January 2010 Definitions
CHAPTER 1
DEFINITIONS
1.1 The following terms have the following meaning when used in these listing rules unless

the context otherwise requires:

Term

accountant

administrator

asset-backed
securities

associate

Meaning

a person who is a current member in good standing of the Institute of
Chartered Accountants or Certified Accountants in England and Wales, Ireland
or Scotland or the Canadian Institute of Chartered Accountants or the
American Institute of Certified Public Accountants and “reporting accountant”
shall mean a firm employing such suitably qualified accountants

in relation to asset-backed securities, the agent appointed to service the assets

specialist debt securities secured on, backed by or with limited recourse to
assets which, at the time of the relevant issue, are evidenced by agreements
and intended to produce funds to be applied towards interest payments due on
the securities and repayment of principal on maturity except those debt
securities which are directly secured, in whole or in part, on real property or
other physical assets

(a) in relation to an individual:
@) that individual’s spouse and children under eighteen;
(ii) the trustees of any trust, acting in their capacity as such

trustees, of which any such persons are beneficiaries or discretionary
objects (or who would be rendered such consequent upon the exercise
of any power); and

(iii) any company of which the persons described in parts (i) and
(ii) above and the individual himself, whether alone or together, are
the controller or a substantial shareholder and any of its subsidiaries,
its holding company, or any subsidiaries of that holding company

(b) in relation to a company:

@) that company’s holding company, its subsidiary companies
and any subsidiaries of its holding company; and

(i1) any other company which controls it, is controlled by it, or is
under common control with it
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attorney

auditor

Authority

broker

broker member

closed-ended
fund

Companies Law

company

constitution

control

Definitions

© and in relation to a partnership, trust or other entity, any entities part
(b) above

a person who has been admitted to practise law in the Cayman Islands

an accountant or other person with accounting qualifications acceptable to the
Exchange or a firm employing such professionally qualified persons

the Stock Exchange Authority, established under section 3 of the Cayman
Islands Stock Exchange Company Law, 1996

a person which deals in, buys or sells or contracts to buy or sell securities,
whether as a broker for the account of others or as a dealer for its own account

a person who has been admitted to membership in the Exchange pursuant to
the applicable rules and whose membership has not been suspended or
terminated

a mutual fund the security interests of which may not be redeemed or
repurchased at the option of the holder

the Companies Law (2007 Revision) of the Cayman Islands

a body corporate constituted under the laws of the Cayman Islands or any other
jurisdiction

all documents which individually or collectively govern and regulate the
objects and internal conduct of an entity and the rights, powers, privileges and
responsibilities of the shareholders, partners, beneficiaries, directors, officers,
partners, trustees, managers or other persons associated with the entity or
holding a financial interest in it. In the case of a company the constitution
includes its memorandum of association, bye-laws and articles of association
or comparable documents; in the case of a partnership the constitution includes
its partnership agreement and any other document constituting the partnership
certificate; and in the case of a unit trust its constitution includes its trust
agreement or deed

(a) ownership, either direct or indirect, of more than one half of the voting
power of an entity; or

(b) the right to control, either directly or indirectly, the financial and
operating policies of the entity
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convertible
securities

Council

credit-linked
securities

debt securities

depositary
receipts

derivative
warrants

director

Definitions

securities which are convertible into or exchangeable for other securities or
ownership interests, and “convertible” shall be construed accordingly

the Council of the Exchange as established under section 9 of the Cayman
Islands Stock Exchange Company Law, 1996

specialist debt securities, excluding equity securities, linked to other assets for
principal and / or interest payments

securities the rights of repayment of which in the event of liquidation of the
issuer are in priority to all equity securities of the issuer, including debentures,
bonds, notes and other securities or instruments acknowledging, evidencing or
creating indebtedness, whether secured or unsecured, and options, warrants or
similar rights to subscribe or purchase any of the foregoing

instruments which confer a contractual right (other than an option) to acquire
shares otherwise than by subscription and which, because of their nature, are
normally bought and traded by a limited number of investors who are
particularly knowledgeable in investment matters

specialist securities which give the holder the right (but not the obligation)
either to purchase from or sell to the issuer at a predetermined price a specified
number of securities issued by an entity other than the issuer or any of its
subsidiaries, or any other assets, indices or other specified variables or to
receive a cash payment calculated by reference to the value of the securities,
assets, indices or other specified variables

in respect of an issuer:

(a) where the issuer is a unit trust, a trustee of that trust and, where
appropriate in the discretion of the Exchange, a director of the
investment manager or other appropriate company approved by the

Exchange;

(b) where the issuer is a limited partnership, the general partner of that
partnership;

© where the issuer is a company, a director of that company;

(d) where there is more than one director, each of them; and

(e) persons in accordance with whose directions or instructions the

directors are accustomed to act (though a body corporate is not to be
treated as a director of any of its subsidiary companies by reason only
that the directors of the subsidiary are accustomed to act in
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dissemination
by the Exchange

distributed
to the public

eurobonds

entity

equity securities

Exchange

feeder fund

fund of funds

group

holding
company

insider

Definitions

accordance with its directions or instructions)

the dissemination to the public of information given to the Exchange, by way
of the Exchange’s electronic information systems, newspapers, television,
radio, facsimile, electronic broadcast or by such other mechanisms as the
Exchange may select from time to time

made available free of charge for a period of not less than fourteen days to the
public, in sufficient numbers to satisfy public demand, at:

(a) the issuer’s registered office; and

(b) a specified location acceptable to the Exchange

debt securities, including debt securities which are guaranteed or issued by a
supranational body or which benefit from the guarantee of a government,
which are by their nature, usually purchased and traded by a limited number of
investors who are particularly knowledgeable in investment matters.

a company, partnership, unit trust or association or body of persons, whether
corporate or unincorporated, or any other form of entity whether regarded as a
separate entity for tax purposes in any jurisdiction or not

shares, including preference or preferred shares, units or partnership interests
of an issuer, including convertible equity securities and options, warrants or
rights to subscribe or purchase the same, by whatever name called, but

excluding debt securities

the Cayman Islands Stock Exchange and the securities market(s) operated by
the Cayman Islands Stock Exchange

a mutual fund the investment objective of which is to invest in excess of 40 per
cent. of its gross assets in a mutual fund

a mutual fund the investment objective of which is to invest between 20 per
cent. and 40 per cent. of the gross value of its assets in each of two or more
mutual funds

the issuer and its subsidiaries, if any

a company which has one or more subsidiaries

(a) the directors and senior management of an issuer;
(b) any substantial shareholder;

© the staff of any broker member of the Exchange who, due to his
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insider dealing

International
Accounting
Standards

International
Standards
on Auditing

investment
adviser

investment
manager

issuer

issuer’s
declaration
and undertaking

issuing company

Definitions

position, is in possession of or has access to confidential information;
and

(d) any other individuals whose relationship with the issuer means that he
is in possession of or has access to unpublished price sensitive
information on the issuer

dealing in securities by an insider while in possession of unpublished price
sensitive information with the intention of making a profit or avoiding a loss,
and includes providing such information to another person for profit making or
loss avoidance purposes and dealings in such securities by such other person if
that other person obtained the price sensitive information knowing it to be
unpublished

the International Accounting Standards formulated by the International
Accounting Standards Committee

the International Standards on Auditing formulated by the International
Auditing Practices Committee of the International Federation of Accountants

any person responsible for advising in relation to the investment of the assets
of a mutual fund, whether appointed by the mutual fund or the investment
manager

any person with the authority to make discretionary investment decisions in
relation to the assets of an issuer or a mutual fund, as the case may be

an entity, such as a company, limited partnership or unit trust, the securities of
which are the subject of an application for listing, or any of the securities of
which are already listed on the Exchange

the undertaking in the form set out in the appendices to these listing rules
given by an issuer to the Exchange specifying the continuing obligations with
which the issuer undertakes to comply as a condition of being granted a listing

(a) a local company as that term is defined in the Local
Companies (Control) Law (2007 Revision) but only if such
company falls within the definition of sections 4(1)(b), (c) or
(d) of the Local Companies (Control) Law (2007 Revision)
and is not a land holding corporation a defined in the Land
Holding Companies Share transfer Tax Law (2007 Revision);

(b) a company registered under Part IX of the Companies Law;

© an ordinary non-resident company as that term is defined in
the Companies Law; or
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listing

listing agent

listing
committee

listing document

listing rules

major subsidiary

master fund
members

mutual fund

mutual fund
administrator

mutual fund
family

new applicant

notification

Definitions

(d) an exempted company as that term is defined in the
Companies Law

the granting of a listing of, and permission to deal and trade in, securities on
the Exchange and “listed” shall be construed accordingly

the person appointed by the issuer in connection with the listing of securities
on the Exchange who meets the qualifying criteria set out in these rules and
who has been approved and registered by the Exchange to fulfil that function

the listing committee of the Exchange as appointed by the Council

the document to be submitted to the Exchange in connection with an
application for listing which complies with the applicable listing rules

these rules govern the listing of securities on the Exchange

a subsidiary which accounted for fifteen per cent. or more of the consolidated
net tangible assets or pre-tax income of a group in the last financial year

a mutual fund into which a feeder fund invests
in relation to an issuer, its shareholders, partners or unit holders

a mutual fund as that term is defined in the Mutual Funds Law (2007 Revision)
or any company, unit trust, partnership or other entity which engages in the
collective or other investment of its capital

a person which processes the subscription and redemption requests on behalf
of the mutual fund, or is responsible for the calculation of the net asset value of
the mutual fund

the mutual fund, its directors and service providers and
all associates of such persons

in the case of equity securities, an applicant for listing, none of whose equity
securities is already listed on the Exchange, and in the case of debt securities,
means an applicant for listing, none of whose equity or debt securities are
already listed on the Exchange

in the context of notifying information to the Exchange, the delivery of an
announcement in writing to the Exchange, and “notify” shall be construed
accordingly
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open-ended fund

partnership

person

primary
regulatory
exchange

property fund

published in the
newspapers

qualified
investor

qualified
purchaser

recognised
jurisdictions for
mutual fund
incorporation or
establishment

recognised stock
exchanges

Definitions

a mutual fund whose security interests may be redeemed or repurchased out of
the assets of the mutual fund at the option of the holder

a limited partnership registered under the Partnership Law (2002 Revision), an
exempted limited partnership registered under the Exempted Limited
Partnership Law, (2007 Revision), or a limited partnership constituted under
the laws of any jurisdiction other than the Cayman Islands

a company or an individual or other legal entity

a stock exchange other than the Cayman Islands Stock Exchange and any
statutory securities regulatory body in the same jurisdiction as that other stock
exchange which the issuer and the Cayman Islands Stock Exchange have
agreed shall have the primary responsibility for regulating the listing, trading
and dealing in the issuer’s securities and ensuring the observation by the issuer
of its continuing obligations as an issuer of publicly traded securities

a mutual fund the performance of which is primarily related to the value of real
estate property

published in any newspaper published five days per week or more frequently
which circulates generally in the Cayman Islands

an investor who subscribes at least US$100,000 for securities in the mutual
fund and is particularly knowledgeable in investment matters

any individual who owns not less than US$5,000,000 in investments or any
entity which in the aggregate owns and invests on a discretionary basis not less
than US$25,000,000 in investments

Bermuda, Canada, European Union member states (all), Guernsey, Hong
Kong, Isle of Man, Japan, Jersey, Malaysia, Singapore, Switzerland, the
United States of America and other such jurisdictions as the Exchange may
from time to time accept as recognised jurisdictions for mutual fund
incorporation or establishment or such jurisdictions as the Exchange may from
time to time exclude

such bodies as the Exchange may from time to time accept as a recognised
stock exchange
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registrar and
transfer agent

securities

service provider

special purpose
vehicle or SPV

specialist debt
securities

specialist
securities

sub-fund

subsidiary

substantial
shareholder

supervision
financial
services

of

Definitions

the person responsible for maintaining the register of holders of the securities
of a listed issuer

shall have the same meaning as in section 2 of the Cayman Islands Stock
Exchange Company Law, (2001 Revision), and includes both debt and equity
securities

any investment manager, investment adviser, custodian, sub-custodian, broker,
administrator or registrar and transfer agent of the mutual fund

a company, unit trust or partnership formed for the specific purpose of issuing
one or more classes or series of specialist debt securities

debt securities which are, as determined from time to time by the Exchange, by
their nature usually purchased and traded by a limited number of investors who
are particularly knowledgeable in investment matters and which are credit-
linked securities or are asset-backed securities or are limited in recourse to a
specific asset or assets of the issuer

securities which, because of their nature, are normally purchased and traded by
a limited number of investors who are particularly knowledgeable in
investment matters

a separate class of shares or designation of units or limited partnership interests
in a mutual fund

a company is a subsidiary of a holding company only if:
(a) it is controlled by:
@) that holding company;

(ii) that holding company and one or more companies each of
which is controlled by that holding company;

(iili)  two or more companies each of which is controlled by that
holding company; or

(b) it is a subsidiary of a subsidiary of that holding company

a person who is entitled to exercise, or control the exercise of, ten per cent. or
more of the voting power of an entity at any general meeting of the entity

shall include the supervision, regulation and enforcement in general by
exchanges or any other markets that are listing or making markets in securities,
commodities (including foreign exchange), futures, debt securities, derivatives
and similar securities.
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supranational African Development Bank, Asian Development Bank, Caribbean

body Development Bank, Council of Europe Development Bank, European Atomic
Energy Community, European Bank for Reconstruction and Development,
European Coal and Steel Community, European Company for the Financing of
Railroad Rolling Stock, European Union, Inter-American Development Bank,
International Finance Corporation, International Monetary Fund, Nordic
Investment Bank, World Bank and such other bodies as the Exchange may
from time to time accept as a supranational body

trust deed an indenture or other document constituting the securities
umbrella fund a mutual fund with one or more sub-funds
unit trust a trust which for valuable consideration issues units which evidence an

undivided beneficial interest in the property held on trust

unpublished any information in relation to securities which is not generally known to

price sensitive persons who are accustomed or would be likely to trade or deal in those

information securities, and which, if known, would be likely to have a material effect on
the price or other trading aspects of the securities

unsponsored an issue of depositary receipts which is undertaken without the specific

issue agreement or support of the issuer of the underlying shares represented by the

depositary receipts

Unless otherwise expressly indicated, terms defined in the Stock Exchange Company Law, (2001
Revision) and the Companies Law have the same meaning when used in these listing rules.

1.2 In these listing rules, references to a document being certified means being certified to be
a true copy or extract therefrom, as the case may be, by a director, the company secretary
or other authorised officer of the issuer or by the issuer’s auditors or legal advisers.

1.3 Words importing only the singular include the plural and vice versa and words importing
the masculine gender include the feminine and neuter genders and vice versa.

1.4 References to writing shall include typewriting, printing, photocopying and other modes
of representing or reproducing words in a legible and non-transitory form, whether
electronic or otherwise, and electronic mail received by the Exchange’s electronic mail
systems.

1.5 The headings are for convenience and ease of reference only and shall not affect the
interpretation of these listing rules.

1.6 These listing rules shall be interpreted, administered and enforced by the Exchange. Any
decision of the Exchange regarding the interpretation, administration or enforcement of
these listing rules shall be final, conclusive and binding. The Exchange may issue policy
notes or notes of interpretation, from time to time, to assist issuers or their advisers in
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interpreting and complying with these rules. The Exchange reserves the right to amend or
add to these listing rules, from time to time, subject to the prior approval of the Authority.

1.7 References to statutes include references to such statutes as they may be amended or re-
enacted from time to time.



