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4.2

4.3

44

4.5
4.6

Background

The Board is responsible for all aspects of the operation of the Guardians. In order to
allow the Guardlans to function effectively and efficlently the Board Is able to delegate
to management certain functions and powers within prascribed limits.

Objective

The objective of this policy Is to provide a framework within which the Board delegates
Its functions and powers to enable the Chief Executive and others to conduct the day to
day affalrs of the Guardians.

Definitlons

To aid with interpretation of this policy there is a Glossary of Terms, which defines all
invastment and technical terms used in the Guardians policy documants. In this policy
the first Instance of any such defined term Is highlighted In bold. References to other
documents are Haliclsed.

Scope

This policy covers:

s  Authority for the Board to delegate and limits on authority.
s General conditions relating to delegations and sub delegations.
» Those matters reserved to the Board

o Those matters delegated to Board Committees, the Chief Executive or another
person on the condition they are not delegated.

* The Board’s delegation of certain functions and powers to the Chief Executive.

¢ The Board's authorising of the Chief Exacutive to sub-delegate functions and
powers that have been delegated to the Chief Executive.
» Application of the delegations policy to the Guardians’ subsidiaries.
This policy dees not cover delegations to:

» |MA Managers and Sacuritles Lending Investment Managers
e Custodlans

Delegations to IMA Managers, Securities Lending Investment Managers and
Custodians are set out in the terms of appointment of the IMA Manager, Securities
Lending Invegtment Manager or Custodian.

From time to time the Board will delegate functions and/or powers not anticipated in this

policy. Thesa will ba recorded in the minutes of meetings and written resolutions of the
Board.

This policy applies to sach Crown entity subsidiary (CE subsidiary) of the Guardians,
and its board of directors, as If each of the subsidlarles was the Guardlans and the
board of directors of each subsidiary was the Board.

Thig policy should be read in conjunction with our cther policies.

Where there is any conflict, relating to matters of delegations or authorities, with the
Guardians’ other policies, this policy prevails.
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5  Authority for the Board to Delegate and Limits on Authority
5.1 The Board is subject to the following key restrictions:

¢ The Board may only delegate” to:
o Board members and Board Committees.
o The Chiaf Executive and other employess or office holders.
o CE subsidiaries of the Guardians.
o Persons appoinied to undertake investment of the VCF
o Custodians.

o An entity that is formed or controlled by the Guardians for the purpose of
holding, facilitating, or managing the investments of the Fund (HoldIng
Vehicle) and VCF iand VCF investment vehicles (VIVs).

o Other people approved by the Minister of Finance.

* The Board may not delegate the ganeral power of delegation.

5.2 The source of authority for the Board to delegate and legal restrictions on that authority
and the powers of the Guardians ara set out in detail in Schedule 4.

6 General Conditions on Delegations and Sub Delegations

6.1 The Board will from time to time sat ganeral conditions that apply to the exaercise of all
delegations or sub delegations and that must be complied with at all times.

6.2 Tha general conditions that apply to all delegations and sub delegations ara set out in
Schedule 2.

7 Matters Reserved to the Board, Board Committees and Chief Executive

7.1 There are certain functions and powers that, either owing to law or its judgement, the
Board:

e raserves fo itself, or
s delegates to a Board Committee; or

s delegates to the Chief Executive or another person on the condition that they
may not sub delegate.

7.2 Schedule 1 sets out those functions and powers that the Board reserves to itself, the
Chief Executive or another person.

7.3 Schedule 1 includes reference to the Board and the Chief Executive approving certain
Board membears and employees to sign documentation. A list of thase Authorisad
Signatories, Attorneys, and Bank Authorised Signatories, must be maintained in
Schedule 1a.

1 Section 73 of the Crown Entities Act
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8  Authority for Chief Executive and Sub-delegates
8.1 Except to the extent they are:

rasarved 1o the Board under this policy or at law;

specifically delegated to a person or a committee under this policy or other
board resolution,

the Board delegates to the Chief Executive the following functions and powers:

decision-making and management contemplated by the Board-approved
Strategic Plan;

manhagement of the Board approved annual budget,

decision-making and management as contemplated by the Statement of
invesiment Policies, Standards and Procedures for the VCF and/or Fund
including the Sustainable investment Framework;

risk management as set out In the Risk Management Folicy

the management of people and culture es as set out in the Peopie & Culfture
Policy

communications about the Guardians, the Fund, and the VCF as set out In the
Communications Policy

procurement and cutsourcing for the Guardians or the Guardians as manager
and administrator of the Fund and the VCF, as described in the Procurement
and Outsourcing Policy

manhagement of travel and sensitive expenditure as set out In the Trave! and
Expenditure Policy;

decision making and management of investment risk allocation under the
Investment Risk Allocation Policy,

decislons to invest and management of Investments, Including the appolntment
and management of managers under the Direct & Exfernally Managed
Investment Policy;

decision making and implementation associated with the strategic titting under
the Strategic Tilting Policy;

decislon making and managemaent of portfollo completion and Internally
managed investments as set out in the Porifolic Completion and Infermally
Managed investments Policy; and

functions and powers that are necessary or ancillary to the functions and
powers that are set out above.

8.2 Other than where the Board has specified that the Chief Executive or another person
must exercise those functions and powers the Board authorises the Chief Executive to
sub delegate those functions and powers with any conditions the Chief Executive thinks
appropriate.
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8.3

8.4

9.2

9.3

24

10
10.1

10.2

The Board will maintain oversight of and responsibility for the operations of the
Guardians. The Board will monitor the performance of functions and the exercise of
powers delegated to the Chlef Executive or another person to whom it delegates.

Sub delegation by a delegate will not absolve or replace the responsibility of the
delegator.

Reporting

In addition to the specific reports set out in Schedule 1 the Chief Executive must:

= inform the Chair as soon as practicable of any material matters affecting the
Guardians, Fund, VCF or Board;

¢ inform the Chair as soon as practicable of any matters the Minister should be
informed of under the ‘no surprises’ approach set out under the Letter of
Expactation from the Minister of Finance;

» report on general business, operational matters and any other matters required
by the Board at each Board meeting.

The Chief Executive will recommend proposed material changes to the following
Schedules to the Board for their consideration and, if agreed, approval:

« Schedule 1: Matters Reserved to the Board, Board Committees and Chlef
Exscutive.

¢ Schedule 2: General Conditions of Delegation and Sub Delegation

« Schedule 3: Reporting Framework

The Chief Executive must report to the Board, for their information, material changes to
the following gchedules of this policy:

s Schedule 1a: Authorised Signatories, Attomeys under Guardians and
Subsidiaries Powars of Attormeys, Bank Signatories and Part B Authorised
Signatories

» Schedule 4: Authority for the Board to Delegate and Limits on Authority

s Schedule 5: Legislative Compliance
An outline of the current reporting framework, including any reporting to management
committees, must be maintalned In Schedule 3.
Legislative Compllance

The Board and the employees of the Guardians will ensure that all the Guardians’
activities under this policy comply with the Guardians’ legislative obligations and give
effect to the Guardians® legislative compliance framework.

A list of legislation that potentially impacts on the activities under this policy, together
with a brief description of how the legislation relates to the activity, must be maintained
in Schedule 5.
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11 Control Section

Approved this 6™ day of April 2017 and amended 21 January 2020 and 22 August 2024

Chief Executive Officer

Board Chair
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Contents to Schedule 1

Type of Delegation

Communications Policy Authorities

1. Communications Policy C1
2. Core Reporiing and Government Relationships c2
3. Release of Information - OlA, PQs and Regular C3
4. Spongorship and Donations c4
5. Reprasenting the Guardlans - non Investment bodles C5
Delegations - Financlal Delegations

1. Financial Authority Operating Expenditure Outside Budget Excluding Due Diligence Costs FA1
2. Financial Authority Operating Expenditure Within Budget Excluding Due Diligence Costs FA2
3. Financial Authority Operating Expenditure Within Budget - Dus Diligence Costs FAJ3
4. Financial Authority - Capital Expenditure QOuiside Budget FA4
5. Financial Authority - Capital Expenditure Within Budgst FAS
Delegations — Non Financial Delegations

1. Non Financlal Autherity {e.g. Confidentislity Agreements) NFA1
Dslegations - Financlal Controls and Paymants

1. Proper Ingtruction (P1), Standard Settlement Instructions (S1), Payment Controls and Fund Quiside Cugtodian FC1
Envirgnment Bank Account and Money Markets Account Operating Framewarks

2. Accountg Payable Process FC2
3. Statutory Payments ag. IRD, ACC FC3
4. Bank Accounts FC4
Delegations - Governance Core

1 Core Strategic Documents - Strategic Planning, Budgets and Annual Reporting G1
2. Board's Own - Board Commitiees and Board Charter G2
3. Delegations Policy G3
4. Insurance G4
5. Litigation and Privilege G5
6. Attorneys, Authorised Signatorles, DTCC Signatores, Company Seal GH
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Typa of Dslagadlon Ref
7. Subsldisrias of the Guardlans and Directors of the Subsidlaries G7
8. Glossary of Terms usead in Policy G8
Direct iInvesiment Policy Authoritles
1. Direct Investment Pglicy DI1
2. Directors on Direct Investee Company Boards aic. Di2
3. Decisions relating to Direct Investments DI3
Extermnally Managed Investments Policy Authorities
1. Externally Managed Investments Policy EM1
2_Representation on bodles assoclated with Investments e.g. Advisory Commiltteas EM2
3. Decisions relating to IMA Managers EM3
4. Decisions melating to CIVs Collective Investment Vehicles EM4
5. Dacisions relating to Sacurities Lending Investment Managers EMS5
People & Culture Policy Authoritles
1. People & Cutture Pollcy HR1
2. Employment Terms and Positions HR2
Investment Risk Allocation Policy Authoritles
1. Investment Risk Allocation Policy IR1
2. Asset classas and Benchmarks IR2
3. Reference Portfolio IR3
4. Value Adding Strategles and Opportunities IR4
5. Proxles for Asset Classes IRS
6. Constraints on Investment Risk IR6
7. Liquidity IR7
8. Risk Budget IR8

Portfollo Completion & Intemnally Managed Securities Policy Authortties
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Typa of Dslagadlon Ref

1. Portfcllo Completion & Intemally Managed Securitles Pollcy PC1
2. Rebalancing the Fund / Portfolic Completion PC2
3. Inter Investments Mandates PC3
4. Approved Products PC4
5. Countarparties and Non Master Custodians PC5
6. Portfolio Completion Agents and Clearing Houses PCE
T. Direct Transaction Managemant PCT
8. Minimum Liquidity Requirements MRL PC8
Procurement and Qutsourcing Policy Authorities

1. Procurement and Outsourcing Policy PO1
2, Master Custodian PO2
3. Procurement and Qutsourcing PO3
Risk Management Policy Authorities

1. Rlsk Management Policy RM1
2 Risk Statement and Rigk Limlta RM2
3. Internal Audit Plan RM3
4. Government Information and Technology Security RM4
5. Acceptance of Risks RM5

Statement of Investmant Policles, Stateaments and Procadures Including Responsible Investment Framework Authorities

1. Statament of Invesiment Policles, Standards and Praceduras SP1
2. Divestment and Exclusions SP2
3. Voting SP3
4. Engagement 8P4

Strategic Titing Policy Authoritles
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Typa of Dslagadlon Ref
1. Strategic Tilting Pollcy 5T1
2. Strategic Tilting Positions §T2
Travel and Expenditure Pollcy Authoritles
1. Travel and Expenditure Policy TE1
Schadule 1 - Matters Reserved to the Board, Board Commilttees and Chlef Executive
All monetery amounts referred to In this schedule are GST sxclusive and denominated In New Zeziand Dollars
Ref Declslon. | can Authorlty Who can maka this blgnlng heportlng Additional
decision) documents Conditions/Notes
(wmt do you want the Guardians or s Tha parson to whom a delegate (Whe can skan legal The legal team will armenge the
subsidlaries to da?) reports to also has the authority documents sasocliated signing of nll legal documents.
with the decision?)
C Communications Policy Authorities
€1 Communicatichs Pollcy
C1a{1} Approve Communications Policy Reserved to Board N/A
Cib{1) Approve Schadule 9 (Reporting Framawork) Rasarvad to Board N/A
Clc(2) Approve Schedules 1 (Responsibilifies), 2 Raserved to Chisf Executive N/A Report annually to the Board | Consult with Leadership Team
{External Communications |ssues), 3 and Risk Commitiee
(Relationship with Government), 4 (Responding following the decision to
to Official Information Act Requests), 5 maks any material changes
Information Management), Scheduls 6 (Website and under the no surprises
Intranst & Extranet), 7 {Dealing with media protacol.
enquiries and speaking invitations), 8 Relevant Govemnment
{Sponsorship process), and 10 (Legislative kehoiders advised as a
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Schedule 1 - Matters Reserved to the Board, Board Committees and Chief Executive
All monotary amounts referrod to In this schediile are GST axclusive and denominated In New Zeeland Doflars

Compllance).

courtasy of changas to
schadule 3 of the
Communications Folfcy.

C2 Core Reporting and Government Relationships

C2b{1CH)

Approve quarterly Ministerial Reports and other
afficlal comespondance with Minlster, Treasury
on matters relevant to the Board

Raserved to Chakparson

N/A

C2e(1)

Approve the Guardians agreeing to a change to
the Ministerial policy statemsnt in respect of the
VCF that includes a direction to which the
Guardians' agresmert is required urder section
23 of the VCF Act.

Raeserved to Board

Chief Investment
Officer

C3 Ralsaza of Information - OIA, PQs and Regular

C4 Sponsorship

C4a(1)

Approve sponsorship where the sponsorship
amount is outside the Annual Budget for
sponsorship or the sponsorship financial
commitment is for a period of more than one
yoar

Raserved to Board

Chief Executive

Cab(2)

Approve sponsorshlp where the sponsorship
amount Is within the Annual Budget for

Reservad to Chlef Executive

Chilef Executive

Raport annually to the Board
and under the ro surprises
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Schedule 1 - Matters Reserved to the Board, Board Committees and Chief Executive
All monotary amounts referrod to In this schediile are GST axclusive and denominated In New Zeeland Doflars

sponsorship and the sponsorship financial
commibment ls for one year or less

pretocal on sponsorship
requasts recaivad and of thair
outcoms,

C5 Reopresenting the Guardians = non Investment bodles excluding those under tha sectlons tided Externally Managed imvestiments Pollcy Authorities or Direct investments Policy

Authoritias.

Csa(1) Approve Board member to represent the Reserved to Board Board Member Report Six monthly to the Refer DIZ and EM2 for Fund or
Guardians on extemnal bodies that are not Board and under the no VCF Investment related
associated with a particular Fund or VCF surprises protocol of all appointments (e.g. Directors,
investment external committees or Advisory Committee) and G7

bodies on which the for Guardians subsidiaries.
Guardians is represented,

and membership of all

exiemnal organisations.

C5b{1)}CH Approve Chief Executive to represent the Raserved to Chalrperson Board Member To next regular Boand Refer DI2 and EM2 for Fund or
Guardlans on external bodles that are not mesting following declslon. VICF Investmant related
assoclated with a particular Fund or VCF Report Six monthly to the appolntments (e.g. Directors,
Investment Board and under the no Advisory Committes) and G7

surprises protocol of all for Guardlans subsldiaries.
external committees or
bedies on which the

Guardlans Is represented,
and membership of all
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Schedule 1 - Matters Reserved to the Board, Board Committees and Chief Executive
All monotary amounts referrod to In this schediile are GST axclusive and denominated In New Zeeland Doflars

exitomal organisations.

C5c(2)

Approve employees other than the Chief
Executive to represent the Guandians on
external bodies that are not associated with a
particular Fund or VCF investment

Reserved to Chisf Executive

Chief Executive

Report to next regular
Leadership Team meeting
following decision.

Report Sk monthly to the
Board and under the no
surprises protocol of all
external committases or
bodles on which the
Guardians is representad,
and membership of all
external arganisations.

Refer DI2 and EM2 for Fund or
VCF Investment related
appointments (e.q. Directors,
Advisory Commitiee) and G7
for Guardians subsidiaries.

Contracting and Delegated Financlal Authorities excluding contracts and expenditure with External Managers, Master Custodians, Portfollo
Completion Agents and Counterparties

FA1. Financial Authority Operating Expenditure Outside Budgst Excluding Dua Diligance Costs

FA1a(1}) Authorise operating sependiture (excluding Due | Reserved to Board Chief Executive Cansult with General
Diligence Coata) where total Operating Manager Strategy and Shared
Expanditure is outside the Annual Budget and Services.
the financial oomilfnant- is for & tamn of one See FA3 for Dus Diligence
year or less and the itern is $250,000 or more: Costs

FA1B(2} Authorise operating expenditure (excluding Due | Raserved to Chlsf Executlve ChleT Exacutiva Advise Chalmerson Consult with Gensral Manager
Diligence Coata) where total Operating Immediately. Stratagy and Shared Sarvices,
Expenditure is outsids the Annual Budget and Report to Board at next See FA3 for Dus Dlligencs
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Schedule 1 - Matters Reserved to the Board, Board Committees and Chief Executive
All monotary amounts referrod to In this schediile are GST axclusive and denominated In New Zeeland Doflars

the finanglal commitment Is for a term of one regular Board meeting Cosis
year of less and the Hem Is less than $250,000:
FA1c{1) Authorise operating expenditure (excluding Due | Reserved to Board Chief Executive Nid Soe FA3 for Due Diligenca
Diligence Costs} with a financial commitment Cosis
petiod of 1 year to 3 years inclugive where the
total financial commitment is more than the term
of the contract times the amount included in the
Annual Budgst for the first year of the term.
FA1d({1} Authorise operating expendiiure (exciuding Due | Reserved to Board Chief Exacutive N/ F r Dug DIl
Diligence Costs) with a financlal commiiment Cost
period of more than 3 years.
FA2. Financlal Authority Operating Expenditure Within Budget Excluding Due Diligance Costs
FA2a(2)} Authorise operating expenditure (excluding Dus | Reserved to Chief Executive Authorised Signatory See FA3 for Dus Diligancs
Diligancs Costs} where the term of the financial Cosis
commitment s one year or less and total
Operating Expendliure |z within the Annual
Budget.
FA2b(2} Authorise operating expenditure excluding Due | Raserved to Chlsf Executlve ChleT Exacutiva Sen FAJ for Due Dilinence
Diligence Coata with a financlal commitment Coats

period 1 year to 3 years inclusive where the total
financial commitment is no more than the term of
the contract times the amount includad in the
Annual Budget for the first yaar of the tarm.
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FAS3. Financlal Autharity Operating Expsnditure Within Budgst - Dus Diliganca Costs

Cumulative Dus Dlligence

FA3a(2} Authorise expendiiure of Dua Diligance Costs Rasarved to Chief Executive Muthorlsed Signatory Report at least annually to Costs aach financial year are
whera tha term of the financlal commitment Is the Board on the actual to ba no more than $10 milllon
one year or less and total operating expenditure expendlture Incurred on Due 't:';llﬂ"gl lmaﬁlwhmif
is within the Annual Budget and the Due Diligence Costs. the Guardlans.

Diligence Coata are more than the lesser of $1

million or 1% of the valus of the capital to be Due Diligence Costs may only

invested. ha expanded after the Chief
Executive has recommended
that Stage 2 of the Investment
Process applies

FAd4. Financlal Authority - Capital Expondituns - Qutside Budget
Authorise capital expenditure where total capital | Reserved to Board Chief Executive Consult with General Manager

FAda(1) expenditure Is outside the Annual Budgst, the Strategy and Shared Services.
financlal commitment temn s 1 year or less and
$100,000 or more per kem.

FA4b(2} Authorise capital expanditure where total capital | Reserved to Chilef Executive Chief Exacutive Advise Chalrparaon Consult with Genaral Manager
axpendiurs |s cutside the Annual Budget, the Immadiatsly. Stratagy and Shaned Sarvices.
financlal commitment ta.n'ns Is 1 year or legs and Report to Board at next
less than $100,000 per itam. regular Board meeting.

FA4c{1) Authorise capltal axpandlture with a financlal Raservad to Board Chief Executiva Consult with Genaral Manager
commitment period of mora than 3 years. Stratoegy and Shaned Sarvices

FA4d(1) Authorise capital expenditure with & financial | Reserved to Board Chief Executive Consult with Gensral Manager

commitment period of 1 year to 3 years inclusive
where the total financial commitment is more
than the term of the contract times the amount

Stratagy and Shared Services.
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includad in the Arnual Budget for the first year of
the temm.

FAS. Financlal Authority - Capital Expenditurs - Within Budget

FASa(2) Authorise expendiiure where total Capltal Raserved to Chlef Executive Chief Exagutiva Consult with Genaral Manager
Expendliture s within the Annual Budget and Is Strategy and Shared Services.
$250,000 or more per tem

FASDb(2) Authorise expenditure whera total Capital Reserved to Chisf Exacutive Chief Exscutive Consult with Gensral Manager

Expenditure is within the Annual Budget and:

(g) thaterm of the financlal commitment Is 1
yaar to 3 years Incluslve; and

(b} the total financial commitment is no more
than the term of the contract times the
amount included in the Annual Budget for
the first year of the term.

Stratagy and Shared Services.

NFA 1. Non Financlal Authority {e.g. Confidentlality Agreements)

FC1 = Proper Instruction {Pl}, Siandard Settlemant Instructlions (81}, Paymant Controls and Fund Outskie Custodian Environmant Bank Account and Monay markets Account

Operating Frameworks
FC1a(2) Approval of Proper Instruction, 351, Accounts Rasearved to Chisf Executive N/A At the next regular mesting Prior consultation with Audit &
Payable Control and Fund Dutside Custodian of the Audit & Risk Risk Commitioe is required
Environment Bank Accourtt and Money Markets Committea unless the proposed changes
Account Operating Frameworks to Frameworks maintain or
excead the level of controls
prior o change.
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Approval of Part B Authorised Signatories. Reserved to Chlef Executive Authorised Signatory At the next regular meeting List of Part B Authorised
FC1b(2) of the Audit & Risk Signatories Is to be
Commitiee maintained In a schadule to
tha Delegations Pollcy
FC2 Accounts Payahle Procoess
FC3 Statutory Paymanis eg. IRD and ACC
FC4 Bank Accounts
Opening or closing a Bank Account of the Reserved to Board Board Member Advise Board when the List of Bank Authorised
FCaa(1) Guardlans (in its own capacity) or altering action hag been Signatories to be maintained in
signing authorities (except to remove a implemented at regular a schedule to the Delegations
signatory) for such Bank Account excluding CE beard mesting following Policy
subgidiary Bank Accounts. decision. Refer to G7(f) for CE
subsidiary Bank Accounts.
In consultation with the
General Manager Strategy and
Shared Services
Opening or clesing Bank Accounts or altering Under Proper Instruction, SSI Under Propar Opening of Fund Bank
FCA(bX2) signing authorities for Fund Bank Accounts Payment Contrel, Fund Outsida | Instruclion, SSI, Accounts within the Master
under the terms of appointment with the Master | Custodlan Environment Bank Paymant Conirol and Custodlan environment s
Custodian. Account and Money Markets Fund Outslde govemed by the Proper
Account Operating Frameworks | Custodian Environment Instruction, SSI, Payment
In the Risk Menagement Policy. | Bank Account and Control and Fund Outside
Money Markets Custodlan Environment Bank
Accourt Oparating Account and Monhey Markets
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Framéworks. Account Operating
Frameworks and not this
Delegations Policy.
FC4c{1) Opening or closing Fund Bank Accounts or Reserved to Board Authorized Signatories | Advise Boand when the List of Bank Authorised
altering signing authorities for Fund Bank {one or two as raquired | action has been Signatories to be maintalned In
Accounts not covered In FC4(b}Y2) (Fund Bank by bank}). Implemented at regular a schadule to tha Dedsgations
Accounts under Mastar Custodlan Agreement}. board meeting following Pollcy
dacision In consultation with the
(General Manager Strategy and
Shared Services.
FC4d(1) Opening or closing VCF Bank Accounts or Reserved to Board Authorised Signatories | Advise Boand when the List of Bank Authorised
altering signing authorlties for VCF Bank {one or two as required | action has been Signatories to be maintalned In
Accounts {except to remove a signatory). by bank}. Implemented at regular a schadule to the Deisgations
board meeting followling Poflcy.
dacision In consultation with the
General Manager Strategy and
Shared Services.
G Delegations - Governance Core Authorities
G1 Core Strategic Documents - Strategic Planning, Budgets and Annual Reporting
G1a(1) Approve Strategic Plan Reserved to Board N/A
G1b{1} Approve Annual Budget Reserved to Board N/A
Gilg(1) Approve Statemant of Intant Reserved to Board Two board members
G1d(1) Approve Statament of Parformance Raserved to Board Two board members
Expeactations
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G1af1) Approve Annual Report including Statement of Reserved to Board As required by law and After review of financial
Performance and Statement of Responsibility auditor statements of Guardians, Fund
and VCF by Audit & Risk
Committee
G2 Board’s Own - Board Committees and Board Charter
G2a(1} Establish Board Commitiees and their terms of Reserved to Board N/A
reference.
G2b(1) Approve Board Charter Including Code of Reserved to Board N/A

Conduct end Securties Trading Procadure for
Boand

G3 Delegations Pollcy

G3a(1)

Approve Delegations Policy

Raserved to Board

G3b(1)

Approve Schedules 1 {Authority for the Boand to
Delegate and Limits on Authority), 2 (General
Conditions of Delegation and Sub Delegation), 3
Matters Reserved to the Board, Board
committess and Chlef Executiva)

Reserved to Board

G3c(1)

Approve the following In Schadule 1a
(Authorised Signatores, Attomeys, Bank
Signatories):

s  Guardiang Bank Account Signatories

Fund (Qutside Custodlan Environment)
Bank Account Signatores

Reserved to Board

Raserved to Board
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»  VCF Bank Account Signatories Reserved to Board
G3c(2) Approve the following in Schedule 1a: Reserved to Chief Executive Report six monthly to the
+  Part A Authorised Signatorles for the Board and under the no
Guardians surprises protocol.
s  Attomeys for the Guardians and
subsidiaries
G3e(3) Approve the following In Schedule 1a: Researved to Chlef Executive Raeport sbx monthly to tha
. Part B Authorised Signatories: Audit & Risk Committes and
Risk Committes and under
»  Authorised Signatorles for subsldlarias the no surprises protacol.
(excluding Aftomeys)
»  subsidiary Bank Account Signatories
G4 Insurance
G4al1) Amange, renew, terminate or permit to lapse Reserved to Board Authorised Signatory
D&O or similar insurance policy and related
indemnities for the benefit of, Board members
G4b{1CH) Armangs, renew, tarminata or parmit to lapsa Reserved to Board Chalmerson | Authorlsed Signatory | At the next regular meeting
D&O or simllar Insurance pollcy and ralated of the Board
indemnites for the beneflt of the Chief
Executive,
Gdc(2) Amrange, renew, terminata or parmit to lapse The Chief Executive may only Authorised Signatory At the next regular mesting
D&O or similar ineurance policy and related sub delegate this decision to the of the Board

indemnities for the benefit of an employes or any
other paerson.

Chief Investment Officer
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G5 Litigation and Privilege

Gbha(1}

Institute, terminate or settle any litigation or
claim other than actions by or against
shareholders In securities forming or having
formed part of the portfollo under a listed
mandate

Reserved to Board

As determined by
Board

G6 Attomays, Authorised Signatories, DTCC Slgnatories, Company Seal

GEa(1) Appointment of attomeys to execute deeds and | The Chief Exscutive may only 1 or two Authorised Report six monthly to the Powars of Attomey may be in
other legal documentation sub delegate this decision to the | Signatories or Board and under the no documents under the
Chief Investment Officer Aftomeys as legally surprises protocol. Externally Managed
required invastmants Policy
GEb(1) Appolntment of a parson as an Authorised The Chlef Executive may only N/A Report abx monthly to the List of Authorised Signatories
Slgnatery of the Guardians sub delegate this daclslon to the Board and under the no to be maintained In a schedule
Chlef Investment Officer surprises protocol. to the Delagations Follcy
See G7 for Authorised
Signatories of Subsidiaries.
G7. Subsidiaries of the Guardians and Directors of the Subsidiarios
G7a(1) Establishment of a CE subsidiary of tha Raserved to Board Authorised Signatory Noiify the Minlister prior to
Guardians incorporation a8 required by
Crown Entiies Act,
G7b{1GH) Approving the appointment of the Chief Reserved to Chairparson Authorized Signatory Report to the Board at the This allows the Chairperson to
Executive as a director of a CE subsidiary next regular Board meeting. | approve the Chief Execulive
as a director of CE
subsidiaries like NZSF Private
Equity
GTe(2) Approving the appointment of staff {other than Chlef Exacuiive Authorised Signatory Report sbx monthly to the This allows the Chlef
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the Chief Exacutive) as directors of a CE

Board ard undesr the no

Exscutive to changs diractors

subsidiary surprises protocol. of CE subsidiaries like NZSF
Private Equity
G7{dy1) Granting Power of Attormey of a CE subsidiary The Chief Executive may only Aftomey or as required | Report six monthly to the
sub delegate this declslon to tha | by law Board and under tha no
Chilef Investment Officer surprisas protocol.
GT{e}1CH) Appolntment of the Chief Executive as an Resenved to Chalrpargon Roport at the next rogular List of Authorised Signatories
Authorised Signatory of a CE subsidiary Board meeting. to be maintalned In a schadule
to the Delsgations Follcy
G7f(2) Appointment of a person {other than the Chisef The Chief Executive may only Report six monthly to the List of Authorisaed Signatories
Executive) ag an Authorised Signatory of a CE sub delegate this decision to the Board and under the no to be maintained in a schedula
subsidiary Chief Investment Officer surprisas protocol. to the Delagations Policy
G7g{1CH) Altaring signing authoritles where the Chlef Reserved to Chalrperson Report at the next regular Llgt of Bank Authorised
Executive would be a signatory of a CE Board meeting. Signatores to be maintained In
subsldlary. a scheduls to the Delegations
Policy
Congsult with the General
Manager Strategy and Shared
Services
G7h{2) Altering signing authortles (other than the Chief | The Chief Exacutive may only Report six monthly to the List of Bank Authorised
Executiva) for a CE subsidlary sub delegate this declsien to the Board and yunder the no Signatores to be malntained In
Chlef Investment Officer surprises protocol. a schedule to the Delegations
Pollcy
Consult with the General
Manager Strategy and Shared
Services
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GTA. Holding vehicles and VIVs

G7Aa(1) Establishment and disestablishment of a Holding | The Chief Executive may only Authorized Signatory Report six monthly to the
Vehicle or VIV sub delegate this decision to the Board {including the nature
General Counsel and purpose of the Holding
Vehlde or VIV and under the
no surprises protocol
GTAb{1) Delegation of functions and powears to a Holding | The ChieT Executive may only Authorised Signatory Raport sbe monthly to the
Vehlcle or VIV. sub delegate this daclslon ta the Board and under the no
Chlef Investment Officer surprises protocol
G7AC(1CH) Approving the appointment of the Chief Reserved to Chairperson Authorised Signatory Report six monthly to the
Executive to external boards, committees or Board and under the no
similar bodies associated with a Holding Vehicle surprisas protocol. Report at
or VIV, tha next regular Investment
Committee meeting
GTAd(2) Approving the appolntment of an employse Can't be sub-delegated below Authorised Signatory Report six monthly to the
{other than the Chlef Exacutive) to extemal an Investment Head Of Board and under the no
baards, commitiess or similar bodies associated surprises protocol. Report at
with a Helding Vahicle or VIV, the next regular Investment
Committee mesting
GTAs{2) Approving the appointment of an external Can't be sub-~delegated balow Authorized Signatory Report six monthly to the
candidate to external boards, committees or an Investment Head Of Board and under the no

similar bodies associated with Holding Vehicle or
VIV,

surprises protocol. Report at
the next regular Investment
Committea meeting
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G8. Glossary of Tarms usad In Pollcy

GAga(1) Approval of the Glossary of Terms usad In the Rasarved to Chlef Executive N/A
Delegations Pollcy

Direct Investment Pollcy Authorities

DI1. Diract Investmant Pollcy

DIMai1) Approve Direct Invesiment Folicy and Reserved to Board N/A
Schedules 4 {Director Appolntment and
Menltoring) and 6 (Reporting Frameworl)

DI1b(2) Approve Schedules 1 (Responsiblliies), 2 (Due | Reserved to Chlsf Executlve N/A Repert annually to the Board | On the recommendation of the
Dilligence Investment Casa), 3 (Due Diligence and Risk Committee Investment Committee,
Implementation};- 5 (Monitaring Framework) and following the decision to
7 (Legislative Compliance) maks any meterial changes

and under the no surprises
protacol.

DI2. Dirsctors an Direct Investes Company Boards stc.

Di2a(1CH) Appolnt (and tha terms of such appolniment) the | Reserved to Chalrperson Authorised Signatory Report sk monthly to the Condltional upon complianca
Chlef Exacutive to reprasent the Guardlans on Board and under the no with the Director Appointmant
commitises, boands or simllar bodles assoclated surprises protocol. and Monltoring framework In
with a Direct Investment. Report at the next regular the Direct & Externally

In ant Committas Meanaged investment Polfcy
meeting following the Procadures including the

Boand being consulted as part
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decision. of the reference check process
on extemal directors and the
General Counssl having
arranged insurance and
indemnities.

DI2b{1) Appoint (and the terms of such appointment) a The Chlef Executiva may only Authorised Signatory Report skx monthly to the Condltional upon compliance
person {(other than the Chief Executive) to sub delegate this declsion to the Board and under the no with the Director Appointment
reprasent the Guardlans on committeas, boards | Chief Investment Officar surprises protocol. and Monltoring framework In
or similar bodles assoclated with a Direct the Direct Investment Policy
Invastment. Report at the naxt regular Including tha Board belng

Investment Committes consulted as part of the
meeting following the rafarence check process on
declslon, external directors and the

Ganeral Counsal having
arranged insurance and
indemnities.

DI3. Declsions relating to Direct Investments

DI4. Daclslons related to Diract Control Investmeanis

DMa(1)

Approval of a transaction, or series of
transactions, as a result of which the Guardians
directly or indirectly (for the Fund) acquires
control of an entity {including a State Owned
Enterprise) through the acquisition of shares,
assets, or rights from the New Zealand
Govermnment.

Ressrved o Board

The Board will evaluats the
proposed transaction at a
sirategic risk level including
any amangements proposed to
mitigate thoee risks.
Management is nespongible for
the overall investment cage,
general risk {not asscciated
with control} and terms of the
proposed transaction.
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DIB{1)

Approval of a transaction, or series of
transactions, as a nesult of which the Guardlans
directly or indirecthy (for the Fund) acquires
control of an entity which operates a critical

natlonal business. For these purposas, a critical

hatiohal business comprises:

ports

[Explanatory note: currently dofined as
tho porf eompany et Aucikdand, BIufT,
Port Chalmers, Gishome, Lytlelton,
Napier, Neizon, Picfor, Port Taranaki,
Tauranga, Timaru, Weillington,
Westpoit, or Whangarel]

alrports

[Expianatory note: curmently defined as
Auvckland intermational afrport,
Weallington imtemational alport,
Christchurch internations! airport snd
the primary alrport at Bay of Isfands,
Blenhsim, Dunedin, Gisborne,
Hamilfon, Hokdtika, Invercargill, Napier,
Neison, New Plymouth, Falmerston
North, Queansiown, Rotorua,
Tauranga, Wanganui, Westpori,
Whakatane, or Whangarsi |

elactricity generation, distribution,
metering or aggregation

[Explanatory note: curmently defined as
a generator with a icial capaciiy
excasding 250MW or providar of

Resarved o Board

The Board will evaluats the
proposed transaction at a
strategic risk level including
any amangements proposed to
mitigate those risks.
Management is nespongeible for
the overall investment case,
general risk {not asseciated
with control) and terms of the
propozed transaction.
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eiaciricity lines sarvices]
drinking water, waste water or storm
water infrastructure

[Expianatory note: curmently defined as
businesses that (i) provide large
drinking-water supply or 8 madium
drinking-wafer supply {as defined

in section 689G of the Hoalth Act 1958)
() provide a waste walsr or sswsnage
network that services 5,000 or mons
people, or (i) dispose of sewage or
&lorm waiar for 5,000 or more paopia]

a registered bank or provider of
financlal markst Infrastructure

[Expianatory note: curmently defined as
() regizsterad banks with assat value of
$80h and () muitHatoral clearing
systems (o.g. payrment systems, confral
securitias depasifories, seitiernant
sysiems, contral counterparies and
frade repositorias) which have basn
designated as systemically important.
For example, NZ Clear, NZCDC,
ASXCF]

mexdiia businass,

[Expianatory nofe: curmently defined as
businesses where (1) ail or @ signiiicant
part of the business invoives generation
or aggregsfion of confent, and (i) the
bugingzs has a significant impact on
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the piursiity of contant avaifable to the
public or a section of the public.]

in sach case meeting the requirements for a
“strategically impartant business® under the
Overssas Investment Act 2005 and associated
regulations.

EM Externally Managed Investments Policy Authorities

EM1 Exitemally Managed Investments Policy

EM1a{1) Approve Externally Managed investments Policy | Reserved to Board N/A
EM1b{1} Approve Schedule 8 (Reporting Framework) Reserved to Board N/A
EM1c(2) Approva Schedules 1 (Responsiblliies), 2 Rasarved to Chlef Executive NA Repert annually to the Board | ©On the recommendation of the
(Active-Daclslon Framewaork), 3 (Conviction and and Risk Committee Invastment Committse.
Monitoring Framework), 4 {(Investment Manager following the declsion to
Fess), 5 (New Investment Implomentation meaks any material changes
Framework), and 7 (Legislafive Compliance) amd under the no surprises
protocol.

EM2.Reprasentation on bodles asscclated with Investments, 8.g. Advisory Committses under the

Extamally Managed Investmants Pollcy

EM2a{1CH}

Appoint the Chief Executive as a representative
on axtermnal commiitess or bodles assoclatad
with an Investment under the Externally
Managed Investrments Policy:

Rasarved to Chalkrparson

Authorleed Signatory

Report to the raxt regular
mesting of the Invastment
Committee following the
daclslon.

6 monthly reporting fo the
Board of all external
committees or badies on
which the Guardianes is
represented and under the

Refer to C5 for non Invastment
ralated appolntments and G7
for Guardians CE subsidlary
appointments.
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NG surprisas protocal,

EM2b{2) Appoint any smployes other than tha Chilef The Chief Executive may only Authorised Signatory Report to the next regular Refar to C5 for non Investment
Executive as the representative on extemnal sub delegate this daclslon ta the meeting of the Investment ralated appolntments and G7
committees or bodles assoclated with an Chlef Investment Officer Committee following the for Guardians CE subsidiary
investment under the Exiernafly Managed decision appointments.
kavostments Policy. 6 monthly reporting to the

Board of all external
committess or bodles on
which the Guardlans ks
represantad and under the
ne surprses protocol.

EM3 Daclslons relating to IMA Managers

EM3a{1) Approve the appolntment of an IMA Manager Can't be sub-delagated below Authorisad Signatory Report sk monthly to the 0On the recommendation of the
and the key terms and conditions of that an Investment Head OFf Board and under the no Investment Commilttae If the
appeintment. surprises protocol. decislon falla within ona of the

List of all incurmbent crtara specified In Schedule
managers to be included in 10B of the Investment Risk
Annual Report Allocation Pollcy

EM4 Duclslons relating to CiVe Collective Invesiment Vehicles

EMda{1} Exerclse a right to terminate the appointment of | Reserved to Board Authorised Signatory

NZVIF to undertake the Investment of the VCF.
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EMS5 Declslons ralating to Sscuritiss Landing Invesimant Managars

EMSa{1) Approve the appolntment (and termination) of 2 | Chlef Executive (with ablity to Authorised Signatory Repert six monthly to the On the recommendation of the
Securities Lending Investment Manager and | sub-dalegate to GM Portfallo Investmeant Committes as Investment Committee
the key torms and condidons of that Complation) part of the PC Access Paint
appointment. Review and report six

monthly to the Board and
under the no surprises
protacol.

List of all Incumbent
managers to be Included In
Annual Report.

HR People & Culture Pollcy Authoritles

HR1 Paople & Culture Policy

HR1a{1) Approve People & Cultune Policy Reserved to Board N/A

HR1K{1) Approve Schedule 10 (Reporting Framework) Reserved to Board N/A

HR1c({2) Approval of Schedules 1 (Responsibilities) 2 Reserved to Chief Executive N/A Report annually to the Risk
{Recruitment and Selection Methodology), 3 Commitiee and People and
{Code of Conduct for Employees and Securities Culture Committee following
Trading Procedure), 4 {Code of Conduct for the declslon to make any

Contractors ete ), 5 (Performance Review and
Development Process), 8 (Leave Entilements),
7 (Health and Safety Process), 8 (Termination of
Employmant Process), 8 (Disclplinary and
Dispute Resclutons Process), and 11
{Laglslative Compllancs)

material changes and under
tha no surprises protocol.
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HR2 - Employment Terms and Positions

HR2a(1} Chief Executive appeintment, terms of Reserved to Board A Board Member In consultation with People
employment, performance and remuneration and Culture Committee

HR2h{2) Appointment, terms of emplcyment, Reserved to Chlsf Executive Chilef Exacutiva Approval of Chalrperson
performance, termination and remuneration of requinad.

Direct Reports. Oversight of terms of
emploviment, performance,
termination and remuneration,
by People and Culture
Committee

HR24(2} Approve the creation of new poslions. Nota Rasarvad to Chlef Executive N/A

HR2b In regpect of Direct Raports and HR2(g)

In respact of the Haad of Intemnal Audit.

HR2a{2) Approve settlamant of employment disputes Reserved to Chief Executive Chlef Exacutive To naxt regular Boand Sublect to Delegated

Involving compensation. Note HR2b In respect mesting following declslon Financlal Authoritles

of Direct Roports and HR2f In respect of the

Head of Intemal Audit.

HR2f{1AC) Dismisasal of Head of Intemal Audit Chairparson of Audit & Risk Chief Exacutive To naxd regular Boand Chairperson of Audit & Risk
Committee meeting following decision Committes to be consulted on
any disciplinary action against

the Head of Intemal Audit
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HR2g{1AC) Head of Intemnal Audit appointment, terms of Chairparson of Audit & Risk Chief Executive Chairperson of Audit & Risk

employment, performance and remuneration Committee and Chief Executive Committee to be consulted on
(|ointhy) any disciplinary action agalnst
the Head of Intemal Audit

IR Investment Risk Allocation Policy Authorities

IR1 Inveatment Risk Allocation Policy

IR1ai1) Approve Investment Risk Alfocation Pollcy Reserved to Board N/A

IR1B(1) Approve Schedules 2 (Asset classes and Reserved to Board N/A ©n the recommendation of the
Benchmarks), 3 (Referance Portfollo), 5 Invastment Committee prior to
{Strategles), 6 Part A (Proxy System), 7 submitting to the Boand.
{Conefraints), 8 (Reporting Framework) and 10
Part A (Total Risk Budget)

IR1c(2) Approve Schedulas 1 (Responsiblliias), 4 Reserved to Chlef Executive N/A Report annually to the Board
{Processes), 5 (Opportunilles ), 6 Part B (Proxy and Risk Commitiee
System Description), 8 {Leglslative Compllance) following the declsion to
and 10 Part B (Investmants raquiring Investment maks any materdal changes
Committes Endorsament ) and under the no surprisas

protocol.
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IR2 Asszat clagses and Banchmarks

IR2a(1) Approve the assot classes of the Referenca Raserved to Board N/A Contalned In Schadule 2 of the
Portfollo. investment Risk Allocation
Pollcy.
IR2b(1}) Approve the benchmarks for asset classes and | Raserved to Board Contained In Schedule 2 of the
Value Adding Strateglas Investment Risk Allocation
Pollcy
IR3 Refarence Portfolio
IR3a(1) Decide the Refaranca Portfollo. Reserved to Board N/A Contalned In Schedule 3 of the
investmant Risk Allocation
Falloy.
IR4 Value Adding Strategies and Opportunites
IR4a(1) Decide the Value Adding Strategles. Reserved to Board N/A Contained in Schedule 5 of the
invesiment Risk Allocation
Policy.
IR4b(2) Decids the Oppartunities. The Chief Executive may anly N/A Repert to the next regular ©On the recommendatlon of the
sub delegate this declslon to the mesating of the Boand Investmant Committes
Chlef Investment Officer Tollowing tha decision Contained in Schodule 5 of the
invesiment Risk Allocation
Foli
IRS Proxles
IR5a(1) Declde the Proxy Categores and the growth and | Reserved to Board N/A None required Contalned In Schedula § (Part

Income walghts.

A) of the Investment Risk
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Alfocation Policy

IR5a(3) For an approved Opportunity, decide which Can’t be delegated below Head | NVA Report to the next echeduled | On the recommendation of the
Proxy Category classification is appropriate of Asset Allocation Board meeting. Investment Committee.
based on Hs risk characteristics. Contalned In Schedule 6 {Part

A} of the Investment Risk
Allocatlon Pollcy

IR5h{2) Daclde the proxy for an aceass paint or for an Can't be delegated below Head | N/A The Boand will recalve a ©On the recommendation of the
Opportunity where the standard proxy system Is | of Asset Allocation repont oh any departures Head of Agsat Allocation
not usad. from the standard proxy

systerm every six months.

IR5c(1) Decide the proxy for an access paint or for an Can't be delegated below Head | NVA None required On the recommendation of
Opportunity from within the band allowed by the | of Asset Allocation Head of Assst Allocation.
Proxy Category for that Opportunity under the
standard proxy system.

IR6 Constraints on Investmant Rlsk

IRGa(1) Decide the capital, risk and concentration Reserved to Board N/A Contained in Schedule 7 of the
constraints to manage invesiment risk within the invasiment Risk Allocation
Fund. Policy

IRBb(1) Approve constraints within individual Irtemal Reserved to Chief Executive N/A ©On the recommendation of the
Investment Mandate Investment Committee

IR? Liquidity

IR7a(2) Decide on the asset types that qualify as liquidity | The Chisf Executive may only N/A Raport to the nexd regular On the recommeandation of
for the purposes of calculating minimum liquidity | sub delegate this decision to the meeting of the Board and the Investment Committes

Risk Committes following the
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under the Liquidity Replenishment System Chief Invastment Officer decision
IRTh{2) Daclde which Fund Investments to sell If the The Chief Executive may only N/A Raport to the next rogular On the recommendation of the
EMY Is below 3 EMY. sub delegate this daclslon ta the meeting of the Board and Investment Committae
Chief Invastment Officor Rlsk Committes following the
decision
IR8 Risk Budget
IRBa(1) Decide the Fund Totzal Active Risk Budget Board N/A On the recommendation of the
Investment Commilttee pricr to
submitling to the Board.
Contained in Scheduls 10
{Part A) of the investment Risk
Allocation Pali
IRBb(2) Declda the Opportunity Groupings and the The Chief Executive may only ©On tha recommendatlon of the
portlon of the Fund Total Active Risk Budget to sub delogate this declsion to the Investment Commiltias.
be assigned to each Chief Investment Officer
IRBc(2) Declde criterla that frigger a requirement that the | Reserved to Chief Executive Report to the next regular On the recommendation of the
Investment Committee recommend the Board meeting. Investment Committea.

Investment decislon prior to the declslon being
mada.

Criteria to be contained in
Schadule 10 (Part B) of the
investment Risk Allocation

Policy
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PC Portfolio Completion & Internally Managed Securities Policy Autherities

PC1 Portfollo Completion & Internally Managed Securities Pollcy

PC1a(1) Approve Porifolio Completion & internally Reserved to Board N/A
Managed Securities policy

PG1b(1) Approve changes to Schedules, 3 (Thresholds Reserved to Board N/A On the recommendation of the
for Portfollo Rebalancing), 6 {(Counterparty Investment Commilttee prior to
Selection efc), BA {Counterparty Exposura submitting to the Board.
Limits and Calculation}, and 9 (Reporting
Framework)

PC1c(2) Approve changes to Schedules 1 Reserved to Chisf Executive N/A Report annually to the Board | ©On the recommendation of the
{Responsibilities), 2 (Portfolio Completion), 4 and Risk Commitiee Investment Committee.
{Approved |Intermal Investment Mandates), 5 following the decision to
{New Product Approval Framework), 68 make any material changes
{Counterparty Creditworthiness Monitor), 7 and under the no surprises
{Authorised Dealers and Controle), 8 {Funding, protocol.
Rebalancing, etc.), and 10 (Legislative
Compliance)

PC1d(2) Approval of exception to the Unrated and non- The Chief Executive may only N/A - In order to implement a
Investment Grade Counterparties to Direct sub delegate this decision to the specific transaction approved
Traneactions in the NZ listed securities limit in GM Strategy & Shared Services under other authorities in the
Tabla 8.2 Special Conditions of Schedule BA Delegations Policy,

{Counterparty Exposure Limite and Calculation}
of the PCIMS Policy.
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PC2 Rebalancing tha Fund/ Portfollo Complation

PC2b({1) Allow the Fund to deviate from rebalancing Reserved to Board N/A Only In axceptional
thresholds specified In Schedule 3 of the clreumstances — see Schedule
Portfolic Complistion and internally Managed 2 of the Portfollo Completion
Securilias Poficy for more than 4 weeks, and Internally Managed
Securitias Policy
PC3 Internal Investment Mandates
PG3a(2) Approve all tarms of an Internal Investment Reservad to Chlef Executive N/A On the recommendatlon of the
Mandata. Investment Committae
PC4 Approved Products
PC5 Counterpartles and NMon Master Cusiodians
PCHd(1) Approva Non Mastar Custodians and the key The Chlaf Executive may only | Authorised Signatory Report sbx monthly to the
terms and condilons of their appolntment. sub delogate this declsion o the Board and under the no
GM Strategy & Shared Services surprises protocol.
PC& Portfollo Complation Agents and Clearing Housas
PC7 Direct Transaction Managsmsnt
PCTa(2) Approve an employae as an Authorised Dealar | Raserved to Chlef Executive Authorised Signatory At the regular Investment Authorised Dealer status ks
or remova thelr Authorised Dealer status Commiitee meating following | automatically taerminated upon
the decislon. the termination of amployment
of an Authorised Dealer. The
Chlef Exacutive may not
approve themself as an
Authorised Dealer.

PC8 Minimum Liquidity Requirsments MLR
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PO Procurament and Outsourcing Policy

PC1a(1) Approve Procuremant and Oufscurcing Policy Reserved to Board N/A
PO1b{1) Approve Schedule 6 (Reporting framework) Raserved to Board N/A
PO1e(2) Approve Schedules 1 {Responsiblliies), 2 Reserved to Chief Executive N/A Report annually to the Board
{Procurament framework), 3 {Major Suppliers), 4 and Risk Commitiea
{Outzsourcing framework), 5 {Outsourcad following the declslon to
activitles} and 7 (Laglslative Compllance) maka any materdal changes
and under tha no surprises
protocol.
PO2 Master Custodian
PO2a(1) Appointment or termination of Master Custodian | Reserved to Board Authorized Signatory. Business Case required for
and kay tenms and conditions of appointment. Master Custodian.
PO3 Pracurement and Outsourcing
PO3a(1) Approve outsourcing business cass Raserved to Board N/A
RM Risk Managemant Pollcy Authoritlas
RM1 Risk Managamant Palicy
RM1a{1) Approve Risk Management Policy Raserved to Board N/A
RM1b{1} Approve schadules 2 (Risk Appetite Statement) | Reserved to Board N/A
3 (Risk Management Framework), 4 {Risk
Asgessment Framework), 5 {Intemal Audit
Process) and 12 {Reporting Framework) of
policy
RM1c{2) Approve schedules 1 (Responsiblities), 3a Raserved to Chlef Executive N/A Report annually to the Board | On the recommendation of
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{Proper Instruction Frameworic), 3b ( 5351,
Payment), 3¢ {Foreign Bank Control
Framework), 6 (Strategic Risk), 7 {Fraud Risk

arnd Risk Committee
following the decision to
make any material changes

the Risk Committes

Framewark}, 8 {(Taxation Management amd under the no surprises
Framework), 2 (Leaming Opportuniies protacol.
Process), 10 {Business Continuity
Management/1T Standards), 11 (Model
Oversight Process), and 12 (Legislative and
Regulatory Risk) of pollcy
RM2 Risk Appetite Staternant and Risk Limits
RM2a{1}) Approve Risk Appsatite Statement and Risk Reserved to Board N/A Report to the Board against
Limits the limits set In the Risk
Appetite Statement at sach
regular Board mesting
RM3 Intemal Audit Plan
RM3a{1)AC Approve the internal audit plan Reserved to Audit & Risk N/A
Committee
RM4 Governmant Information and Technology Sacurity
RM4a(2) Approve material deviations from key controls Reserved to Chief Executive N/A ©n the recommendation of the
recommended by New Zealand Infermation Risk Commitiee.
Security Manual (NZISM)
RMS Acceptance of Risks
RM5a(1) Accaptanice of “Severe” or “Terminal® Risks as Reserved to Board N/A N/A The risk must be racarded in

defined in the Risk Management FPolicy

the Businass Unit Risk
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Reygister by the Risk Owner

RM5b(2)

Accaptanca of “High: or Modsrate” Risla ag
definad In the Risk Managemen! Policy

Chief Expcutive may sub-
delagate this authority only to
the Direct Report who is the
owner of the relevant Risk and
only on the condition the
authority cannot ba further
delegatsd,

N/A

To the Rlsk Committes and
Board meeting (High Risk
only) following acceptancs in
accordance with the Risk
Record review timetable.

Tha sk must be recarded In
the Risk Record and Businass
Unit Risk Rogister

SP Statement of Investment Policles, Standards and Procedures Including Responsible Investment Framework Authorities

SP1 Statament of Invastmeant Policlas, Standards and Procaduras

SP1a(1) Approval of Statement of Invesiment Policies, Reserved to Board N/A In the case of the Fund, the Minister must be given prior notice
Standards and Procedures Tor the Fund or VCF of any material changes to policy a& a condition of section 50
Minister's Approvals
§P2 Divestmant and Exclusions
SP2a(1) Approve the divastment and axclusion of Rasearved to Board NA On the recommendation of the Investment Commitise prior to
categores of Investments other than soverelgn submission to the Board
sacuritles coverad by SP2b.
8P3 Voting
8P4 Engagsment
Strateglc Tliting Policy Authorities
8T1 Strategic Tilting Polkcy
ST1a(1} Approve Strategic Titting Policy Raserved to Board N/A On the recommendation of the
Investment Commilites prior to
submission to the Board.
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ST1b(1) Approve schadules 3 (Reporting) of policy Reserved to Board N/A On the recommendation of the
Investment Committee prior to
submission to the Board.

8T1c{2) Approve schedules 1 (Responsibilites) and Reserved to Chief Executive N/A Report annually to the Board | On the recommendation of the

2 {Framework) of policy following the decislon to Investment Committea.
make any materdal changes
and under the ne surprises
protocol.
ST2 Strataglc Tiiting Positiona
8T2a(2) To set sirategic tilting positions as outlined in The Chief Executive may only N/A Stratagic Tiling Update at On the recommendation of the
Echedule 2 of the Strafegic Tifing Policy sub delegate this decision to the each regular Board mesting. | Investment Committes.
Chief Investment Officer, Head Strategic Tiing Report at
of Asset leaﬁo? a'jd_ least monthly to the Minimum Information
Manager, Strategic Tilting. Investment Commities requiraments for the Strateglc
Tliting Update and Report are
In Scheduls 3 (Reporting
Framework) of the Sirategic
Tiiing Policy.

TE1 Travel and Expenditure Pollcy

TEAa{1} Approve Travel and Expenditure Policy Reserved to Board N/A

TE1b(1} Approve changes to Schoedule 4 (Reporting Reserved to Board N/A
Framework)

TE1G{2) Approve changes to Schedules 1 Reserved to Chisf Executive N/A Report annually to the Board
{Responsibilities), 2 (Travel Expenditure}, 3 and the Leadership Team
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(Sensitive Expenditure), and 5 {Lagislative
Compliance)

following the decision to
make any material changes,
amd under the no surprises
protocaol.

TE1d(1)

Approve donatlon of $3,000 or aver per annum

Reserved to Board

Chlef Executive

Report to next regular
Leadership Team meeting
following declslon.

Report six monthly to the
Board and under the no
surprises protocol.

TE14(2)

Approve donation of Under $3,000 per annum

Reserved to Chief Executive

Chief Executive

Report to next regular
Leadership Team meeting
following declslon.

Report annually to the Board
amd under the no surprises
protacol.

Approved by the Board 11 July 2011 and amended 12 August 2011, 19 October 2011, 12 Septamber 2011, 6§ Decambar 2011, 3 April 2012, 12
June 2012 {Annual Revlew), 31 July 2012, 19 June 2014, 21 April 2015, 22 October 2015, 24 February 2016, 21 June 2016, & April 2017, 24
Novamber 2017, 19 June 2018, 6 August 2019, 21 January 2020, 26 February 2020, 26 November 2020, 18 February 2021, 24 June 2021,

5 August 2021, 23 February 2022 and 22 August 2024
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Approved by the Chief Executive 13 June 2011 and amended in light of Board, Team and
Part B Authorised Signatories changes.

Page 53 of 62



Schedule 2 — General Condlitlons of Delegation and Sub Delegation

1

1.1

1.2

1.3

1.4

2.2

3.1

3.2

3.3

Compllance with laws, other policies and Board directlons
Laws and Policies

Every performance of a function or exercise of a power shall be in accordance with all
relevant laws, other Guardians’ policies (unless such policy is in conflict with this one)
and Board directions or restrictions.

Confiicts of Interest

Delegates and sub-delegates must consider whether they have a conflict of interest in
any matter before they exercise any function or power associated with that matter. The
Code of Conduct provides more information about the obligations of employees and
Board members on this matter.

in furtherance of employment and obfectives

Delegates and sub-delegates must exercise powers and perform functions delegated to
them only in the furtherance of the delegate or sub delegate’s employment and the
objectives and functions of the Guardians. The Strategic Plan provides the vision, values
and direction of the Guardians approved by the Board. Delegates and sub-delegates
should consider carefully whether they are acting within their delegated authority if they
propose to perform a function or exercise a power not contemplated by the Strategic
Plan.

Priority of specific resolutions over this policy

Where there is a conflict between the provisions of this policy and a resolution of the
Board delegating specific functions or powers to a delegate or delegates, the resolution
conferring specific functions or powers applies.

Revocation of delegations and sub delegations

A delegation may be revoked at any time by resoclution of the Board and written notice to
the delegate and a sub-delegation may be revoked by written notice of the delegate to
the sub- delegate.

A person’s authority is automatically revoked upon termination of hig or her employment
with the Guardians or membership of the Board.

Acting Chlef Executive and others

Acting Office Holders

Functions or powers delegated to the holder of a gpecified office or class of office,
including the office of the Chief Executive, may be performed or exercised by a person
acting in that office.

Pre-approval of Acting Chief Execitive

Al times because the Chief Executive is absent it will be necessary to appoint an acting
Chief Executive.

The Board approves @ach Direct Report to ba an acting Chief Executive where:
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3.4

3.5

3.6

5.2

2.3

« The Chief Executive is absent and has chosen an acting Chief Executive; and

= The Chief Exacutive has notifiad the Direct Report and the Chalr, In writing, prior fo
the Chlaf Executive's absence.

In any other case where the Chief Executive is incapacitated, absent or otherwise unable
to discharge his or her responsibilities, the Chair will determine the acting Chief
Executive.

Other Office Holders

In all other cases the relevant manager of the person who is incapacitated, absent or
otherwise unable to digcharge his or her responsibilities will determine who may act in
the capacity of the absent holder of delegated authority.

Record of acting office holders

The Chief Executive or other relevant manager shall advise the General Counsel when
a person is appointed in an acting capacity and the General Counsel shall maintain a
record of these persons.

Authority levels are In NZD

All authority levels are in NZD and are expressed exclusive of GST. Employees are
authorised to spend In the forelgn currency equivalent up to thelr limit converted at the
exchange rate on the day the commitment Is made.

Responsibllity for axerclsing delegation

The delegated authority is exercised at the point where the employee enters into a
commitment or accepts a risk that has actual or potential financial or non financial
implications for the Guardians. It is possible to do this before a legal contract is signed.

It is the emploves's responsibility to ansure his or her delagated authority is not
exceedad.

A breach of a delegated authority may constitute serious misconduct and may result in
disciplinary actions as detailed in the Pecple & Culture Policy.
Record of decision

Material decisions taken under delegated authority by employeas must be racordaed so
that the basis for making the decision can be clearly undarstood. Written records may
include email, fax or through minutes of meetings.

Legal Contracts

Unless the Chief Executive detarmines otherwise {(e.g. employment contracts), all
employees must utilise the Document Execution Procedure appended to the Risk
Management Policy before signing any legal documentation.

Register of Sub Delegations

A register of all sub-delegations must be maintained by the General Counsel and may be
inspacted by the Board at any time.
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Delegations to Board Commitieas

The Board utilises board committees. Any delegations that the Board considers the
committee may need should be included in the committee Terms of Reference or other
document {including this policy) approved by the Board.

Approved by the Board 13 June 2011
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Schedule 3 — Reporting Framework

Schedule 2 sets out reporting requirements In relation to the specific delegated authorities that
are not to be sub delegated. In addition each of the Guardians other policies contains reporting
requirements specific to those policies. The following reporting requirements are in addition to
those.

Report Reporting frequency Minimum Information
P required and to whom required
Significant matters affecting  Reported as soon as Relevant details
Guardians, Fund, VCF or practicable to Board
Board (No Surprises) Chalrperson
» General business
s Operational matters;
) . . Communications and
Chief Executive Report To each Board meeting commespondence;
Anything else required
by the Board;
If materlal: Immediately to * Relevant details;
Leadership Team and » Remedial actions taken.
Breach of this policy Board
Otherwise: to subsequent
LT and AC meelings

Materlal changes to
Schedules of this policy

Annually to Risk Committea
and under the ‘no surprises’
protocol.

Details of change and
reasons for change.

Approved by the Board 13 June 2011, and amended 21 June 2016 and 21 January 2020
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Schedule 4 — Authority for the Board to Delegate and Limits on Authority

Authority to delegate

The Board may delegate any of the functlon or powers of the Guardians or the Board, by written

notlce or resolution to any of the following:

¢« a member or members;!

« the Chief Executive or any other employee(s) or office holder(s) of the Guardians?®,

» acommittee? of the Board® ;

= any other person approved by the Minister of Finance?;

* any class of persons llsted In the above points?;

¢ a subsidiary of the Guardians?®;

s an IMA Manager or Securities Lending Investment Manager appointed under section 62 of
the New Zealand Superannuation and Retlrement Act 20012 (NZSA);

s a person appointed to undertake the investment of any part of the VCF under saction 29 of
the Venture Capital Fund Act 20197 (VCF Act);

« a Custodian3;

= an entity that Is formed or controlled by the Guardlans for the purpose of holding, facliitating
or managing investments of the Fund?; or

¢ a VCF investment vehicle formed or controlled under section 25 of the VCF Act?®

A delegate may, unless the delegation provides otherwise, perform the function or exercise the
power in the same manner, subject to the same restrictions, and with the same effect as if the
delegate were the Guardians or the Board*. A delegate may sub delegate the function or power
only with the prior written consent of the Board; and subject to the same restrictions, and with the
same effect, as if the sub delegate were the delegate®.

Legal prohibition on delegating some functlons and authoritles

The following authorities and functions are prohibited by law from beling delegated:

¢ General power of delegation®.
s Approval of the Annual Report? for the Guardians, the Fund and the VCF

For subsidiaries of the Guardians, those matters set out in schedule 2 of the Companies Act:
These are set out In schedule 5 (Legislative Compllance) of this policy.

Approved by the Chief Executive 13 June 2011, amended 22 October 20135, 6 April 2017,
21 January 2020 and 22 August 2024

2 aAppointed under clause 14 of Schedule 5 CEA and clauses 23 and 24 of Schedule 3 1o the NZSA

3 Clause 39 of Schedule 3 to tha NZSA. The Guardians must specily the powers and rights of persons appointed as an IMA
Manager, Secuniies Lending Imvesiment Manager, ¥CF investment maneger or Custodian {including the extent of those parsons’

to delegats arry of hose powers and rights): sactions B2 and 63 NZSA and sections 26 and 30 VCF Ast.

4 Section 74(1)(a) Crown Entilies Act

5 Section 74(1)(b) Crown Entities Act

9 Section73(4) of the Crown Entities Act

T Section 151(3), seclion 58 NZSA and section 41 of the VCF Act
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Schedule 5 - Legislative Compllance

The summary of New Zealand leglslation set out below does not purport to be
comprehensive or to provide legal advice. If you require any advice on these matters pleasse
contact the legal team.

When undertaking any activity under this policy, legislative considerations must be taken into
account and complied with. The following legislation is not an exhaustive list as every activity will
have legislation goveming the activity and this may be different depending on the particular
jurisdiction relevant to the activity.

We nead to consider the legislation below carefully as some compllance requirements are
triggerad right at the start of a transaction even before we engage In negotiations with other
pariles.

When entering into any form of written documentation including informal “non binding™ heads of
agreement it is essential that a legal review of the documentation is carried out to ensure that
documents do not coniravene and we have comectly contemplated the Acts referred to below.

Our governing leglislation

Crown Entities Act 2004

New Zealand Superannuation and Retirement Income Act 2001
Venture Capital Fund Act 2019

Public Audit Act 2001

Public Finance Act 1989

State Sector Act 1988

Companles Act 1893 (Subsidlaries)

Restrictions on the Guardians actlvities

The Guardians may do anything authorised by the Crown Entities Act, NZSA and VCF Act. The
Guardians may also do anything that a natural person of full age and capacity may do except as
provided for in the Crown Entities Act, NZSA, VCF Act or other law. The following are restrictions
on the Guardians’ activities and powers:

Matters in respect of the Fund Requiring Minister Approval or Prohibited
These prohibiticns relate to where the Guardians are acting in respect of the Fund.

No Bomowing in respect of Fund:

() The Guardians must not:

(i) borrow money (in respect of the Fund);
(1) mortgage any real or personal property of the Fund, whether present or future, as
sacurity; or
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iii) hold any financial instrument that places or may place a liability or a contingent
liability on the Fund or the Crown without the Minister's prior approval®. These
restrictions cover any share {or other equity instrument), bond (or other debt
security), interest in a collective investment vehicle (such as a trust, partnership
or joint venture), or derivative that imposas, or may impose, a liability or
contingent liability. They do not apply to investmant management, custody or
other sarvices agresments.

Matiers in respect of the VCF Reqitiring Minister Approval or Prohibited
Thase prohibitions relate to where the Guardians are acting in respect of the VCF.

No Borrowing in respect of VCF:

(a) The Guardians must not:

{i) bormrow money (in respect of the VCF);

{n mortgage or charge any real or personal property of the VCF, whather present or
future, as secunty; or

{iiii) hold any financial instrument that places or may place a liability or a contingent

liability on the VCF or the Crown without the Minister's prior approval®. These
resftrictions cover any share {or other equity instrument}, bond (or other debt
security), interest in a collective investment vehicle {such as a trust, partnership
or joint venture), or derivative that imposes, or may impose, a liability or
contingent liability. They do not apply to investment management, custody or
other services agreemants.

Matlers in respect of the Guardians Requiring Minister Approval or Prohibited

The Crown Entities Act sets out certain restrictions and prohibitions on certain matiers in respect
of the Guardians:

(@)

(b)

()

The Guardians or its subsidiaries must not acquire shares in a company, other than a
subsidiary formed in accordance with the Crown Entities Act, that gives the Guardians or its
subsidiaries substantial influence in or over the company or acquire an interest in any
partnership, joint venture or other association of parsons or an interast in a company other
than its shares excepl with prior notice to the Minister and in compliance with section 100 of
the Crown Entities Act.

The Guardians and the Subsidiaries must obtain tha approval of the Minister to acquire
securities other than those specified in 5161 of the Crown Entities Act (which includes a
deposit with a NZ registered bank in NZ dollars).

The Guardians and the Subsidiaries must not bormow other than in accordance with the
approval of the Minister under section 180 of the Crown Entities Act!’.

¥ Bection 50 NZ3A. Minister's approvel has been oblained for certain ransactions. Refer General Counsgel

? Section

16 VCF Act Ministar's approval has been obtained for certain tranaactions. Refer General Counsal

19 Swction 162 Crown Entities Act
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(d) The Guardians and the Subsidiaries must not give a guarantee or indemnity other than with
the approval of the Minister under section 160 of the Crown Entities Act.!!

(e}  The Guardians and the Subsidiaries must not enter into a derivative transaction or amend
the terms of those other than with the approval of the Minister under section 160 of the
Crown Entities Act.2

The matters referred to in the section above titled “Matters in respect of the Guardlans Requiring
Minister Approval or Prohiblted” are governed by sections 100 and 160 to 164 of the Crown
Entities Act. Section 49(3) of the NZSA provides that sections 100 and 180 to 164 of the Crown
Entities Act do not apply to the Guardians in relation to the Fund, and section 14 of the VCF Act
provides the same in relation to the VCF.

However, those sections will apply to the Guardlans in ts own capaclty. The Guardians actlvities
in its own capacity are primarily concermned with the employment of staff, leasing of office
accommaodation and associated matters. It would be unusual for the Guardians to undertake any
action in its personal capacity that would warrant the application of section 160 to 164 (e.qg.
borrowing, providing guarantees and derivative transactions) of the Crown Entities Act. However,
"borrowing" for the purposes of section 162 of the Crown Entities Act includes "hire purchase
agreements” and “finance lease amangements” and advice should be sought to establish whether
these require Minister's consent. In addition, the inclusion of indemnities in agreements such as
office leases will need to be considered carefully and with reference to Minister's approvals
relevant to Crown Entities generally.

Delegations in respect of Companies

As noted in Schedule 1 (Authoerity for the Board o Delegate and Limits on Authority) for New
Zaaland subsidiaries of the Guardians, those matters set out in schedule 2 of the Companies Act
must not be delegated. Thesa matters are:

() Section 23(1)c) {which refates to the change of compeny names);

(b} Section 42 {which relates to the Iasua of shares):

(c) Section 44 (which relates to sharsholder approval to the lezue of shares):

{d} Sacton 47 {which relates to the consideration for the Issua of shares):

{da) section 42 {(which relates to the conskieration for the isaue of options and corwertible financial products):
{8} Saction 52 {which relatss to distributiona):

{fi Section 54 (which relates to the Issue of shares In lleu of dividends):

(g} Section 55 (which relates to sharsholder discounts):

{h} Secton & (which relates to offers to acquire shanes):

(i) Section &1 (which relates to spacial offers o soquire shares):

(i Secton 83 {which relates to stock axchangs acquistiiens subject to pror notica to shamholdars):

1 Seclion 163 Crown Entities Asct
12 Swction 164 Crown Entities Act

Page 61 of 62



(k) Saction 65 (which relates to stock exchange acquisitions not subject to prior nofice to sharsholders):
(Y Section 89 (which relates to the redempton of shares at the option of a compan

(m) Section 71 {which relatss to spacial redemptions of shares):

{n) Section 78 (which relates to the provislon of financlal asslstance):

(o) Section 78 (which relates to special financial gssiiance):

{(p) Saction 80 (which relates to financlal asslstance not exceading 5 parcent of shareholdarz’ funds):
(a} Section B4{4} (which relates to the transfer of sharee):

{r) Sacton 187 (which relates to a change of reglatered office):

{s) Section 193 ( which ralates to & change of address for sarvice):

{t} Saction 221 {which relates to the manner of appraoving an amalgamation propoaal):

{u} Section 222 (which relates to shart form amalgamations).

Approved by the Chief Executive 13 June 2011, and amended 22 October 2015, 20 January
2020 and 22 August 2024
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