

Other material matters

Any material matters relating to the life insurance company,
any of the separate funds referred to under clause 3, or any of
the policies to which the prospectus relates (other than matters
elsewhere set out in the registered prospectus, contracts en-
tered into in the ordinary course of business of the company,
and any information included in the financial statements re-
ferred to in clause 12).
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Directors’ statement

A statement by the directors of the life insurance company as

to whether, in their opinion after due enquiry by them,—

(@)  The value of the company’s assets relative to its liabil-
ities (including contingent liabilities):

(b)  The ability of the company to pay its debts as they be-
come due in the normal course of business—

has materially and adversely changed during the period be-

tween the balance date of the latest financial statements re-

ferred to in the prospectus and the specified date.

Schedule 3C

Matters required in registered prospectus
for superannuation schemes

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Description of scheme
The name of the scheme.

A brief description of the kind of scheme being offered.
The year and place of establishment of the scheme.

Superannuation trustees

The name and address of every superannuation trustee of the
scheme; and, if a superannuation trustee is a body corporate or
unincorporate, of every director of the superannuation trustee.

If the superannuation trustee is a body corporate, the statute
or other authority under which the superannuation trustee is
incorporated, and the date and country of incorporation.

If the superannuation trustee is a subsidiary, the name and
country of incorporation of its ultimate holding company.

If the superannuation trustee, or a director of a superannuation
trustee, has, during the 5 years preceding the specified date,
been—

(a)  Adjudged bankrupt or insolvent:
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(b)  Convicted of any crime involving dishonesty within the
meaning of section 2(1) of the Crimes Act 1961:

(c)  Prohibited from acting as a director of a company:

(d)  Placed in statutory management or receivership,—

a statement to that effect including the name and any alterna-

tive or former name or names of the superannuation trustee or

director concerned.

A description of the extent, if any, to which the superannuation
trustees are indemnified by the scheme.

A statement whether or not each superannuation trustee is in-
dependent of every administration manager, investment man-
ager, and promoter of the scheme and, if not, a description of
the relationship between the superannuation trustee and man-
ager or promoter.

Managers, promoters, auditors, and advisers

The name and address of every administration manager and

investment manager (if any) of the scheme.

The name of every promoter (if any) of the scheme.

If any administration manager or investment manager or any

promoter, or (if any such administration manager, investment

manager, or promoter is a body corporate or unincorporate)

director of that manager or promoter, has, during the 5 years

preceding the specified date, been—

(a)  Adjudged bankrupt or insolvent:

(b)  Convicted of any crime involving dishonesty within the
meaning of section 2(1) of the Crimes Act 1961:

(c)  Prohibited from acting as a director of a company:

(d)  Put into statutory management or receivership,—

a statement to that effect including the name and any alterna-

tive or former name or names of the manager, promoter, or

director concerned.

The names of any registrar, custodian, and auditors of the

scheme; and of any solicitors and other professional advisers

(other than employees of the superannuation trustee or an ad-

ministration manager or investment manager for the scheme

or of any person associated with the superannuation trustee or
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such a manager) and actuaries involved in the preparation of
the prospectus.

The names, addresses, and qualifications of any experts named
in the prospectus.

Description of scheme and its development

The date of the trust deed for the scheme, and the dates of
all amendments to the deed (or, if the deed and some or all
of the amendments to it have been consolidated, the date of
the consolidation and the dates of all amendments since the
consolidation).

A summary of the principal terms of the trust deed for the
scheme (including any amendments).

A description of the following, to the extent not included in

the summary under subclause (2):

(a)  Any conditions of entry of members to the scheme, and
termination of membership of the scheme:

(b)  Any restrictions on investment of the assets of the
scheme:

(c)  The rights and obligations of employers, if any, in re-
gard to the scheme.

A brief description of the investment and other activities of,

and any material developments relating to, the scheme during

the 5 years preceding the specified date.

A statement whether any liabilities (including contingent
liabilities) may be incurred by members in relation to the
scheme (other than in respect of contributions payable under
the scheme) and, if so, whether there are any limitations on
those liabilities.

A description of the investment objectives and policy for the
scheme (or, if the scheme has more than 1 fund, for each fund
of the scheme), and of the means by which changes can be
made to those objectives and that policy.

A description of the investment performance of the scheme
(or, if the scheme has more than 1 fund, of each fund of the
scheme) during each of the 5 years preceding the specified
date; and the basis upon which the performance information
has been calculated.
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5 Summary of financial statements

(1) A financial statement in summary form (and, if practicable, in
tabular form) in respect of the scheme.

(2)  The amounts in the financial statement required by subclause
(1) must be the amounts that appear in financial statements that
comply with, and have been registered under, the Financial
Reporting Act 1993 or, if no such statements have been regis-
tered, amounts that would have appeared in such statements if
they had been registered.

(3) The amounts that appear in the financial statement required by

subclause (1) must include,—

(a) In respect of both the accounting period referred to in
clause 12(1) and each of the 4 consecutive account-
ing periods preceding that period, if any, the following
amounts:

(i)  Contributions distinguishing between those
made by members and those made by employers
or other sponsors:

(i)  Total investment revenues:

(iii)  Net gains or losses on investments distinguishing
between realised and unrealised:

(iv)  Other revenues:

(v)  Benefits paid:

(vi) Investment expenses:

(vil) Management expenses, including those related
to general administration and trustees’ remuner-
ation:

(viii) Total interest expense:

(ix)  Other expenses:

(x)  Operating result/change in net assets before tax-
ation and extraordinary items:

(xi) The total provided for, or credited by way of,
taxation:

(xi1) Ifthe equity method of accounting has been used,
surpluses or deficits that have resulted from using
that method:

(xiii) Operating result/change in net assets before
extraordinary items:

(xiv) The total of extraordinary items (net of taxation):
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(xv) Operating result/change in net assets after extra-
ordinary items:

(xvi) Allocation to members’ accounts:

(xvii) Transfers to reserves:

(xviii) Other distributions (specify); and

(b) As at the end of each such period the following
amounts:

(i)  Total assets:

(i)  Total tangible assets:

(i)  Liabilities other than liabilities for accrued bene-
fits:

(iv)  Net assets available to pay benefits:

(v)  Liabilities for accrued benefits (taken from the
latest actuarial valuation of such liabilities avail-
able at the end of the period concerned) and the
date as at which those liabilities were calculated.

In respect of the amounts stated in the financial statement re-

quired by subclause (1),—

(a) A description of the nature of any item that is of such
incidence and size, or of such a nature, that its disclosure
is necessary to explain the performance of the scheme:

(b) A description (and if practicable, quantification) of the
effect on those amounts of any material changes in the
activities of the scheme that occurred, and of any mater-
ial changes in the accounting policies used, during the
periods to which the amounts relate.

A statement whether or not the amounts stated in the financial

statement required by subclause (1) have been taken from au-

dited financial statements.

If the amounts stated in the financial statement required by
subclause (1) have been taken from audited financial state-
ments but the auditor’s report was qualified, a statement to this
effect explaining what the qualification was.

A financial statement in summary form is not required under
subclause (1)(b) to include amounts in respect of any account-
ing period that ended more than 2 years before the date on
which this clause comes into force.
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6 Guarantors

(1)  If the prospectus or an advertisement relating to the scheme
states or implies that a person guarantees the payment of any
money payable from the scheme, the following matters in re-
spect of each such person:

(@)  The name of the person:

(b) A description, and (if practicable) quantification, of the
liability of the person in respect of that money:

(c) A statement whether the liability of the person is se-
cured by a mortgage or other charge and, if so, the na-
ture and amount of the charge:

(d) The amount of the net tangible assets of the person as
shown in the person’s most recent audited statement
of financial position, together with a statement of any
qualifications in the auditor’s report in respect of the
statement of financial position:

(¢)  Whether there are any contingent liabilities that could
materially affect those net tangible assets:

()  Whether the financial statements of the person are avail-
able for inspection and, if so, where.

(2)  Ifthere is no audited statement of financial position of the per-
son dated within 18 months of the specified date,—

(a)  The figure given for the amount of that person’s net
tangible assets in the prospectus must be that as at a date
stated in the prospectus (being a date not earlier than 6
months before the specified date); and

(b)  The prospectus must include a statement to the effect
that the figure for that person’s net tangible assets has
not been taken from an audited statement of financial
position.

7 Acquisition of business or equity securities
(1)  This clause does not apply in respect of—

(a) Any business or equity securities if the consideration
paid or payable, or proposed to be paid, for the acqui-
sition of the business or equity securities is not more
than one-fifth of the amount of the total tangible assets
shown in the financial statements referred to in clause
12(1); or
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(b)

Any equity securities that are listed on a stock exchange.

If a business or equity securities have been acquired for the
purposes of the scheme at any time in the 2 years preceding
the specified date, the following information:

(a)

(b)

(a)

(b)

A description of the activities of—

(i)  That business; or

(1)  The business carried on by the issuer of those
equity securities,—

in the course of the period that began 5 years before

the specified date and ended on the date on which the

business, or equity securities, were acquired:

In respect of that business or the issuer of those equity

securities, the matters specified in clause 8 (other than

subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of

the 5 accounting periods preceding the specified date.

A business or equity securities have been acquired for
the purposes of the scheme at any time in the period
between the last day of the accounting period referred
to in clause 12(1) and the specified date; or

The prospectus contains a statement to the effect that it
is intended that a business or equity securities will be
acquired for the purposes of the scheme—

the following information:

(c)
(d)

(e)

The amount of the consideration paid or payable, or pro-
posed to be paid, for the business or equity securities:
A description of that business, or of the business carried
on by the issuer of those equity securities, in the course
of the 5 years before the specified date:

In respect of that business or the issuer of those equity
securities, the matters specified in clause 8 (other than
subclauses (3)(b)(v) and (5)) of Schedule 1 in respect of
the 5 accounting periods preceding the specified date,
and the matters specified in clauses 23 to 38 of that
Schedule.

Interested persons
If a superannuation trustee or any administration manager, in-
vestment manager, custodian, or promoter of the scheme (or
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any associated person of any of them) is entitled to remuner-

ation for services, or to recover expenses, in respect of the

scheme, particulars of—

(a)  The nature of the services or expenses; and

(b)  Ifrecovery of the remuneration or expenses is from the
scheme, whether or not the amount of remuneration or
expenses is limited and, if so, the limits.

If a superannuation trustee or any administration manager, in-
vestment manager, custodian, or promoter of the scheme (or
any associated person of any of them) has, or has had at any
time during the 5 years preceding the specified date, a mater-
ial interest, whether direct or indirect, in the scheme or in any
contract or arrangement entered into on behalf or in respect of
the scheme (being an interest material to either or both of that
person and the scheme), a description of that interest.
Without limiting subclause (2), if more than 10% of the value
of the assets of the scheme (calculated in accordance with gen-
erally accepted accounting practice) was, at any time during
the 2 years preceding the specified date, represented directly
or indirectly by any securities of which the superannuation
trustee or any administration manager, investment manager,
custodian, or promoter of the scheme (or any associated per-
son of any of them) was the issuer, a description of those se-
curities.

Material contracts

In relation to every material contract entered into in respect of
the scheme at any time in the 2 years preceding the specified
date (not being a contract entered into in the ordinary course
of business of the scheme),—

(a) Its date; and

(b)  The names of the parties to it; and

(c) Its general nature.

Pending proceedings

A brief description of any legal proceedings or arbitrations
that—

(a)  Are pending at the specified date; and

(b) May have a material adverse effect on the scheme.

159



Reprinted as at

Schedule 3C Securities Regulations 1983 10 April 2008

11

12
(1)

2)

160

Other terms of offer and scheme
All terms of the offer, and all terms of the scheme being of-
fered, not elsewhere set out in the prospectus, other than—
(a)  Any term that relates to any amounts payable by or to
an identifiable person; or
(b)  Any terms implied by law; or
(c)  Any terms set out in a document that—
(1)  Isregistered with a public official; and
(i)  Is available for public inspection; and
(iii)  Is referred to in the prospectus.

Financial statements and actuarial and auditor’s reports

A reference to the latest financial statements for the scheme

that comply with, and have been registered under, the

Financial Reporting Act 1993, the accounting period covered

by those statements, and the date of registration and—

(a)  The date of the auditor’s report on those financial state-
ments (except where those financial statements are not
required to be audited because of section 13(2) of the
Superannuation Schemes Act 1989), and a statement
whether or not the auditor’s report was qualified in any
respect and, if so, what the qualification was; or

(b) If those financial statements are not required to be
audited because of section 13(2) of the Superannuation
Schemes Act 1989, the date of the auditor’s report on
the latest financial statements of the administration
manager for the scheme, and a statement whether or
not the auditor’s report was qualified in any respect
which relates to the financial statements of the scheme,
and, if so, what the qualification was.

If the issuer so wishes—

(a)  The latest financial statements referred to in subclause
(1) together with a copy of the auditor’s report on those
statements (except where those statements are not re-
quired to be audited because of section 13(2) of the
Superannuation Schemes Act 1989); and

(b)  Financial statements for the scheme prepared as at a
later date (not being more than 9 months after the bal-
ance date of the financial statements referred to in sub-
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clause (1)) as if they required registration under the
Financial Reporting Act 1993, except that they need not
be audited.
The date of the latest actuarial report (if any) for the scheme
that has been sent to the Government Actuary under the
Superannuation Schemes Act 1989, and the period or date to
which that report relates.
A copy of a report by a qualified auditor, signed by him or her
(either in his or her own name or that of his or her firm), stating
whether the amounts stated pursuant to clauses 5(2), 5(3), 7(2),
and 7(3) have been taken from audited financial statements and
whether or not the amounts have been correctly taken.
If the registered prospectus contains prospective financial in-
formation, the auditor’s report must contain a statement in the
following form:
“In our opinion the prospective financial information, so far
as the accounting policies and calculations are concerned, has
been properly compiled on the footing of the assumptions
made or adopted by the superannuation trustee [set out at
pp.... of this prospectus] and is presented on a basis consistent
with the accounting policies normally adopted in respect of
the scheme.”

Places of inspection of documents
The times and places where copies of the following documents
may, on payment of any fee, be inspected by a person who so

requests:
(a)  The trust deed for the scheme and any amendments to
the deed:

(b)  The financial statements referred to in clause 12:

(c)  The actuarial report referred to in clause 12(3) (if any):

(d)  Any material contract referred to in the prospectus:

(e)  The latest annual report for the scheme prepared in ac-
cordance with the Superannuation Schemes Act 1989.

Other material matters

Any material matters relating to the scheme (other than mat-
ters elsewhere set out in the registered prospectus, contracts
entered into in the ordinary course of business of the scheme,
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15

and any information included in the financial statements re-
ferred to in clause 12).

Superannuation trustees’ statement

A statement by the superannuation trustees (or, if a superannu-

ation trustee is a body corporate or unincorporate, by the dir-

ectors of that body) as to whether, in their opinion, after due

enquiry by them,—

(a)  The value of the scheme’s assets relative to its liabilities
(including contingent liabilities):

(b)  The ability of the scheme to pay its debts as they become
due in the normal course of business—

has materially and adversely changed during the period be-

tween the balance date of the latest financial statements re-

ferred to in the prospectus and the specified date.

Schedule 3D

Matters required in investment statements

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Important information for investors

1
(1)

162

Information at front of investment statement
A statement in the following form (to be set out at the front of
the investment statement)*:

“IMPORTANT INFORMATION

“(The information in this section is required
under the Securities Act 1978)
“Investment decisions are very important. They often have
long-term consequences. Read all documents carefully. Ask
questions. Seek advice before committing yourself.
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“Choosing an investment

When deciding whether to invest, consider carefully the an-
swers to the following questions that can be found on the pages
noted below:

Page
What sort of investment is this?
Who is involved in providing it for me?
How much do I pay?
What are the charges?
What returns will I get?
What are my risks?
Can the investment be altered?
How do I cash in my investment?

Who do I contact with enquiries about my
investment?

Is there anyone to whom I can complain if [ have
problems with the investment?

What other information can I obtain about this
investment?

“In addition to the information in this document, important in-
formation can be found in the current registered prospectus for
the investment. You are entitled to a copy of that prospectus
on request.

“Engaging an investment adviser

“An investment adviser must give you a written statement that
contains information about the adviser and his or her ability to
give advice. You are strongly encouraged to read that docu-
ment and consider the information in it when deciding whether
or not to engage an adviser.
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“Tell the adviser what the purpose of your investment is. This
is important because different investments are suitable for dif-
ferent purposes, and carry different levels of risk.

“The written statement should contain important information
about the adviser, including—

“o relevant experience and qualifications, and whether dis-
pute resolution facilities are available to you; and

. what types of investments the adviser gives advice
about; and

. whether the advice is limited to investments offered by
1 or more particular financial institutions; and

. information that may be relevant to the adviser’s charac-
ter, including certain criminal convictions, bankruptcy,
any adverse findings by a court against the adviser in
a professional capacity, and whether the adviser has
been expelled from, or prohibited from joining, a pro-
fessional body; and

. any relationships likely to give rise to a conflict of in-
terest.

“The adviser must also tell you about fees and remuneration

before giving you advice about an investment. The informa-

tion about fees and remuneration must include—

. the nature and level of the fees you will be charged for
receiving the advice; and

. whether the adviser will or may receive a commission
or other benefit from advising you.

“An investment adviser commits an offence if he or she does
not provide you with the information required.”

If the investment statement relates to interests in an employer
superannuation scheme (as defined in section 5C of the Act)
for which no prospectus has been prepared, a statement in the
following form must be included at the end of the statement
required by subclause (1):

“WARNING—RESTRICTED
DISCLOSURE
“The law requires that persons considering whether to
join a superannuation scheme must be supplied on request
with a prospectus about that scheme.“However, employer
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superannuation schemes have been exempted from this re-
quirement.

“You should be aware that in choosing to become a member of
this superannuation scheme you may be doing so on the basis
of more limited information than is generally available to in-
vestors making important decisions about investments. How-
ever, every prospective member of this scheme has a right,
under the Superannuation Schemes Act 1989, to request to re-
ceive certain information about the scheme (including a copy
of the trust deed).

“* If the investment statement—

e« Contains only the information required by the Act and
these regulations; and

ee  States the questions set out in italics in the statement in
subclause (1); and

e« Sets out those questions in the same order as in that
statement; and

e« Complies with regulation 7A(4),—

the investment statement is not required to include either the
questions in italics, or the words ‘When deciding whether to
invest, consider carefully the answers to the following ques-
tions that can be found on the pages noted below:’, in the state-
ment in subclause (1).“If the investment statement relates to
securities for which a prospectus is not required, the paragraph
in the statement in subclause (1) referring to a prospectus must
be omitted.

“If, as a result of the above, no information is required to be in-
cluded in the investment statement under the heading ‘Choos-
ing an investment’, that heading must be omitted.”

Schedule 3D clause 1(1): amended, on 10 April 2008, by regulation 5 of the
Securities Amendment Regulations 2008 (SR 2008/65).

Subclause (2) was amended, as from 15 April 2004, by section 25(2)(c) Secur-
ities Amendment Act 2004 (2004 No 31) by substituting the words “‘an em-
ployer superannuation scheme (as defined in section 5C of the Act)” for the
words “‘a small employer superannuation scheme (as defined in regulation 2C)”’.

Subclause (2) was amended, as from 15 April 2004, by section 25(2)(d) Secur-
ities Amendment Act 2004 (2004 No 31) by substituting the words “‘However,
employer superannuation schemes have been exempted from this requirement.”
for the words ““However, some small superannuation schemes have been ex-
empted from this requirement on the condition that this exemption is drawn to
the attention of prospective members.”.
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Subclause (2) was amended, as from 15 April 2004, by section 25(2)(e) Se-
curities Amendment Act 2004 (2004 No 31) by inserting the words ‘“‘However,
every prospective member of this scheme has a right, under the Superannuation
Schemes Act 1989, to request to receive certain information about the scheme
(including a copy of the trust deed).” after the words ““important decisions about
investments.”

What sort of investment is this?

2

Description of securities
A brief description of the securities being offered.

Who is involved in providing it for me?

3
(1)

2)

3)

(4)

166

Names and addresses

If the securities being offered are equity securities or life in-
surance policies, the following information in respect of the
securities:

(a)  The name and address of the issuer:

(b)  The names and addresses of any promoters.

If the securities being offered are debt securities, the following
information in respect of the securities:

(@) The name and address of the issuer:

(b)  The names and addresses of any promoters:

(c)  The name and address of any trustee.

If the securities being offered are participatory securities, the

following information in respect of the securities:

(a)  The name of the participatory scheme:

(b)  The name and address of the manager:

(c) The name and address of the statutory supervisor (if
any):

(d)  The names and addresses of any promoters.

If the securities being offered are units in a unit trust, the fol-

lowing information in respect of the securities:

(@) The name of the unit trust:

(b)  The name and address of the manager and the adminis-
tration manager (if any):

(c)  The name and address of the unit trustee:

(d)  The names and addresses of any promoters.
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)

If the securities being offered are interests in a superannuation

scheme, the following information in respect of the securities:

(@) The name of the scheme:

(b)  The names and addresses of the superannuation trustees
of the scheme:

(c)  The name and address of the administration manager (if
any):

(d)  The names and addresses of any promoters.

Activities

A brief description of,—

(a)  If there is a scheme, the nature of the scheme and how
long the scheme has been in operation:

(b) In any other case, the principal activities carried on by
the issuer and an indication of how long the issuer has
been carrying on those activities.

How much do I pay?

5
(D)

)

3)

Moneys payable by subscribers

The following information relating to the money payable by a

subscriber to the issuer or any associated person in respect of

the securities:

(@) A description of the sums payable; and whether or not
the subscriber is required to make such payments:

(b)  The person to whom, and place at which, payments are
to be or may be made:

(c)  Ifthe subscriber is required to make payments on speci-
fied dates or at a specified frequency, the payment dates
or frequency and the consequences of failing to make
the payments.

If the money, or the minimum or maximum sum of money,
referred to in subclause (1) can, at the date of the investment
statement, be expressed as a dollar amount (or as a percentage
of another dollar amount identified with reference to the se-
curity), a statement of the dollar amount (or of the percentage
and a description of the other dollar amount).

If the money, or the minimum or maximum sum of money, re-
ferred to in subclause (1) cannot, at the date of the investment
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statement, be expressed as a dollar amount (or as a percentage
of another dollar amount identified with reference to the se-
curity), a statement describing any procedure for calculating
the amounts of that money during the period the investment
statement is current.

Cooling-off period

If there is a cooling-off period in respect of the securities, a
statement of the terms on which a subscriber may cancel the
securities.

What are the charges?

7
(1)

)

€)

168

Types of charges

A statement as to which of the following types of charges are

or may be payable to the issuer or a promoter, or an associ-

ated person of the issuer or promoter, or (if there is a scheme)

the scheme, by a subscriber (whether directly or indirectly, in-

cluding by deduction):

(a)  Entry charges:

(b)  Trustee, administration, or management charges:

(c)  Expenses or overhead charges:

(d) Charges or expenses relating to goods or services that
the subscriber is required to obtain:

(e)  Early termination charges:

(f)  Switching or sale charges (including the difference be-
tween any buying and selling prices for the securities):

(g)  Alteration charges:

(h)  Other charges.

A statement as to which of the types of charges specified in

subclause (1) are or may be payable by the issuer or, if there

is a scheme, from the scheme to a promoter or administration

manager or investment manager or an associated person of the

issuer or the promoter or the administration manager or the

investment manager, being charges that will or may affect the

amount of the returns to subscribers.

A brief description of any practices of the issuer or any asso-

ciated person in relation to charges that will or may affect the

amount of the returns to subscribers.
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(4) A brief description of the rights of the issuer or any other per-
son to alter any of the charges applicable to the securities.

8 Amount of charges

(1) Ifacharge, or the minimum or maximum amount of a charge,
referred to in clause 7(1) can, at the date of the investment
statement, be expressed as a dollar amount (or as a percentage
of another dollar amount), a statement of the dollar amount (or
of the percentage and a description of the other dollar amount).

(2) Ifacharge, or the minimum or maximum amount of a charge,

referred to in clause 7(1) cannot, at the date of the investment
statement, be expressed as a dollar amount (or as a percent-
age of another dollar amount), a statement describing how the
charge will be calculated and what procedure is available to
the subscriber to ascertain the amount at the time of, and fol-
lowing, the subscription.

What returns will I get?

9
(1)

2)

Returns

The following information about the returns to subscribers

from the securities:

(a) A brief description of the nature of the returns:

(b) A brief description of the key factors that determine the
returns:

(c) A statement whether or not an amount of returns, quan-
tifiable as at the date of the investment statement and
enforceable by subscribers, has been promised and, if
so, the amount or a description of how that amount can
be calculated:

(d) A statement as to which of the following (if any) will or
is likely to affect the returns (in addition to any of the
charges referred to in clause 7):

(i)  Taxes or duties:
(i1))  Reserves or retentions.

The dates on which, or frequency with which, the returns from

the securities will be due and paid or, if there are no such dates

or frequency or the dates or frequency are unknown, a state-
ment to that effect.
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)

4)

10

If payment of all or any of the returns from the securities will
or may be withheld until a particular date or for a particular
period, a statement to that effect and a brief description of the
circumstances that may produce this result.

The name of the person legally liable to pay the returns.

Guarantee of securities

If the investment statement states that there is a guarantor of

the securities, the following information:

(a)  The name of the guarantor:

(b)  The nature and amount of the guarantee:

(c)  Whether or not the guarantee is subject to conditions
and, if so, the principal conditions:

(d)  Whether or not the guarantee is secured by a mortgage
or other charge and, if so, the nature and amount of the
charge:

(e)  If the guarantor and the issuer are associated persons,
a statement to that effect and the nature of the relation-
ship.

What are my risks?

11
(1)

2)

170

Risks

A brief description of the principal risks of—

(a) The money paid by a subscriber not being recovered in
full by the subscriber:

(b) A subscriber not receiving the returns referred to in
clause 9:

(c) A subscriber being required to pay more money in re-
spect of a security than that disclosed in clause 5 or
clause 12.

If it is reasonably foreseeable that, on termination of any se-
curity at any time, a subscriber will have received, in total, less
than the amount paid to the issuer or an associated person for
the security, a statement to this effect and a brief description
of the circumstances that may produce this result.
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12 Consequences of insolvency

(1) A statement whether or not subscribers will or may be liable
to pay money to any person as a result of the insolvency of the
issuer (or, if there is a scheme, the scheme) and, if so, a brief
description of the liability.

(2)  Abriefdescription of any claims on the assets of the issuer (or,
if there is a scheme, the scheme) that will or may rank ahead
of claims of subscribers in the event of the issuer or scheme
being put into liquidation or wound up.

(3) A brief description of any claims on the assets of the issuer

(or, if there is a scheme, the scheme) that will or may rank
equally with the claims of subscribers in the event of the issuer
or scheme being put into liquidation or wound up.

Can the investment be altered?

13
(D)

)

Alteration of securities

A brief description of any right of a subscriber, the issuer, or

any other person to—

(a)  Alter the amount of moneys payable by a subscriber, in-
cluding a brief description of any continuing obligation
of the subscriber to pay that amount; or

(b)  Otherwise alter the terms of any security.

If any charges are payable by a subscriber on any such al-
teration, a reference to the information given under clause

7(1)(g)-

How do I cash in my investment?

14
(1)

2)

Early termination

A brief description of any right of the issuer, a subscriber, or
any other person to terminate, cancel, surrender, or otherwise
make or obtain payment of the returns from the securities,
other than as described in clause 9.

If any charges are payable by a subscriber on any such
payment, a reference to the information given under clause

7(1)(e) or (f).
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15  Right to sell securities

(1) A statement whether or not a subscriber is entitled to sell his or
her interest in a security to another person and, if so, whether
in the opinion of the issuer there is an established market for
such sales.

(2) If any charges are payable by a subscriber on any such sale, a
reference to the information given under clause 7(1)(f).

Who do I contact with enquiries about my investment?

16  Enquiries about securities
The names or descriptions of officers, employees, or agents of
the issuer to whom enquiries about the securities can be made,
and the addresses and business telephone numbers of those
people.

Is there anyone to whom I can complain if I have problems with
the investment?

17  Complaints about securities

(1)  The names or descriptions of officers, employees, or agents
of the issuer to whom complaints about the securities can be
made, and the addresses and business telephone numbers of
those people.

(2)  If complaints about the securities can be made to a trustee or
statutory supervisor, or an industry body, a statement to this
effect and the addresses and business telephone numbers of
those people.

(3) A statement whether complaints about the securities can be
made to an ombudsman and, if so, the address and business
telephone number of the ombudsman.

What other information can I obtain about this investment?

18  Prospectus' and financial statements
A statement—
(a)  To the effect that other information about the securities
or the issuer (or, if there is a scheme, the scheme), or
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19

20

1

both, is contained or referred to in a prospectus' and
in financial statements of, or relating to, the issuer or
scheme; and

(b)  Describing where a copy of the prospectus' and of the
most recent financial statements of, or relating to, the
issuer (or, if there is a scheme, the scheme) can be ob-
tained, free of charge; and

(c) To the effect that the prospectus', and financial state-
ments and other documents of, or relating to, the is-
suer (or, if there is a scheme, the scheme), are filed on a
public register at the Companies Office of the Ministry
of Economic Development and available for public in-
spection.

Schedules 3A to 3D were inserted, as from 1 October 1997, by regulation 95 Se-
curities Amendment Regulations 1997 (SR 1997/151). See regulation 99 of
those Regulations for the transitional provisions.

Paragraph (c) was amended, as from 7 September 2000, by section 8(2) Ministry
of Economic Development Act 2000 (2000 No 28) by substituting the words
“Ministry of Economic Development” for the words ““Ministry of Commerce””.

Annual information

A statement of the type of information (if any) that is required
to be, or otherwise will be, given annually to subscribers by
the issuer.

On request information

A statement—

(a)  Describing the type of information that is required to
be, or otherwise will be, available on request from the
issuer; and

(b)  Explaining how such a request should be made; and

(c)  Whether any charge may be made for the information
and the amount of the charge.

If no prospectus is required for the securities, references to the prospec-
tus should be disregarded. If the securities are debt securities issued by a
registered bank, substitute “disclosure statement” for “prospectus” where
appropriate.
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Schedule 4 reg 17(2)
Certificate in respect of advertisements

I (or We) hereby certify that—
(a) I (or We) have—
*(1) Read:
*(@i1) Seen:
*(ii1) Listened to,
the advertisement described in the Schedule to this certificate.

(b) The advertisement complies with the Securities Act 1978 and the
Securities Regulations 1983:

(¢) The advertisement does not contain any matter that—
(1)  Is likely to deceive, mislead, or confuse with regard to any particular
that is material to the offer of securities; or
[(i1) Is inconsistent with the registered prospectus*/disclosure
statement*/registered prospectus and disclosure statement* referred
to in the advertisement. |

Signature of Director (o7 Authorised Signatory): .............ccccoovvevieieeenennnne.
Date of signing: ..............c..ccooeeeenn.

Signature of Director (or Authorised Signatory): ............c.ocooovieiioiiiien
Date of signing: ...........ccccooeverennn.

SCHEDULE

DESCRIPTION OF ADVERTISEMENT
(The description must be sufficient to enable the advertisement to be identified.)

*Delete if inapplicable

Schedule 4 paragraph (c)(ii) was substituted, as from 1 January 1996, by regu-
lation 9 Securities Regulations 1983, Amendment No 2 (SR 1995/285).

Schedule 5 reg 24
Clauses deemed to be contained in trust
deeds
Page
1 Duties of trustee
2 Right of trustee to obtain information
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3 Meetings
4 Obligation to provide regular reports and certificate
5 Obligation to keep trustee informed
6 Obligation to audit or review half-yearly financial

statements

7 Obligation to provide financial statements to trustee
8 Obligation concerning appointment, etc, of auditors
9 Terms of appointment of auditor
10 Right of trustee to appoint independent auditor
11 Right of trustee to engage expert

1 Duties of trustee

(1) The trustee shall exercise reasonable diligence to ascertain
whether or not any breach of the terms of the deed or of the
terms of the offer of the debt securities has occurred and, ex-
cept where it is satisfied that the breach will not materially
prejudice the security (if any) of the debt securities or the inter-
ests of the holders thereof, shall do all such things as it is em-
powered to do to cause any breach of those terms to be reme-
died.

(2) The trustee shall exercise reasonable diligence to ascertain
whether or not the assets of the borrowing group that 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 securities as they become due.

2 Right of trustee to obtain information

(1)  The trustee shall be entitled to receive all notices of and other

communications relating to any general meeting of the issuer
which any member of the issuer is entitled to receive.
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2)

3)

(1)

2)

(1)

176

Any representative of the trustee, being a person authorised to
act for the purposes of this clause by resolution of the direct-
ors or other governing body of the trustee, shall be entitled to
attend any general meeting of the issuer, and to be heard at any
such meeting which he attends on any part of the business of
the meeting which concerns the trustee as such or the holders
of debt securities for whom it is trustee.

The issuer shall from time to time—

(a) At the request in writing of the trustee, make available
for its inspection the whole of the accounting and other
records of the issuer:

(b)  Give to the trustee such information as it requires with
respect to all matters relating to such records.

Meetings

At the request in writing of the trustee or of persons holding
not less than one-tenth in nominal value of the issued debt
securities to which the deed relates, the issuer shall summon
a meeting of the holders of those securities for the purpose of
considering the financial statements of the issuer for its last
preceding financial year, or of giving directions to the trustee
in relation to the exercise of its powers.

Every meeting summoned pursuant to subclause (1) of this
clause shall be summoned by sending by post a notice, spe-
cifying the time and place of the meeting, to every holder of
such securities at his last known address not later than 14 days
before the date of the proposed meeting. The meeting shall
be held under the chairmanship of a person nominated by the
trustee or such other person as may be appointed in that behalf
by the holders of the securities present at the meeting.

Schedule 5, clause 3(1) was amended, as from 1 October 1997, by regulation
96 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “financial statements”’ for the words “‘accounts and balance sheet”.

Obligation to provide regular reports and certificate

The issuer is obliged to provide to the trustee, within 30 days
of the end of each month, the monthly management report pre-
pared for the directors of the issuer.
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2)

3)

4)

(1)

2)

The issuer is obliged to provide a monthly report to the trustee,

in a form required by the trustee and within 30 days of the end

of each month, on—

(a)  the liquidity of the issuer; and

(b)  the asset quality of the issuer (including arrears reports,
and restructured, impaired, past due, and bad debts);
and

(c) reinvestment rates; and

(d) any breaches by members of the borrowing group of fi-
nancial covenants in financing arrangements with third
parties.

The issuer is obliged to provide a certificate to the trustee, at

least once in every 3 months, certifying that at all times during

the period covered by the report—

(a)  the current prospectus of the issuer has been up to date
and not false or misleading in a material particular; and

(b)  the issuer has complied with all provisions of the trust
deed.

Both the report referred to in subclause (2) and the certificate
referred to in subclause (3) must be signed by at least 2 dir-
ectors on behalf of the board of the issuer or, if the issuer has
only 1 director, by that director.

Schedule 5 clause 4: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Obligation to keep trustee informed

The issuer is obliged to advise the trustee, in advance or as

soon as it is known, of—

(a) every change in ownership of the shares in the issuer
that results in a change to the effective control of the
issuer; and

(b)  every change of directors of the issuer; and

(c) significant changes in the senior management of the is-
suer.

The issuer is obliged to notify the trustee, in advance, of any

major transaction (as defined in the Companies Act 1993), or

any related series of transactions that have the effect of a major
transaction, entered into by the issuer.
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The issuer is obliged to provide any other reports that the
trustee, by written notice, requires the issuer to provide, within
the time (which must be reasonable in the circumstances) spe-
cified by the trustee.

Reports required under subclause (3) may be about any of the
matters referred to in clause 4 or this clause, or any other matter
relevant to the performance of the trustee’s duties, and may
include forward-looking reports.

Schedule 5 clause 5: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Obligation to audit or review half-yearly financial
statements

The issuer is obliged to have the half-yearly financial state-
ments of the borrowing group audited, unless the trustee ex-
pressly waives this requirement.

If the trustee waives the requirement for half-yearly audits,
the issuer is obliged instead to have the half-yearly financial
statements of the borrowing group reviewed by its auditor.

Schedule 5 clause 6: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Obligation to provide financial statements to trustee

The issuer is obliged to provide the trustee with copies of
the annual financial statements and half-yearly financial state-
ments of the borrowing group within 3 months of the end of
the relevant financial year or half-year.

The financial statements given to the trustee must be signed
by at least 2 directors on behalf of the board of the issuer or, if
there is only 1 director, by that director.

Schedule 5 clause 7: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Obligation concerning appointment, etc, of auditors

The issuer is obliged to consult with the trustee before recom-
mending the appointment or reappointment of a person as an
auditor, and must ensure that any comments of the trustee con-
cerning the proposed auditor are brought to the attention of the
person or persons appointing or reappointing the auditor.
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The issuer is obliged to notify the trustee if an auditor resigns
from appointment, or declines to accept appointment or reap-
pointment, and must also pass on to the trustee any explanation
provided by the auditor for resigning from appointment or de-
clining to accept appointment or reappointment.

The issuer is obliged to refrain from attempting to prevent a
person who has resigned from appointment as an auditor, or
declined to accept appointment or reappointment as an auditor,
from offering an explanation, or disclosing to the trustee the
reason, for resigning or declining appointment or reappoint-
ment.

Schedule 5 clause 8: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Terms of appointment of auditor

The issuer is obliged to ensure that the terms set out in sub-
clause (2) are included in the terms of appointment of its audi-
tor, whether the auditor is conducting an audit or a review.

The terms are as follows:

(a) that the auditor will report separately to the trustee on
any matter, immediately upon becoming aware of it,
that is (in the opinion of the auditor)—

(i)  relevant to the exercise of the powers or perform-
ance of the duties of the trustee; or

(i) likely to call for further investigation by the
trustee in the interests of security holders:

(b)  that the auditor will report separately to the trustee on
whether, during the period covered by the audit or re-
view, and so far as matters observed in the conduct of
the audit or review are concerned,—

(i)  all reports and certificates given by the issuer to
the trustee give a true and fair view of the matters
to which they relate; and

(1)  any directors’ opinions expressed to the trustee
are reasonable:

(c)  that the auditor will confirm its audit opinion for the
benefit of the trustee:

(d)  that the auditor will provide the trustee with a copy of
the management letter, setting out the material findings
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of the audit or review, that is provided to the board of
the issuer:

(e) that the auditor will meet with the trustee, without any
representative of the issuer being present, to discuss
matters arising in the performance of the audit or re-
view and to answer any questions the trustee may have
concerning the audit or review.

Schedule 5 clause 9: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Right of trustee to appoint independent auditor

The trustee is entitled to appoint an independent auditor to

audit the financial statements of the borrowing group if—

(a) the auditor appointed by the issuer is not, or is not a
partner of, an audit firm that—
(i)  has at least 5 partners; and
(i)  receives at least 20% of its revenue from audit or

audit-related work; or

(b)  in the reasonable opinion of the trustee, the auditor ap-
pointed by the issuer does not have sufficient experience
or capacity to undertake the audit of the issuer.

The fees and expenses of the independent auditor, which must
be reasonable in the circumstances, must be determined by the
trustee and paid by the issuer.

If an independent auditor is appointed, the issuer is obliged to
cooperate in permitting the auditor to carry out the audit.

The trustee must ensure that the terms of the appointment of
the auditor include the terms set out in clause 9(2).

Schedule 5 clause 10: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Right of trustee to engage expert

The trustee is entitled to engage an expert (such as an audi-
tor, investigating accountant, valuer, or actuary) to assist the
trustee to determine the true financial position of the issuer if
the trustee considers, on reasonable grounds, that it requires
the assistance of the expert.
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If the trustee engages an expert under this clause, the fees and
expenses of the expert, which must be reasonable in the cir-
cumstances, must be paid by the issuer.

Schedule 5 clause 11: added, on 21 September 2007, by regulation 5(2) of the
Securities Amendment Regulations 2007 (SR 2007/274).

Schedule 6 reg 25

Matters to be specified in deeds of
participation

Matters to be specified in deeds of participation

(1)
2)
3)

(1)
)

Objects of scheme
The businesses or other activities in which the assets of the
scheme may be used.

Capital of scheme

The number and amount of each class of participatory secur-
ities that have been or may be issued in respect of the scheme.
The liability of the holders of participatory securities to con-
tribute to the scheme before the winding up thereof.

The total amount of participatory securities that must be allot-
ted before the commencement of the scheme.

Redemption and transfer of participatory securities
The terms relating to the redemption, transfer, and transmis-
sion of the participatory securities.

Winding up of scheme

The circumstances in which the scheme shall or may be wound
up, and the procedure therefor.

The rights and liabilities of holders of participatory securities
on and in the course of the winding up of the scheme.
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5 Meetings
The frequency of, procedure for convening and holding, the
business to be conducted at, and the voting rights at meetings
of holders of participatory securities.

6 Manager
(1)  The terms relating to the appointment, remuneration, and re-
moval from office of the manager of the scheme.

(2)  The powers and duties of the manager of the scheme, including
any borrowing powers.

7 Surpluses
The terms relating to the use or distribution of any surpluses
of the scheme.

Schedule 6, clause 7 was amended, as from 1 October 1997, by regulation 97 Se-
curities Amendment Regulations 1997 (SR 1997/151) by substituting the word
“surpluses’ for the words “profits”.

8 Statutory supervisor
(1)  The procedure to be adopted in the event of a vacancy in the
office of statutory supervisor.

(2)  The terms relating to the remuneration and costs of the statu-
tory supervisor.

Schedule 7 reg 26
Clauses deemed to be contained in deeds
of participation

Clauses deemed to be contained in deeds of participation

1 Duties of statutory supervisor

The statutory supervisor shall exercise reasonable diligence to
ascertain whether or not any breach of the terms of the deed
or of the offer of the participatory securities has occurred and,
except where he is satisfied that the breach will not materially
prejudice the interests of the holders of the participatory se-
curities, shall do all such things as he is empowered to do to
cause any breach of those terms to be remedied.
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2 Right of statutory supervisor to obtain information

(1)  The statutory supervisor shall be entitled to receive all notices
and other communications relating to the scheme which any
holder of the participatory securities is entitled to receive.

(2)  The statutory supervisor, or any representative of the statutory
supervisor (being a person authorised to act for the purposes of
this clause by the statutory supervisor), shall be entitled to at-
tend any meeting of the holders of the participatory securities,
and to be heard at any such meeting on any part of the business
of the meeting which concerns the statutory supervisor as such
or the holders of the participatory securities.

(3) The manager of the scheme shall from time to time—

(a) At the request in writing of the statutory supervisor,
make available for his inspection the whole of the ac-
counting and other records relating to the scheme:

(b)  Give to the statutory supervisor such information as
he requires with respect to all matters relating to such
records.

3 Duties and liabilities of manager

(1)  The manager of the scheme shall have the following duties:
(a)  To use his best endeavours and skill to ensure that the

affairs of the scheme are conducted in a proper and ef-
ficient manner:

(b)  To use due diligence and vigilance in the exercise and
performance of his functions, powers, and duties as a
manager:

(c)  To account to the members of the scheme for all money
that he receives on behalf of the scheme:

(d) Not to pay out or invest or apply any money belonging
to the scheme for any purpose that is not directed by or
authorised in the deed:

(e) To supply to the members of the scheme, in general
meeting, such oral or written information relating to the
affairs of the scheme as any member has given him rea-
sonable notice to supply.

(2)  The manager of the scheme shall establish an account or ac-

counts to be kept in the name of the scheme at such bank or
banks as he may from time to time decide; and the manager
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shall ensure that all money received on behalf of the scheme
is paid into such a bank account as soon as practicable.

The manager of the scheme shall have the same liability for
any acts and omissions by him in the exercise and performance
of his functions, powers, and duties as manager as he would
have if he exercised and performed those functions, powers,
and duties as a trustee of the property of the scheme, and shall
be entitled to the same relief from such liability as he would
be if he were such a trustee.

Meetings

The manager of the scheme shall from time to time—

(@)  Summon a meeting of the holders of the issued partici-
patory securities for the purpose of considering the fi-
nancial statements of the scheme for its last preceding
financial year, which meeting shall be held not later than
6 months after the end of that financial year:

(b) At the request in writing of the statutory supervisor, or
of persons holding not less than one-tenth in nominal
value of the issued participatory securities, summon a
meeting of the holders of those securities for the pur-
pose of giving to the statutory supervisor their opinions
or directions in relation to the exercise of his powers.

The statutory supervisor—

(a) May on his own volition or at the request of the man-
ager; and

(b)  Shall at the request in writing of persons holding not
less than one—tenth in nominal value of the issued par-
ticipatory securities—

summon a meeting of the holders of the issued participatory

securities for the purpose of giving to him their opinions or

directions in relation to the exercise of his powers.

Every meeting summoned pursuant to this clause shall be sum-
moned by sending by post a notice, specifying the time and
place of the meeting, to every holder of the issued participa-
tory securities at his last known address not later than 14 days
before the date of the proposed meeting. The meeting shall
be held under the chairmanship of a person nominated by the
statutory supervisor or such other person as may be appointed
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in that behalf by the holders of the participatory securities pre-
sent at the meeting.

The manager shall provide the statutory supervisor with a copy
of the register of participatory securities kept pursuant to sec-
tion 51 of the Act, and of all changes therein.

Schedule 7, clause 4(1)(a) was amended, as from 1 October 1997, by regulation
98 Securities Amendment Regulations 1997 (SR 1997/151) by substituting the
words “financial statements”’ for the words “‘accounts and balance sheet”.
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Schedule 8 reg 27
Declaration of non-disclosure

Section 67, Securities Act 1978

L, [Insert name], of [Insert place of abode and occupation], solemnly and

sincerely declare that:

(1) The Registrar of Companies has authorised me to exercise, for the
purposes of the [Specify the Act(s), being the Securities Act 1978 or an Act
specified in the First Schedule to the Securities Act 1978, for the purposes
of which the powers are to be exercised|, the powers specified in section
67(1) of the Securities Act 1978 in relation to the issuer(s) or promoter(s)
named in the Schedule to this declaration.

(2) Thave been informed that the exercise of the powers specified in section
67(1) of the Securities Act 1978 in relation to the issuer(s) or promoter(s)
named in the Schedule to this declaration has been requested (or approved)
by the Securities Commission.

(3) TI'will not, except—

(a) In accordance with section 67(5) of the Securities Act 1978; or

(b) For the purposes of the [Specify the Act(s), being the Securities Act
1978 or an Act specified in the First Schedule to the Securities Act
1978, for the purposes of which the powers are to be exercised]; or

(c) In the course of any criminal proceeding,—

make a record of or divulge or communicate to any person other than the

Registrar any information that I acquire by an inspection under section

67(1) of the Securities Act 1978.

SCHEDULE
NAMES OF ISSUERS OR PROMOTERS

And I make this solemn declaration conscientiously believing the same to be
true and by virtue of the Oaths and Declarations Act 1957.

Declared at this day of 19 before me:

A solicitor of the High Court of New Zealand, a Justice of the Peace, a Registrar
of the High Court or of any District Court, (or any other person authorised to
take a statutory declaration).

P G MILLEN,
Clerk of the Executive Council.

Explanatory note

This note is not part of the regulations, but is intended to indicate
their general effect.

These regulations come into force on 1 September 1983. In gen-
eral terms, the principal effect of the regulations is to prescribe the
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contents of prospectuses containing offers of securities to the public
and advertisements relating to offers of securities to the public. The
regulations also relate to the contents of trust deeds and deeds of par-
ticipation.

Part / of the regulations (when read together with Schedules /7, 2,
and 3 Schedules) sets out the matters to be included in prospectuses
containing offers of, respectively, equity, debt, and participatory se-
curities.

Part 2 of the regulations relates to the contents of advertisements
which refer to offers of securities and sets out the matters which may
not be contained in advertisements or which may only be contained
on certain specified conditions.

Part 3 of the regulations applies to both prospectuses and adver-
tisements and specifies certain matters which may not be contained
therein or which may only be included on certain conditions.

Part 4 of the regulations relates to trust deeds and deeds of partici-
pation. Regulation 24 provides that the clauses set out in Schedule
5 are deemed to be contained in trust deeds relating to debt securities.
Regulation 25 provides that every deed of participation shall include
provisions specifying the matters set out in Schedule 6 and regula-
tion 26 provides that the clauses set out in Schedule 7 are deemed to
be contained in every deed of participation.

Part 5 relates to the form of declaration of non—disclosure required
under section 67 of the Securities Act 1978 and contains (in regula-
tion 28) transitional provisions the general effect of which is to permit
certain types of offers of securities to be made under enactments re-
pealed by that Act if an offer of that type is made before 31 March
1984.

The types of offer are—

(a)  An offer to which the Companies Act 1955 would have ap-
plied if the offer had been made before the commencement
of the regulations where a prospectus relating to the offer is
registered pursuant to section 51 of that Act not later than 30
September 1983:

(b)  An offer to which the Protection of Depositors Act 1968 would
have applied if the offer had been made before the commence-
ment of the regulations and a copy of a trust deed relating to
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(©)

the offer is filed with the Registrar of Companies under section
4(1)(d) of that Act not later than 30 September 1983:

An offer to which the Syndicates Act 1973 would have applied
if the offer had been made before the commencement of the
regulations, and a prospectus relating to the offer is registered
under section 15 of that Act not later than 30 September 1983.

Issued under the authority of the Regulations Act 1936.
Date of notification in Gazette: 7 July 1983.
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Securities Amend-
ment Regulations 2007
(SR 2007/255)

Anand Satyanand, Governor General
Order in Council
At Wellington this 17th day of September 2007

Present:
His Excellency the Governor-General in Council

Pursuant to section 70(1) of the Securities Act 1978, His Excellency
the Governor-General, acting on the advice and with the consent of
the Executive Council, and in accordance with a recommendation of
the Securities Commission, makes the following regulations.

1 Title
These regulations are the Securities Amendment Regulations
2007.

2 Commencement

These regulations come into force on 21 September 2007.

6 Application of clauses 4 to 11 of Schedule 5
The rights, obligations, and requirements set out in clauses 4
to 11 of Schedule 5 of the principal regulations apply from the
date on which these regulations come into force, except to the
extent that their application is delayed by the following:
(a) the obligation set out in clause 4(2) first applies to in-
formation with respect to October 2007:
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(b)

(©)

(d)

the obligations set out in clause 6 first apply to an issuer
on the first half-yearly balance date following 30 Sep-
tember 2007:

the obligation set out in clause 8(1) applies with respect
to an auditor who is appointed or reappointed after 30
September 2007:

the requirement to include the terms set out in clause
9(2) in the terms of appointment of an auditor apply
with respect to an auditor who is appointed after 30 Sep-
tember 2007.

Diane Morcom,

Clerk of the Executive Council.

Issued under the authority of the Acts and Regulations Publication Act 1989.
Date of notification in Gazette: 20 September 2007.
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Securities Amend-
ment Regulations 2008
(SR 2008/65)

Anand Satyanand, Governor-General
Order in Council
At Wellington this 10th day of March 2008

Present:
His Excellency the Governor-General in Council

Pursuant to section 70(1) of the Securities Act 1978, His Excellency
the Governor-General, acting on the advice and with the consent of
the Executive Council, and in accordance with a recommendation of
the Securities Commission, makes the following regulations.
Regulations

1 Title
These regulations are the Securities Amendment Regulations
2008.

2 Commencement

These regulations come into force on 10 April 2008.

3 Application
These regulations apply to investment statements dated after
10 April 2008.

Diane Morcom,
Clerk of the Executive Council.
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Date of notification in Gazette: 13 March 2008.
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Notes

1 General

This is an eprint of the Securities Regulations 1983. It in-
corporates all the amendments to the Securities Regulations
1983 as at 10 April 2008. The list of amendments at the end
of these notes specifies all the amendments incorporated into
this eprint since 3 September 2007. Relevant provisions of
any amending enactments that contain transitional, savings,
or application provisions are also included, after the Principal
enactment, in chronological order.

2 About this eprint
This eprint has not been officialised. For more information
about officialisation, please see "Making online legislation of-
ficial" under "Status of legislation on this site" in the About
section of this website.

3 List of amendments incorporated in this eprint
(most recent first)
Securities Amendment Regulations 2008 (SR 2008/65)
Income Tax Act 2007 (2007 No 97): section ZA 2(1)
Securities Amendment Regulations 2007 (SR 2007/274)
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