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THIS AGREEMENT is made the day of 2018

PARTIES:

1. URBAN COHOUSING OTEPOTI LIMITED (UCOL), “the company”
AND

2, Catherine Mary SPENCER

3. Alexander Charles KING

4, Susan Janice & Kristin Robert JACK

5. Susan Helen TAYLOR

6. Elizabeth Anne & lan Armstrong THOMSON

7. Timothy Nigel and Philippa Lois ROSS

8. Juan Ignacion PURICELLI & Maria Fernanda CALLAU
9. Sara DA SILVA TELES GRANGEIO FERREIRA

10. Frances & Alexander John Fergus ROSS

11. Patricia Gay BUCKINGHAM

12. Janice Robyn BURCH

13. Rosemary Sheryl & Michael Charles Bouverie WILSON
14. Rainer Nicolaus BENEKE & Marian QUINN

15. Dennis Shen Han CHAN & Adelyn Ai Lyn LAU

16. Warren James HURLEY

17. Claire LOFTUS

18. Jessica Alice and James Alexander Francis ROSS

19. Sander Paul ZWANENBURG & Nga Fong OR

20. Donald SHAND & Miriam FRANCES

21. Geoffrey Alan & Anne Constance KING

22. Yu-Min LEE

23. Rachel Margaret GIBB

“the Shareholders”



1 BACKGROUND

A, On 30th July 2013 a company, Urban Cohousing Otepoti Limited (“UCOL") was incorporated.
B. The parties, together with High Street Cohousing Project members, constitute “the Group”.

C. The Group has, since February 2013, been planning to set up an environmentally and socially
sustainable cohousing project in Dunedin, (“Project”), broadly in line with the information
referred to in the Fourth Schedule (“Project Information”).

D. On 30th July 2013 UCOL agreed to purchase land and existing buildings at 7 Montpellier St,
Dunedin, the former High St School site (“Land”).

E. On 16th September 2013, UCOL purchased the Land.

F. The Land is to be used for the development of the Project to be a cohousing project (High St
Cohousing) to be developed by UCOL on the Land and broadly in accordance with the Project
Information.

G. This Agreement sets out the steps that need to be taken to complete the Project and the
relationship and obligations of the parties.

2. DEFINITIONS

In this Agreement unless the context requires otherwise:

“Agreement for Sale and Purchase” with “Further Terms of Sale” means an agreement to purchase
one or more Units in the Project which agreement shall be made between UCOL as vendor and a
Shareholder as purchaser, a draft form of which is attached as the Fifth Schedule.

“Company” means Urban Cohousing Otepoti Ltd (UCOL).

“Commons Development Fund” means a fund created and maintained by the Body Corporate to
develop and sustain common areas.

“Contribution” means Share Capital or Loans agreed with each Shareholder.

“Development Lender” means any outside person, bank or institution (not being a party to this
Agreement) that lends funds to the Company for the purpose of completing the Project, with or
without security.

“Design” means the concept, developed, and detailed agreed design for the Project at 7 Montpellier
Street, Dunedin through the Group Decision Making Process.
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“Dispute” means a situation in which one or more parties or Group member consider any matter to
be in dispute.

“Group” means the parties and High St Cohousing Project members.

“Group Decision Making Process” means the process at the date of signing this Agreement as
described in 2nd Schedule or as changed from time to time by the Group for decisions to be made
by the Group.

“High St Cohousing Project member” means prospective shareholders of the Project and those who
have paid $100 contribution.

“Land” means 4930m?2 more or less being Part Lot 2 Deposited Plan 6575, Section 7-9 Block Il
Certificate of Title 593975 (Town of Dunedin) and Lot 9 Deposited Plan 270, Certificate of Title
600867 (Town of Dunedin).

“Loan” means any loan agreed to be made by shareholders, as set out in individual Loan Agreements.
“Maximum Amount” means the maximum Loan agreed by each party to the Company.
“Parties” means the Company and Shareholders

“Project” means the HIGH ST COHOUSING Project at 7 Montpellier St.,, Dunedin City, being
undertaken by the Group.

“Project Information” means the information referred to in the Fourth Schedule.
“Pro rata” means an even proportion.

“Prospective Shareholder” means a person who has reached Step 5 of the Induction Process, see
Sixth Schedule (Induction Process).

“Shareholder capital” means the sum of $5,000 (or such other sum as is agreed) paid by each
shareholder as seed money for commencement of the Project.

“Shareholder” means those people who have completed the Induction Process and paid shareholder
capital in accordance with this Agreement. This includes “Joint Shareholders”.

“Unit” means a dwelling pursuant to the Unit Titles Act 2010 constructed on the Land.

“Unit Purchaser” means those Shareholders who are listed as unit purchasers and who will enter into
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an unconditional Agreement for Sale and Purchase with UCOL.

3.

INTERPRETATION

In this Agreement:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

a reference to a person includes any other entity or association recognised by law and the
reverse;

words referring to the singular include the plural and the reverse;

any reference to any of the parties includes that party's executors, administrators or
permitted assigns, or if a company, its successors or permitted assigns or both;

everything expressed or implied in this Agreement which involves more than one person
binds and benefits those people jointly and severally;

clause headings are for reference purposes only;

principles stated at the beginning of clauses are for reference purposes only;

a reference to a statute includes:

= all regulations under that statute; and

= 3|l amendments to that statute; and

= any statute substituting for it which incorporates any of its provisions.

4. HIGH STREET COHOUSING KAUPAPA

4.1

Purchasers of units in the High Street Co-housing development shall agree to cooperate with
other residents and owners to manage the development in accordance with the following
principles.

1. Resident Management — Residents and owners shall manage the development
themselves, making decisions of common concern at community meetings, using the
Group Decision Making Process as set out in the Cohousing Body Corporate Rules.

2, Non-Hierarchal Structure — Responsibility for decisions shall be shared by adult
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residents and owners.

Common Facilities— Common areas are anintegral part of the developmentintended
for daily use to supplement private living areas.

Design for Community — The physical design of the development is intended to
encourage interaction and build a strong sense of community.

At least one household member living in each residence shall be required to
participate in regular community meetings. Unit owners are responsible for ensuring
at least one resident from their unit participates by making attendance a
requirement of residency. The frequency of community meetings and minimum
requirements for participation are set at community meetings from time to time and
notified to residents and owners.

Unit owners are required to meet their obligations under the Body Corporate Rules
paying Body Corporate fees, which may include a Commons Development Fund for
additional communal facilities for the benefit of all members.

5. ANTICIPATED PROJECT TIME FRAME

5.1

5.2

The parties anticipate that the following steps will be taken to complete the Project and that
each step has been or is anticipated will be taken by the dates specified:

5th August 2013 - A deposit was paid on the Land;
16th September 2013 - The Land purchase was settled;
30 June 2014 — Resource consent was applied for;
January 2015 — Resource consent was granted;

April 2018 — Building Consent was applied for;

August 2018 - Construction is planned to commence;

February—May 2020 — All units forming part of the Project to be completed and
settled with Unit Purchasers.

The Parties shall each co-operate and use their best endeavours to ensure the Project is
completed in accordance with the time frames specified, the Project Information and this
Agreement.



6. PROIJECT INFORMATION

6.1 Each party to this Agreement acknowledges that it has viewed the Project Information.

7. COMPANY CONSTITUTION

Principle
The Company has been incorporated with a Constitution.

7.1 The Constitution can be found on the Companies Office website. The Constitution is that
stipulated by the Companies Act 1993. See First Schedule.

7.2 Where the provisions of this Agreement conflict with those set out in the UCOL Constitution,
the provisions of this Agreement shall prevail.

8. COMPANY DIRECTORS

8.1 The Directors of UCOL shall be appointed from the Shareholders of the company with a
minimum of Three (3) and maximum of Ten (10) Directors. As of 18th December 2016 the
Directors are:

Catherine Mary SPENCER
Alexander Charles KING
Susan Janice JACK and

Elizabeth Anne THOMSON

8.2 Directors shall be appointed or retired in accordance with the Group Decision Making
Process set out in this Agreement.

83 The Company shall indemnify Directors and obtain Directors Liability Insurance.

8.4 A quorum is a minimum of 60% of Directors for Directors meetings and decisions.

9. SHAREHOLDERS

9.1 Each new Shareholder shall purchase Five (5) Shares for the sum of $1000 each, giving a total
of $5000 per unit, once they satisfy the requirements to enter the Company. By the Group
Decision Making Process UCOL will issue new Shares accordingly.
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10. LOANS AND COMMITMENT TO LOAN

10.1  Each Shareholder shall make Loans as agreed and discussed through the Group Decision
Making Process which will be recorded as separate Loan Agreements to complete the build.

10.2 The Company shall be entitled to request the agreed amount or amounts from each
Shareholder (“Company Requests”), in accordance with this clause.

10.3 The amount and frequency of the Company Requests shall be determined pursuant to the
Group Decision Making Process.

10.4 UCOL shall be entitled to convert Loans or portions of Loans to Shares on an equally per
Shareholder purchasing a unit basis, at the rate of one share per $1000 if necessary for
solvency and issue Shares accordingly.

10.5  Allloansto UCOL are to be recorded on the Loan Agreement form, together with any changes
decided upon by the Group using the Group Decision Making Process, either in relation to
the form generally or in relation to any particular Loan Contributor.

11. UNIT PURCHASERS

11.1  Each Unit Purchaser shall execute an Agreement for Sale and Purchase in respect of their
Unit.

11.2  Unit Purchasers who are Shareholders, are prioritised in order of date of payment of Share
Capital, for selecting a unit as shown in Schedule Six.

12. SUBSEQUENT LOANS

12.1  UCOL shall be entitled to accept further Loans as it sees fit as decided by the Group using the
Group Decision Making Process.

13. CO-HOUSING COVENANT

13.1 The Agreement for Sale and Purchase shall require all Unit Purchasers to enter into a
Cohousing Deed of Covenant which will be registered on each Unit Title. The Covenant
requires the Unit Purchaser to comply with the provisions of this Agreement.

13.2  Unit Purchasers, excluding local authorities, who are not yet parties to this Agreement will
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enter into this Agreement on or before entering into an Agreement for Sale and Purchase.

14. WITHDRAWAL OF LOANS

Principle

All the parties to this Agreement accept that Shares and loans, once committed, should remain
committed until all units are sold and settled, and the Project is wound up. The viability of the Project
must take precedence over the needs of individual lenders. However, the parties also acknowledge
that there will be situations where it is unavoidable that a party withdraws either fully or partially.

14.1  Withdrawal of Shareholder

If a Shareholder wishes to withdraw either in whole or in part from the Project prior to the Project
being completed, the procedure shall be as follows:

1411

14.1.2

14.1.3

The withdrawing Shareholder must offer the Shares to any prospective Shareholders
who shall have one further month from the date of the offer to respond;

If a withdrawing shareholder is unable to find a replacement under Clause 14.1.1 to
purchase the Shares and assume the shareholder’s Loan if any (including those loans
still to be requested by the Company), and any Sale and Purchase Agreement
settlement they shall have Six (6) further months to seek a replacement Shareholder
from outside the existing Shareholders, provided that such replacement Shareholder
shall first become a Shareholder in accordance with the Induction Process;

If a withdrawing Shareholder is unable to find a replacement under either Clause
14.1.1 or Clause 14.1.2 to purchase the Shares and assume the withdrawing
Shareholder’s Loan (including those loans still to be requested by the Company), and
the Sale and Purchase Agreement costs, then the Company may pay out the
withdrawing Shareholder, but shall be under no obligation to do so at that point. If
the Company does not choose to pay out the withdrawing Shareholder at that point,
the Shareholder shall not be entitled to a refund of that Shareholder’s Loans until the
completion of the Project.

15. COMPANY TO COMPLETE DEVELOPMENT

Principle

UCOL has been incorporated for the purpose of undertaking the development of the Project. The
Company is expected to operate as a vehicle to fulfill the requirements of the Members in completing

the Project.
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15.1 Completion of Development

15.1.1 The Company shall complete a unit title development on the Land. The development
will comprise up to 26 units, the common house, and other shared facilities and shall
be completed in accordance with the Project Information and such other terms as
are agreed by the Group in accordance with the Group Decision Making Process.

15.1.2 UCOL, in accordance with the Group Decision Making Process, reserves the right not
to develop the common house to the full extent shown in the detailed design in the
first instance.

15.1.3 The Body Corporate Rules will be determined by the Group in accordance with the
Unit Titles Act and the Group Decision Making Process and will reflect both the
principles and vision of the Group as set out in the Project Information, and, where
relevant, the matters set out in this Agreement.

16. DECISION MAKING

Principle

The parties agree that the Group Decision Making Process shall be followed in respect of all decisions
to be made in relation to the Project other than certain minor administrative decisions. However, the
parties accept that ultimate control of the Project must rest with Directors and Shareholders of the
Company.

16.1  Directors’ powers
The Directors shall have the following powers in relation to the Project:
16.1.1 to pay any money which the Company is legally obliged to pay;

16.1.2 to make other decisions in the day to day management of the Company provided
that they:

(a) do not involve changes to the agreed design;
(b) do not involve changes to the project time frame outlined in this Agreement;

(c) do not involve expenditure above $5,000 on any one item that has not already
been agreed in the Group Decision Making Process;

16.1.3 to make such emergency decisions as they deem necessary in their reasonable
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16.2

16.3

discretion, provided that in this case the Directors shall be obliged to certify to the
Shareholders of the Company that the action was taken in the best interests of the
Company.

Shareholders’ Powers

16.2.1 All decisions other than Directors’ decisions as set out in Clause 16.1 above, shall
be made by Shareholders. Although prospective Shareholders may attend group
meetings and participate in discussions they will not be eligible to participate in
decisions unless invited by Shareholders. The procedure for making Shareholders
decisions shall be as follows:

16.2.2 The Shareholders in each case shall consult with the Group using the Group
Decision Making Process.

16.2.4 If a decision is not reached using the Group Decision Making Process within the
shorter time of 10 days or two meetings then the Voting Procedure set out in
Clause 16.3 shall at the request of any one Shareholder be followed.

Voting Procedure

16.3.1 In the event of no decision having been reached in accordance with Clause 16.2
the procedure shall be as follows:

16.3.2 The Directors shall give Five (5) days’ notice of a meeting to resolve the issue to
all Shareholders who have paid up Shares.

16.3.3  Every Shareholder entitled to vote shall be entitled to One (1) vote per share, and
an additional One {1) vote for each $5000 loan of loans contributed subject to
Clause 16.3.5 below.

16.3.4 The number of votes to be allocated to each Shareholder entitled to vote shall be
calculated as at the date of the meeting. The contributions as recorded against
each person’s name in the Company Share Register and loan record shall be
irrefutable evidence of each party’s contributions for the purpose of the vote.

16.3.5 The voting rights of each Shareholder shall be capped so that no Shareholder shall
control more than 10% of the vote, regardless of the percentage of their
contribution. Any decisions shall be required to be made by a 75% majority of
shareholding votes present.

16.3.6 The quorum in a meeting shall comprise Shareholders present or by proxy who:

(a) comprise 75% of those Shareholders entitled to vote; and
14



(b) hold not less than 75% of the total loan advances in the Company.
{c) Those entitled to vote shall be entitled to vote by proxy.

17. CONSTRUCTION LOAN

Principle

It is possible that the Company may enter into a Construction Loan with a development lender, and
that Shareholders will be required to indemnify those who guarantee the loan with a limited liability
on a pro rata basis up to the cost of their own unit.

17.1 Loan Terms

17.1.1 The Shareholders shall, through the use of the Group Decision Making Process
determine what loan funds are required for completion of the Project and the terms
that are acceptable.

17.2  Obligation on Shareholders to Execute Loan Documentation

17.2.1 The Shareholders and Directors of the Company shall execute or shall procure the
execution of such loan documentation as is reasonably required by the Development
Lender. The parties acknowledge the Development Lender may reasonably require
the following as its security:

(a) asecurity over the assets of the Company;
(b) aregistered first mortgage over the Land;
(c) an assignment by way of mortgage of the Agreements for Sale and Purchase;

{d) an assignment of any construction contract entered into by the Company for
completion of the Project;

(e) personal limited guarantees up to the purchase price of the purchaser’s unit.

18. SALE OF UNITS

Principle

It is intended that all units in the Project will be sold by the Company as soon as practicable with
settlement immediately following completion and the issue of separate unit titles which each have a
Cohousing Covenant.

18.1  The parties will do everything in their power to ensure that all units comprising the Project
are sold at market value and in accordance with the time frame agreed by the Group
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18.2

18.3

18.3.1

18.4

The parties agree that for income tax purposes the sale price is the market value of the unit
established by the independent valuation. Where the actual price paid differs from the
market value the unit purchaser agrees that any differences between the price paid and the
market value is a gift between the unit purchasers.

Notwithstanding the above, if over the entire development the total market value of all the
units is more or less than the total price paid for all the units, the difference (calculated
globally over the entire development) would be regarded as a loan between the company
and all unit purchasers.

Form of Agreement for Sale and Purchase

All parties intending to purchase a Unit shall sign an Agreement for Sale and Purchase
generally in the form attached as the Fifth Schedule, together with any changes decided upon
by the Group using the Group Decision Making Process, either in relation to the form
generally or in relation to any particular purchaser.

Unit Preference

The parties acknowledge that the allocation of particular Units to Unit Purchasers will be
determined by the Unit Preference List determined by the date of loan in lieu of shares is
received by the company and the Group Decision Making Process as follows:

18.3.1 the Group shall prepare a list setting out the order in which Unit Purchasers shall be
offered the chance to select a unit of their choice (“Unit Preference List”);

18.3.2 Unit Purchasers shall select their unit in the order set out in the Unit Preference List
which will be documented in Seventh Schedule;

18.3.3 the parties agree to work in good faith to finalise the Unit Preference List, and the
signing of the Agreements for Sale and Purchase.

19. RESALE OF UNITS

Upon resale of units by any Unit Purchasers, 5% of any gross capital gain made shall be paid into the
Commons Development Fund of the Body Corporate.

20. SETTLEMENT AND DISTRIBUTION

Principle
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The parties anticipate that, following settlement of the sale of the units, the Company will be wound
up. Returns cannot be guaranteed - this will depend on the success of the Project and funds available
at the end. Partial returns may be paid out on a pro-rata basis if funds are insufficient to pay out the
total agreed amounts. Interest returns are to be simple, not compounding. The Company may not be
wound up if the parties decide to keep it in existence.

20.1  Settlement of Sale of Units

20.1.1 Each Unit Purchaser shall settle the purchase of their unit on the same day in
accordance with their Agreement for Sale and Purchase, at which stage the company
shall take into account the amount of their loan(s) as part of the purchase price.
Failure for any Unit Purchaser to settle accordingly places the entire project in
jeopardy.

20.2 Settlement on Sale of all Units in the Project

Funds received by the Company on settlement of the sales shall be applied in the following priority:

20.2.1 in payment of such funds as shall be required to be paid to the Development Lender;

20.2.2 in payment of any funds due by the Company as vendor to the Inland Revenue
Department;

20.2.3 in payment of other debts owed by the Company other than loans from
Shareholders;

20.2.4 in repayment of the principal amount of loans by Shareholders unless such
repayment of loans shall have already occurred upon purchase by a Shareholder of
that Shareholder’s Unit;

20.2.5 in payment of any interest on loans from Shareholders as specified in the Loan
Agreement, unless such payment of interest shall have already occurred upon
purchase by a Shareholder of that Shareholder’s Unit;

20.2.6 payment of interest on loans from Shareholders on a pro rata basis.
20.3  Return of Loan by Lender

20.3.1 Each Lender shall be entitled to a repayment of the Loan made by that Lender on
settlement of the sale of the unit/units purchased by the Lender if allowed by the
Development Lender. If the Lender has contracted to purchase more than one unit,
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the repayment shall be made (if allowed by the Development Lender) on a pro rata
basis on settlement of each unit.

21. PROCEDURES IN THE CASE OF DEATH, MENTAL DISORDER OR BANKRUPTCY

Principle

Because the Project as a whole relies on the commitment of individuals to the goals and principles
of the Group, the parties wish to minimise any negative effects of certain events on the Project so
far as they are legally able.

211

21.2

Mental Disorder or Bankruptcy

2111

Death

21.21

If a Shareholder becomes bankrupt; is mentally disordered and is under a
Compulsory Treatment Order under the Mental Health Act; or subject to the
Protection of Personal and Property Rights Act; the manager, attorney, assignee or
personal representative of the Shareholder shall, if required by the company, as soon
as possible and in any event not later than 3 months after the adjudication of the
Shareholder as bankrupt; or the Shareholder becoming mentally disordered and
under a Compulsory Treatment Order under the Mental Health Act; or become
subject of the Protection of Personal and Property Rights Act; give a transfer notice
in accordance with the Constitution of the Company in respect of the Shares held by
the Shareholder. The provisions of the Constitution of the Company relating to pre-
emptive rights on transfer will then apply.

If a Shareholder dies before completion of the Project, the Beneficiaries of that
Shareholder’s estate will be entitled to go through the process of becoming members
of the High Street Cohousing Project in accordance with the Project Information but
shall not automatically become Members of the High Street Cohousing Project. If the
Beneficiaries do not become Members of the High Street Cohousing Project within 6
months of the date of probate of the Will of the Shareholder, the provision of clause
14 shall apply. If the Beneficiaries do become members they shall inherit the place
of the Shareholder in the list formed in accordance with Clause 11.

22. WIND UP OF COMPANY PRIOR TO COMPLETION OF PROJECT

221

22.2

The Company cannot be wound up until completion of the Project and settlement of the sale
of each of the units has been completed unless agreed through the Group Decision Making
Process.

Upon winding up of the Company, any profit or loss will divided up between the Shareholders
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pro rata according to Contributions made according to the priority order as in 18.3.

23. DEFAULT INTEREST

231

23.2

233

23.4

23.5

Any Shareholder who fails on due date to pay any payment due to the other party under this
Agreement must notify the other party as soon as possible and may be asked to pay penalty
interest on the amount in arrears up to the rate of 10% per annum.

Payment of arrears interest shall be made to the Company, which shall retain the funds on
behalf of the Group. Any interest received will be credited to the Project costs.

This clause does not prejudice any other rights or remedies of either party.

if judgment is given for any amount payable under this Agreement the amount (including
legal costs) will be deemed a payment due under this clause on the date of the judgment.

The interest payable accordingly forms part of the judgment.

24. FORCE MAIEURE

24.1

24.2

24.3

24.4

No party breaches this Agreement if its breach is caused by any reason beyond the control
of that party ("force majeure"), but force majeure does not include any event which that
party could have prevented, or overcome by reasonable care, or lack of funds for any reason.

If any party cannot perform its duties and obligations under this Agreement because of such
reason, that party must give full details of the reason to the other parties in writing. On
receipt of such details the Group shall use the Group Decision Making Process to determine:

24.2.1 whether the Agreement as a whole shall be suspended while the force majeure
continues; or

24.2.2 whether the obligations of the party having given notice shall be suspended while
the force majeure continues.

As soon as force majeure ceases, the party relying upon it must give written advice to each
other party.

If force majeure continues for more than Seven (7) days and substantially affects the
commercial basis of the Project, the parties agree to use the Group Decision Making Process
to determine what action is to be taken in the circumstances. The parties must use good faith
in the Group Decision Making Process and if appropriate must negotiate to modify the
Agreement to enable it to proceed.

19



24.5 If no decision is reached pursuant to clause 24.4 the party claiming relief under this clause
can withdraw from the Agreement in accordance with the provisions of clause 14.1.

24.6  In such event the Agreement between the remaining parties shall remain intact.

25. SEVERANCE

25.1  Any illegality, unenforceability or invalidity in this Agreement will not affect the rest of this
Agreement, which will remain in full force and effect unless the commercial interests of each
party are materially and adversely affected.

26. ASSIGNMENT

26.1  Aparty must have written approval of the Group through the Group Decision Making Process
before:

26.1.1 assigning, selling or otherwise disposing of any right or obligation under this
Agreement;

26.1.2 performing any obligation under this Agreement on behalf of a third party;

26.1.3 mortgaging, charging or encumbering any right or obligation under this
Agreement, other than accordance with Clause 20.

26.2  The other parties may require that:

26.2.1 the party assigning or dealing with the Agreement ("the assigning party") pays all
fees and expenses (including legal fees) the other parties incur in connection with
the proposed assignment or dealing, including investigating the proposed
assignee or other third party; and

26.2.2 the assignee or other third party (including Trustees or Directors) agrees in writing
to comply with the assigning party's obligations under this Agreement as if they
were an original contracting party to the Agreement.

26.3  Any decision as to whether consent will be given to the assignment shall be made using the
Group Decision Making Process and shall involve becoming a member of the Group.

26.4 If a party is a company any effective change in the control of the company will be an
assignment for the purposes of this clause.
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27. ENTIRE AGREEMENT

271

27.2

The parties acknowledge that this Agreement (including the information contained or
referred to in the Schedules) contains their understanding and supersedes all their prior oral
or written representations, agreements or understandings. Should any discrepancy arise
between the terms of the body of this Agreement and the Project Information, the terms of
the body of this Agreement shall take precedence.

Each party acknowledges it has either:
27.2.1 takenindependent legal advice as to the nature and effect of this Agreement; or

27.2.2  has been offered the opportunity to take independent legal advice as to the nature
and effect of this Agreement and has chosen not to do so.

28. AMENDMENT

28.1  This Agreement cannot be altered except in writing as approved through the Group Decision
Making Process signed by the parties or their authorised representatives.

29. WAIVER

29.1 if either party delays or does not exercise any right or remedy under this Agreement, it is not
a waiver of that right or remedy.

29.2  The single or partial exercise of any right or remedy under this Agreement does not preclude
the exercise of any other right or remedy or its further exercise.

29.3  The rights and remedies provided in this Agreement are cumulative. They do not exclude
any rights or remedies provided by law.

29.4  Any waiver or consent given by a party must be in writing and will be effective only in the

specific instance and for the specific purpose for which it is given.

30. PUBLIC STATEMENTS

30.1

The form, contents and timing of any public announcement concerning this Agreement must
first be agreed between the parties in accordance with the Group Decision Making Process.
Any public announcements made by the Marketing and Promotion Task Group appointed by
the Members or by any media spokesperson appointed by the Members shall be deemed to
have been made in accordance with the Group Decision Making Process.
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31. FURTHER ASSURANCE

31.1 Each party agrees to do everything promptly that is reasonable and necessary to carry out
this Agreement.

32. COSTS

32.1 The Group shall be responsible for the legal and other costs in preparing this Agreement. The
Group may seek reimbursement from individuals of any costs arising through negotiations
and explanation of issues pertaining to that individual. The Group shall determine whether
such reimbursement shall be sought.

32.2  Each of the parties is responsible for its own independent legal advice and other associated
costs in executing this Agreement.

33 NO PARTNERSHIP

33.1 Nothing in this Agreement constitutes the parties as partners, joint venturers or as agents
for each other. No party has any authority to bind the other or act on its behalf except to the
extent expressly provided for in this Agreement.

34. DISPUTE RESOLUTION

341 Group Decision Making Process

34.1.2 A dispute will first be attempted to be resolved using the Group Decision Making
Process as outlined in the Second Schedule.

34.2  DISPUTE RESOLUTION MEDIATION

34.2.1 |If a dispute is not resolved pursuant to Clause 34.1 a party must use the mediation
procedure to resolve a dispute before commencing legal proceedings.

34.2.2 The mediation procedure is:

(a) The party who wishes to resolve a dispute must give a notice of dispute to the
other party.

(b) The notice must state that the dispute has arisen, and state the matters in
22



(c)

(d)

(e)

(f)

(g)

(h)

(i)

(k)

(1)

dispute.

The other party will either agree to proceed with the mediation or agree to
attend a preliminary meeting with the mediator to discuss whether mediation
would be helpful in the circumstances. If it is decided that mediation would not
be helpful, then the provisions of clause 32 shall apply. If it is decided that
mediation would be helpful then the parties will agree on a mediator within
Seven (7) days of the written notice being received or will ask the New Zealand
Dispute Resolution Centre Ltd to appoint a mediator. If this service is not
available, the parties will ask the President of the Arbitrators’ and Mediators’
Institute of New Zealand Inc to appoint a mediator.

The parties must co-operate with the mediator in an effort to resolve the
dispute.

The mediator may engage an appropriately qualified expert to give an opinion
on technical matters. The cost will be a mediation cost.

If the dispute is settled, the parties must sign a copy of the terms of the
settlement.

If the dispute is not resolved within Fourteen (14) days after the mediator has
been appointed, or within any extended time that the parties agree to in writing,
the mediation must cease.

Each party must pay a half share of the mediator's fee and costs including travel,
room hire, refreshments etc.

The terms of settlement bind the parties and overrides this Agreement if there
is any conflict.

The terms of settlement may be used as evidence in any arbitration or other
legal proceedings.

The parties agree that written statements given to the mediator or to one
another, and any discussions between them or between them and the mediator
during the mediation are not admissible by the recipient in any legal
proceedings. This protects the confidentiality of the mediation.

This clause will not apply if either party seeks urgent interlocutory relief from
any court.

Pending resolution of any dispute the parties will perform this Agreement in all
respects including performance of the matter which is the subject of dispute.
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34.3

DISPUTE RESOLUTION ARBITRATION

3431

34.3.2

3433

3434

If a party has any dispute with any other party in connection with this Agreement
and the dispute is unable to be resolved pursuant to Clauses 34.1 or 34.2 the dispute
will be referred to arbitration.

The arbitration will be conducted by one arbitrator appointed by the parties. If the
parties cannot agree on an arbitrator within Seven (7) days of the cessation of
mediation, the appointment will be made by the New Zealand Dispute Resolution
Centre. Should this service not be available, the parties will ask the President of the
Arbitrators’ and Mediators’ Institute of New Zealand Inc to appoint an arbitrator.

The arbitration will be conducted in accordance with the Rules in Schedules 1 and 2
of the Arbitration Act 1996.

No party will unreasonably delay the dispute resolution procedures in this clause.

This clause does not apply to:

3435

34.3.6

any dispute arising in connection with any attempted renegotiation of this
Agreement; or

an application by either party for urgent interlocutory relief,

35. EXPULSION OF CONTRIBUTORS

Principle
The parties acknowledge that there may be circumstances where, in the interests of the Project as a
whole, disruptive persons will need to be expelled from the Group.

35.1

35.2

Decision Making Process to be Followed

35.1.1 If the parties to this Agreement, or any one of them, become concerned about the

behaviour of any of the other parties to this Agreement, they shall be entitled to
refer the matter to the Group for discussion and resolution in accordance with the
Group Decision Making Process. An advocate may provide support and speak on
behalf of the party deemed to be causing concern if requested.

Expulsion

35.2.1 If the Group Decision Making Process fails to resolve the matter, then the members
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of the Group shall refer the matter to mediation in accordance with Clause 34.2. or
Arbitration Clause 34.3. If it is decided that mediation would not be helpful, pursuant
to Clause 34.2 or 34.3 then the members of the Group may agree in accordance with
the provisions of Clause 35 to expel a party to this Agreement (“Expelled Party”).

35.3  Expulsion of a Shareholder

35.3.1 If the Expelled Party is a Shareholder, the Company shall be obliged to procure
payment of an amount equal to that part of the Expelled Party’s contribution as has
been paid from some other party and to ensure that the Expelled Party is paid out
as soon as the Company is reasonably able.

35.4  Expulsion of Unit Purchaser Prior to Settlement

35.4.1 If the Expelled Party is a Unit Purchaser who is not a Shareholder, the Company shall
terminate the Agreement for Sale and Purchase and shall refund all payments made
by the Unit Purchaser as soon as the Company is reasonably abie.

36. GOVERNING LAW

This Agreement is governed by and construed in accordance with the laws of New Zealand. The
parties agree to submit to the non-exclusive jurisdiction of the courts of that jurisdiction.

37 CLOSE BUSINESS ASSOCIATES

The parties to this Agreement each acknowledge that they are Close Business Associates of the
Company and of each other, for the purposes of the Securities Act or regulations, or any other
statutes or regulations governing investment.
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SIGNED by the parties.

SIGNED by URBAN COHOUSING OTEPOTI LIMITED by:
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SIGNED by:
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Witness full name

HELEN IRENE DAVIDSON
SOLICITOR
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Rachel Margaret GIBB
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The Companies Act 1993

Constitution

of

URBAN COHOUSING OTEPOTI LIMITED

Certified true copy of the Constitution

Z/ Adopted by the shareholders by special resolution, or

0 Adopted by the company on registration,

Director

{lick one) )
G L/
/)
v

This Constitution contains regulations relating to the conduct of the company’s affairs and must be read in

conjunction with the Companies Act 1993,



Page 2

SCHEDULE

Other Provisions:
{Add other provisions and clauses as inay be required)
37.0 Shareholders Agreement

37.1 If there is a Shareholders Agreement between all of the Shareholders and the Company then, to

the extent permitted by law, in the event of a conflict between this Constitution and the Shareholders
Agreement, the Shareholders Agreement shall prevail.
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INTERPRETATION

In this constitution. unless the context otherwise requires:

“Act” refers to a New Zealand Act of Parliament and any reference Lo an
Act (but only where the context permils) is, where the relevant Act has
been replaced or amended, to the replacement or amended Act.
“Companics Act” means the Companics Act 1993 and its amendments.

“s" means section references in an Act,

“[§]" refers to comparable sections and [$§] refers to the comparabie
subsections ol the Companies Act.

“Schedule” means the Schedule Lo this constitution.

“Solvency test” means (he solvency test in s4 of the Companies Act, as
may be niodified in accordance with the Companices Act.

Definitions in the Companics Act - Words or cxpressions used in this
conslilution bear the same meaning as in the Companies Act.

Masculine, feminine, and neuter - Words which tmport any gender
include the other genders.

Singular and placal - Words which tmport the singular and plural
number include the plurat and singular number respectively.

No limitation - the words “inclode”, "including” or similar do not imply
any limitation.

Conflict - If there is a conifict between the pravisions of this
coustitution and a reandatory provision of an Act, the Act shall prevail,

and if there is a conflict between any provisian sct oul in the Scheduie
and any other provision in this constitution, the Schedule shall prevail.

PART I - SHARES

1 RIGHTS AND POWERS ATTACHING TO SHARES
Standard Sharcs

1.1 Unless othersvise provided by the terms of issuc or. by this
canstitution, a share confers on the holder [§36):

1.E.l  The right to one vote ona poll at a meeting of the
company on any resolution,

1.2 The right to an equal share in dividends authorised by
the board.

).03  The right 1o an cqual share in the distribution of (he
surplus assets of the company.

Specificd Shares

1.2 The rights conferred on the holder of a share or any class ol
share. and the consideration for and terms on which the share or
any class of share will be issued, may be specified in the
Schedule.
Other Classes

1.3 Any class of share may be issued by the company at any time
including those which [§37]:

1.3.1  are convertible; or

132  areredeemable; or

133 arerestricted or limited as to transfer; or
134  differentiate as to liability; or

135  confer prelerential rights Lo distributions of capital or
income; or

13.6  confer special quorum rights; or

13.7  confer special, Jimited or conditional voting rights; or

L)

1~

z4

[
L
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138  donotconfer voting rights; or

139 confer the right to appoint or remove a number of
directors; or

13.10 possess any combination of two or more of the
foregoing characteristics.

ISSUE OF SHARES
Initinl Share Issuc

The company must issue the number and class of shares
specified in the application (or registration 1o the person or
persons named therein (§44 .

Subsequent Share Issues

The board may issuc shares, sceurities that are coavertible into
shares or options ta acquire shares af any time, to any person, in
any number, in such classes and on such terms as it thinks fit
subject to the provisions of the Act and this constitution.

The issue of {urther shares ranking equally with, or in priority
to, any existing shares, whether as (o voting rights, distribulions
or otherwise, is deemed not to be an action affecting the rights
attaching to the existing shares of that class.

Consideration for Share Issucs

The consideration for which a share is issted may lake any
form and may be cash, promissory notes, contraets for future
services, rend or personal property, or other sccutities ol the
company {§46].

The persons named in the application for registration shall not
be required (0 pay any consideration for (he issue of a share on
registration untess the consideration and terms of issue are fixed
in the Schedule, or in any subscription application Jor the share
or in any contract for the issue of the share.

Before the board,iésucs shares {not being the issue of shares on
registration of the company or to which subclause 14.6.7
applies) the board must [§§47(1)):

26,0 decide thé consideration for which the shares wilf be
issued and the terms on which they will be issued; and

262 if the shares are to be issucd other than for cash,
determine the reasanable present cash value of the
consideration for the issue; and

263  resolve that, in its opinion, the consideration for and
lerms ol the issue are fair and reasonable to the
company and to &11 existing sharcholders; and

264 if the shares are to be issued other than for cash,
resolve that, in its opiaion, the present cash value of
the consideration to be pravided is nol less than the
amount lo be credited for the issue.

Before shares that hive already been issued are credited as fully
or partty paid up other than for cash. the board must |§§47(3)):

2.7.1  determine the reasonable present cash value ol the
consideration: and

272 resolve that, in its opinion, the present cash value of
the consideration is fair and reasonable i the company
and w all existing sharcholders:

2.73  and is not less than the amount to be credited in respect
of the shares.

Before the board issues securitics that are convertible into
shares or any option to acquire shares the board must [§§49(1)]:

2.8.1  decide the consideration for which the convertible
securities or aptions and, in cither ¢ase, the shares will
be issued anct the terms on which they will be issued;
and
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2,14
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if the shares are to be issued other than for cash.
determine the reasonable present cash value of the
consideration for the issue; and

283 resolve that, in its opinion, the consideration for and
terms of the issue of the convertible securities or
options and. in either case, the shares are fair and
reasonable to the company and to all existing
sharehtolders; and

if the shares are to be issued other than for cash,
resolve that, in its opinion, the present cash value of
the consideration 10 be provided is not less than the
amount to be credited for the issuce,

The board must deliver notice of subsequent share issues to the
Registrar of Companics within 10 working days of such issue.
Directors who vote in favour of the resolutions required by
subclauses 2.6, 2.7 or 2.8 must sign a certificate as 1o the
maters set out in those ¢lauses and deliver the same ta the
Registrar of Companies within 10 working days after it is
given, as required by the Act [§§43,47(3) & 49(3)].

Pre-cmptive Rights - New Issues

Any shares, seeurities that are convertible into shares or options
10 acquire shares proposcd 1o be issued by the company, must
be offercd lor acquisition (in priority) as folfows:

2.10.1  [first. to the holders of the same class of share (which,
in the case of a security that fs convertible into a share
or an option to acquire any share, shatt be the class off
share to which the security or option refates); and

secondly, 10 the holders of other classes of share (i
any). and

thirdly, to any person or persons whom the hoard is
prepared fo register as a holder or holders of those
shares, securitics or options.

An offer lo holders of shares nlready issued:must be pro mti
accarding to the number of shareg held by them of the relevant
class or classes and must romain open lor acceplance for a
reasonable lime, not being less than 10 working days:

Shareholders of the same class of share shall be entitled to
purchase additional shares 10 the extent that shascholders of that
class do not accept the offer or accept the offer only in part.
Competing applications for additional shares shall be aliocated
pro rata according to the number of shares held by the
applicants.

Except as provided in subclauses 2.10 to 2.13 and the Act, the
procedure for the offer, acceptance and issue of shares shall be
determined by the board, No irregularily in such process shall
affect the validity of the allocation and issuc of shares,

A sharcholder may waive its rights under subclauses 2.10 to
2.12 on written natice lo the company.

Consolidation and Subdivision of Shares

The board may cansolidate, divide or subdivide the shares or
any class of shares in the company into a lesser or greater
number of shares.

Subclauses 2.6 to 2.8 shall not apply o the consolidation,
division or subdivision of the shares or any class of sharcs in
the company in proporlion 1o those shares or the shares in that
class }§48].

ALTERATION OF SHAREHOLDER RIGHTS

The company may not take action tha alfects rights attached to
shares unfess that action has been approved by a special
resolution of each interest group of sharcholders (being a
resolution approved by 73% of the voles of those shareholders
entitled to vole and voting on that resolution), including (he
following rights |§117):

3.0 the rights, privileges, limitaions and conditions
allached to the share by the Act or this constitution,
including voling rights and rights to distributions; and

4.6

4.7

4.8

4.10

pre-emptive rights arising under subclauses 2,10 to
214 and

the right ta have the procedure set out in §117 of the
Companies Act and any [urther procedure required by
this constitution for the amendment or alteration of
rights, observed by the company; and

the right to have that a procedure required by this
constitution for the amendment or alteration of rights
nat amended or altered.

LIABILITY OF SHAREHOLDERS
Limited Liability

"The fiability of a shareholder to the campany is limited to any
amount unpaid on a share held by the sharchalder {§97¢.

An amount unpaid on a share may comprise all or part of the
consideration payable in respect of the issue ol the share, or any
ather Jiability imposcd on its hotder by its terms of issue.

Calls

The board may make calls on the helder of a share, for any
amount unpaid on the share, and not by the terms of issue made
payable on a fixed date.

An amount which, by the terms of issue of a share, is payable
an alleiment or at a fixed dafe is deemed for the purposes of
this constitution to be a call duty made and payable on the date
on which the amouni ts payable.

The board must give the shareholder not tess than 10 working
days notice of a call specifying the amount, date and place of
payment. A call may be revoked or postponed as the board may
delermine,

The joint halders of a share shall be jointy and scverally liable
lo pay.all calls.

Amounfs unpaid on a share shall bear interest from the due date
for payment to (he date of actual payment at a rate to be
determined by the ‘board bul sot exceeding 4% per annum
above the company’s bank's prime overdraft rate; but the boord
shall be at liberty 10 waive payment of that interest wholly or in
part.

[n any proceedings for recovery of a call:

48.1  itis sufficient to prove that:

4.8.1.1 the name of the relevant sharcholder is
entered in the share register as the helder,
or one of the holders, of the shares to
which the call relates; and

4.8.12 except in relation lo any amount which,

by the terms of issue of a share, is
payable on allotment or at a fixed date,
the resolution making the call is entered
in the records and notice of the call has
been duly given,

Proof of the matters mentioned in subctavse 4.8.1 is
conetusive evidence of the debt and it is not necessary
to prove Lhe appointment or qualification of any
member of the board which made the call nor any
other matter.

4.8.2

The company may receive [rom any sharchalder in advance any
amount uncalled and unpaid wpen any shares held by that
sharcholder and may. unti! the date on which (e amount
becomes payahle pursuant to a call, pay interest on the amount
at such rase as the board and the sharehelder agree.

Application of Distributions

Any dividend or distribution due to the holder of a share may
be applied in reduction or satisfaction of any amount unpaid on
that share or any other amount presently payabic by the
sharcholder to the company.
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LIEN ON SHARES
Existence and Subject Matter of Lien

The company shall have a first and ¢ontinuing licr on its shares
for:

5.1.1  amounts unpaid {whether presenily payable or not} on
those shares; or

other amoumts presently payable by the then holder of
those shares to the company on any account
whatsoever.

The lien shall extend to all dividends and distributions from
fime to time declared in respeet of those shares and all proceeds
of sale of those shares.

Power of Sale

The company shall have power Lo sell, in a manner detennined
by the hoard, any share on which the company has a lien il

53.1  an amount is presently payable to the compaay on that
share ar by the holder of that share; and

h
[30Y
[

the company has desnanded the amount in wriling, and
payment has not been made within 20 working days
after the demand.

Transfer of Shares

To give effect to the power of sale, the company may:

h

4.1 recejve the proceeds of sale: and
4

L

W

43 enter the purchasee's name {n the share register.

Any shares offered for sale in accordance with this clause 3
must be first offered by the board to éxisting sharehelders in
priority as set out in subclause 84.

Proceeds of Sate
The proceeds of sale must be applicd first; in payment of costs

and expenses incurred in enforcing the lien; and second in
payment of the amount secured by the tiea.

The balance, if any, shall be paid o the lormer sharcholder

provided however, if any consideration is payable at a future
date in respect of the issue of the share over which the lien
cxisted, the batance may be held in suspense by the company (o
the extent of any such consideration (withoul any obligation la
account for interest), and applicd in payment when such
consideration is due.

The purchaser need not see 1o the application of the sale
praceeds, nor will the purchaser’s title 1o the shares be affected
by any irregularity or invatidity in the enforcement of the lien.

For{citure of Shares

I a sharehofder fails 1o pay any cell on Lhe due date, the
company may at any lime thereafter by written notice to that
sharcholder require payment of the amount unpaid together
with any accrued interest and all expenses incurred by the
company by reason of such non-payment,

The notice shall specify a further date (not carlier than 10
working days after the date of service of the notice) on or
before which the payment is to be made, and shall state that, if
payment is not made by the specificd date, the share in respect
of which the call is due is liable 1o be forfeited.

If payment is not made by the date specified in the notice then,
at any time therealier before the payment required by the notice
has been made, any share in respeet of which the notice has
been given may be forfeited by a resalution of the board to that
effect. The forfeiture shall include all dividends declared in
respect ol the forfeited share and not paid before the forlcilure.

2 execute a share transfer in favour of the purchaser; and :

“
~

6.1

62

63

g4

6.6

6.7

68

7.1

When a share has been Jorfeited, the company shall give natice
of the resolution to (he sharcholder in whose name the share
stoad immediately prior to the forfeiture, and shall enter in the
share register details of the forfeiture,

A forfeiture may be cancelled at any time before the forfeiture
comes into effect. on stich terms as the board thinks fit.

The holder of a share which has been lorfeited ceases to be a
shareholder in respect of e forfeited share, but remains liable
1o the company for all money payable in respect of the forfeited
share.

SHARE REGISTER

Company to Maintain Shace Register

The company musl maintain a share regisier that records the
shares issued by the company [§§87(1)].

The share register must state, with respect to cach class of
shares [§§87(2)] the Tollowing details for the last decade of:

6.2.1  ihe names. alphabetically arranged, and the latest
known address of each person who is a sharcholder;
and

622 the number of shares of that class held by each

sharcholder; and

623  thedatc of any:

6.23. issuc of shares to; or

6232 repurchase or redemption of shares {rom;
or

6233 transfer of shares by or to.

each shareholder and the name of’ the person to or fram
whom (he shares were transferred,

An. agq:j_f may maintain the share regisier of the campany

1§§87(3)1.

Sharc Register as Evidence of Legal Tide

The entry of the name of a person in the share register as holder
of a share is prima facie evidence that legal title to the share
vests in that person [§§89].

The company may reat the registered holder of a share as the
anly person entitied to [§§89(2)]:

6.5.]  excrcise the right to vote attaching to the share; and
632  yeceive notices: and
6.33  receive a distribution in respect of 1he share; and

634  exercise the other rights and powers allaching to the

share.
Trusts not te be Entered on Register

No natice of a trust, whether express, implied, or constructive,
may be enlered on the share register {§92].

Personnl Representative may be Repistered

& personal representative of a deceased person whose name is
registered in the share register of the company as the halder of a
share in the company is entitled to be registered as the holder of

that share as personal representative |§93(.

The registration of a trustee, executor, or administrator pursuant
to this clause does not constitute notice ol a trust.

TRANSFER OF SHARES
Entry on the Register

A share may be transferred by entry of the name of the
transferee an the share register [§84].
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Form of Transfer

For the purpose of transferring shares, a form of ransfer signed
by the present holder of the shares or by its personal
represeatative must be delivered 10

721 the company: or

722  an agent of the company who maintains the share
register.

The form of transfer must be signed by the trauaslerce if
registration as holder of the shares imposes a liability to the
company on the transferee.

A transler shall be ao instrument in writing:
741  inany form required by an Act; or

742  otherwise in any form required or approved by the
Beard.

QOn receipt of a form of transfer, the company must forthwith
enier or cause to be enfered the name of the transferee on the
shitre register as holder of the shares, unless [$§84(4):

735.1  the board resolves within 30 working days of receipt of
the transfer to refuse or delay the registration of the
transfer, and the resolution sets out in full the rcasons
for doing so; and

73532 notice of the resolution, including those reasons, is
senl (o the transferor and to the transferee within 5
working days of the resolution being passed by the
board; and

753 the board is permntec} by subelause 7.6 to re.fust, o

delay registralion.

Rights to Refuse Transter

The board may refuse to register the transfer of any ghare il "2

|$§84(MeN]:
7.6.1  the company has a lier on the share; or
762 the share is not lulty pai‘tl:sor.: -

7.63  the holder of the share Ins Tailed to comply with lhc
terms of any contract with the company: or

764 the rights of pre-emption contained in clause 8 have

not been exhavsted: ar

7635  the board considers that it would not be in the interests
of the campany to do so; or

7.6.6  the board believes effecting the transfer would be a
breach of the [aw.

Where Share Certificate Issucd

Where a share certificate has been issued, a transfer of the
shares to which if relales must not be registered by the company
unless the form of transfer is accompanied by the share
certificate relating (o the shares, or by evidence as 1o its loss or
destruction and, if required. an indemnity in a form required by
the board {§§93(5)].

PRE-EMPTIVE RIGHTS - SHARE TRANSFERS
Trznsfer Notice

A sharcholder intending to transfer any shares must give a
transfer ntotice in writing to the company. The transfer notice
shall state the number, class and asking price of the shares to be
offered for sale.

The board shatl be the agent of the transferor (to the exclusion
of the transferor) for the sale of the shares specifted in a transfer
notice. A transfer notice may not be withdrawn excepl with the
sanction of the board or as provided in this ciause 8.

83

84

i
U

8.6

87

88

89

8.10

S0

The transferor shall be under no obligation to scil or transfer
part only of the shares specified in a transfer notice.

Offer and Allocation of Shares

The shares specificd in a transfer natice must be offered for sale
by the board in priority as follows:

84.)  (irst, to the holders of the same class of share (other
than the transferer); and

8.4.2  secondly, to the halders of olher classes of share (if
any}: and

843  thirdly, {o any ather person or persons whom the board
is prepared to rogister as a holder or holders of that
class of share.

An offer to helders of shares already issued must:
8.3.1  beinwrting: and

852  Dbe pro rata according lo the number of shares held by
them; and

853  remain open for acceptance lor a reasonable time as
determined by the board, not being less than 10
working days: and

8354  slate the number and class of share on offer, the
transferor’s asking price and the time period for
acceplance.

Sharcholders of the same class of share shall be entitled 10
purchase addilional shares to the extent that sharchotders of that
class (or classes, if subclause 8.4.2 applies and there is more
than one other class of share) do nat accept the offer or accept
the offer only in part. Competing applications for additional
shares shall be allocated pro rala accorling (o the nuraber of
shares held by the applicants.

AnAacccp‘t_an’cc\by holders of shares already issued:
87.1  must be iwriting; and

872 mn)" relate }o alt:or only part of the shaves offercd for
.sale; and

873 may state the number of additional shares (o be
purchased from declined offers (if any): and

8.7.4  may be made conditional on a fair value for the shares
heing determined.

Offers for the sale of shares which have not been accepted in
the time and manner set out in the preceding clauses shall be
deemed w0 have been declined.

On cxpiry of the time period for acceplance of all offers, the
board shall allocate the shares offered for sale accarding to
acceptances received (including the allocation of additional
shares from declined offers). The board shall give notice in
writing of the share atlocation to all persons who have been
allocated shares aforesaid, within 10 waorking days rom lhe
expiry of the iime [or acceptance of all offers.

Exeept as provided in this clause 8, the procedure for the offer.
acceptance and allocaton of shares shall be determined by the
board. No irregularity in such process shall alfect the validity of
the allocation and sale of shares.

Determinstion of “Fuir Valoe™

Il any acceptance is conditional on a fair value for the sharcs
being determined, such fair value shall be determined by a
singfe arbiteator, appointed by agreement between the tansferor
and the refevant transferée (or iransferecs, if more than one
transferce has made an acceptance conditional on fair value
beirg determined) or, il they fall 0 agree, by the current
President of the Chartercd Accountanls Australia and New
Zealand {"CA ANZ") {or any replacement organisation} on the
application of the transferer or a relevant transieree.
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The arbitration shall be conducled under the provisions of the
Arbitration Act 1996, The provisions of (he Scecond Schedule
of the Arbitration Act 1996 shall apply to the arbitration only to
the extent that the parties expressty ageee. One half of the cosis
of the arbitration shatl be borne by the transferor and the other
hall by the transferee {(cqually between or among them, if more
than one transferee has made an aceeptance conditional on fair
value being determined), unless the arbitrator determines
otherwise. The company shatl promptly give a copy of the
arbitration award to the transferor and the relevant transferce
once the costs of the arbitration have been patd in fuil.

Except with the consent of the tmmnsferor, there shall be no
determination of fair value until all shares offered for sale in a
transfer nolice have been accepted (either unconditionally or
subject onty Lo the determination of fair value) and allocated by
the hoard.

The transferor shall not be bound to enter into more than one
arbitration for the detesmination of fair value and every offeree
who has conditionally accepted an offer Lo sell shares subject to
determinalion of (air value shall be deered a party therelo.

Transferor’s Right to Withdmw

The teansferor may withdraw the transfer notice in respect of all
or any shares offered for sale if any share remains unaliocated 3
morths after issue of the transfer notice.

Settlement

The sale of the shares which are the subject of the transfer
notice shall be settied on the later of the [otlowing dales:

8.16.1 If all of the shares offered for sale have been
unconditionally accepted, 20 working days alter the

dale of the notice of allocation of shares ceferred to in -

subelatse 8.9: or .

8.16.2 If aay of the shares offcred [or sale have been accepted
subject (o determination of fair value, 20 working (hys
after determination of such fair mluc

The sale price shall be:

8.17.1 For offerees who have unconditionnlly accepted the
offer [or sale, the transferor's asking price; or

8.17.2 For offerces who have accepled the offer for sale
subject to determination ol [air value. the fair valué so
determined.

AL seitlement, the offerces who have been atlocated shares for
sale shafl be bound to pay the sale price and the transferor shall
be bound to transler the allocated share ar shares lo such
persons.

Nothing herein shall prevent the transferor from settling the sale
of shares with one or more offerces who have been allocated
shares, before the setllement date provided above. I the
transferor so elects. the right to withdraw the transfer notice
shatl be deemed waived as to Lhose shares.

Company Muay Effcet Transfer

il a sharcholder fails 10 give a transfer notice in accordance
with this clause 8, the board may give a transfer notice on
behalf of that sharcholder, which may nol be withdrawn except
with the consent of the board. In such circumstances, the asking
price shall be the fair value of the shares to be determined in
accardance with this clause 8,

If the transferor, after becoming bound in accordance with this
clause 8 does not transfer the shares on the settlement date, then
the company may receive the sale price and cause the name of
the offerce 10 be eniered in the share register as the holders of
the ghares and shall hold the sale price in trust for the wransferor
(subjeet to any lien in favour of the company).

The board's receipt will be & good discharge ta the offerces for

the sale price and after the shares are registered in the names of

the offerces, the validity of the proceedings may not be
questioned by any person.

Sale to Thivd Partics

To the extent that & transfer notice has not been withdrawn, any
shares which remain unattocated 3 months after the board has
received a transfer notice may be sold by the transteror (at any
time within the foltowing 6 maonths) to any persen al a price
which is not lower than the asking price specified in the transfer
nolice.

Pre-cmptive Rights Not to Apply
‘This clause 8 shall not apply to the transfer of shares:

8.24.1 1o a parent, spouse, child, adopted child, stepchild, or
grandehild of a sharehalder, or o a spouse of such
persons; ar

8.242 1o a trustee or trustees of a trust which is, in the
opinion of the board, exclusively or principally for the
benefit of one or more of the persans referred to in
subclavse 8.24.1; or to the subsequent transfer of such
shares (o one or more beneficiaries of the trust, being a
person or persons in one of the relationships referred to
in subclause 8.24.1, with the former shareholder; or

8243 1o a company which is, in the opinion of the board,
exclusively or principally owaed and cffectively
controlled by one or more of the persons relerred to in
subclause 8.24.1: or

8244 1o the personal representalive of a  deceased
sharcholder; or to a bencficiary of such deccascd
sharcholder's estale; or

8.24.5 if al] sharchalders have agreed of concur in wriling.
Compuny Sharcholders

A transfer nolice must be given by a company sharchotder in
respect of its shaces in the company if, in the opinion of the
board, ownership ar cffective control of the company
sharehdlder Is'1o be or has been transferred otherwise than to
the persons or as referred to in subclause 8.24,

“PART II - DISTRIBUTIONS

DISTRIBUTIONS TO SHAREHOLDERS
Board May Authorise Distributions if Company is Solvent

The board may, if it is satis(ied on reasonable grounds that the
company will, immedialely after the distribution, satisfy the
solvency Lest, and subject to any restrictions in this constitulion,
authorise a distribution by the company at a Wiwe and of an
amount and to any sharcholders it thinks it [$52].

A distribution may be any one or more of the following:

92.1  the payment of a dividend; and

922 theissuc of shares in lieu of a proposed dividend; and

923  ¢he offer of sharcholder discounts in respect of some or
afl of the goods and services provided by the company;
and

924  the cancellation or reduction of a sharcholder's
liabiltty in relation to a share to be acquired or
redeemed by the company, or as a result of & proposed

alteration to this conslitution; and

9.2.5  (he purchase or acquisition by the company of its awa
shares: and

926  the redemption by the company of its shares; and
927  he giving of lMnancial assistance [or the purpose of, or

in connection with the purchase of its own shares or
the shares of its holding company.
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Direetors’ Certificate

The directors who vote in favour of a distribution must sign a
certificate stating that, in their opinion, the company will,
immediately after (he distribution, satisly the sofvency test and
the grounds for that opinion | §§32(2}/.

The board must not make a distribution if., after a distribution is
authorised and belore it is made, the board ceases to be satisfied
on reasonable grounds that the cotnpany will, immediately after
the distribution is made, satisfy the sofvency test [§852(3)].

Dividends

A dividend is a distribution ather than the purchase or
acquisition by the company of its own shares, or the giving of
financial assistance lor the purpose of, or in connection with the
parchase of its own shares or the shares of its holding company
[$§53(1}.

The board must not authorise a dividend [$§53(2)}:
9.6.F  inrespect of some but notall the shares in a class; or

9.6.2  that is of a greater value per share in respect of some
shares of a class than it is in respect of other shares of
that class,

ualess the amount of the dividend in respect of a share of that
class ts in proportion to the amount paid to the conmpany in
salisfaction of the liability of the shareholder under this
constitution or under the terms of issue of the share or is
required, for a portfolio tax rate entity, as a result of section
HL 7 of the Income Tax Act 2007,

A sharcheolder may waive his or her entitlement to receive a

dividend by notice in writing to the company signed by or an

behalf of the sharehalder [$§33(3)].

Bonus Shares in lieu of Dividend

The board may issuc shares lo any sharcholders who have -
agreed fo accept the issue of shares, wholly or partly. in lieu of

a proposed dividend or proposed luure dividends il |§54)¢

98.1  the right to receive shares, wholly or partly, in lieu of -
the proposed dividend or proposed fuwre dividends

has been offered to all sharcholders of the same class
on the same terms; and

9.8.2 i all sharcholders elected to receive the shares in fieu
of the proposed dividend, relative voling or
distribwtion rights, or both, would be maintained; and

983  the shareholders to whom the right is offered arc
alforded a reasonable opportuaity of accepling it; and

984  the shares issued to cach sharcholder are issucd on the
same tenns and subject to the same rights as the shares
issued to all sharcholders in that class who agreed to
receive the shares; and

98.5  the consideration for the shares has been determined in
accordance wilh this constitution and [§47].

COMPANY MAY ACQUIRE ITS OWN SHARES
Right to Acquire

The company may purchase or otherwise acquire its own shares
if the board makes an ofler to acquire such shares and |$39:

10.1.1  the offer is to all sharcholders (o acquire a proportion
of their shares that:

10.1.1.] would, il aceepled, leave unaffected
relalive voting and  distribution rights
within each class, and

16.1.1.2 affords a reasonable opportunity to accept
the offer [§§60(1) )} or

10.1.2  the offer is 10 one or more shareliolders. and:

102

10.4

10.6

10.1.2.1 all  sharcholders have consented in

writing; or
10.122 the offer is special and the resolutions
and disclosure document referred to in
subclauses 103 and 104 have been
passed  and  given  respectively

18§60(1)(b)).
Resolutions Required for Offers
The board may make an offer 10 acquire shares issued by lhe

company only if it has previously reselved that [§52 &
§860(3))

1020 it is smisfied on reasonable grounds that immediatety
after the purciiase or acquisition. the company will
satisfy the solvency test; and

10.2.2  the acquisition in question is in the best interests of the
company: apd

10.2.3  the terms of the offer and the consideration offered for
the shares are fair and reasonable 10 the company: and

10.2.4 it is not aware of any informatien (hat will nol be

disclosed to sharcholders:

i0.24.1 which is material 10 an assessment of the
value of the shares; and
10.2.42 as a result of which the terms of the offer

and consideration offered for the shares
are unfair to sharcholders accepting the
offer.

Further Resolutions Required for Special Offers
Where the board makes a special offer ta acquire shares to one

or more shareolders without the consent in wriling of all
sharcholders, then the boarnd must also resolve ($§61())]:

103.1. that the acquisition is of benelit 1o the remaining
shareholders: and
that the terms of the offer and the consideration offered

1032
© far the shares are [air and reasonable to the remaining
shareholders.,

Diselosure Document for Special Offers
Belore an offer is made pursuant 10 a resolution under

subclause 103, the company must send to each sharcholder a
disclosure document that sets out [§§61 (5}

104.1 the nature and terms of lhe offer, and if made to
specified shareholders, to whom it witl be made; and

10.4.2  the nature and extent of any relevant interest of any
director of the company in any shares the subject of
the offer; and

10.43 the text of the resolutions required by subclause (0.3,

together with such further information and explanation
as may be necessary 10 enable a  reasonable
sharcholder to understand the mature and implications
for the company and (s sharefiojders of the propased
acquisition.

The offer must be made not less than 10 working days and not
more than 12 months after the disclosure document has been
sent to cach shareholder {§861(6)].

Resolutions and Certificate

The resodutions referred Lo in this clause 10 must set out in full
the reasons (or the directors’ conclusions | $§60(4) & 61(2)].

The directors who vole in favour of Ue resolutions must sign a
certificate as o the matters sel out therein [§52, §§60(5) &
61(3)|.
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‘The boaw! must not make an effer to acquire shares issued by
the company if, after the passing of the resolutions and before
the making af the oifer the board ceases to be satisfied as to the
matters cesolved |§§60(6) & 61(4)).

COMPANY MAY HOLD TREASURY STOCK

Shares issued by the company which are purchased or acquired
by it shall be deemed cancelled immediately on acquisition
vnless [$67A]:

11.1.1 the board resolves that the shares concerned shall be

relained as treasury stock; and

11.1.2  the number of shares acquired, when aggregated with

shares of the same class held by the company at the
lime of acquisition, does not exceed 5% of the shares
of that class previously issued by the company,
excluding shares previously deemed to be cancelied,
The rights and obligations attaching to amy Lrcasury stock
awned by the company shalt be suspended during any such
period of ownership [§67B).
Transfer of treasury stock held by the company is deemed to be
an issue of new shares and the provisions of subclauses 2.10 o
2.14 will apply accordingly.
COMPANY REDEMPTION OF SHARES
Right to Issue Redeentable Shares
The company may issue shares which are redeemable |§68]:
12.1.1  at the option of the company: or
12.1.2  atthe option of the holder of the shares; or
12,13 on a date specilied by their terms of issue,
for a consideration that is:
12.14 specified; or

to be calculated by relerence to a formula.; or

is not associated with or interested in the company.
Redemption at Option of Company

Shares may be redeemed at the option of the company ounly if
18§69(1)I:

12.2.1  the option s exercised in refation Lo all sharcholders of
the same class and in a manner that will leave
unalfected relative voting and distribution rights; or

1222 the aption is esercised in relation to one or more

shareholders, and:

12.2.2.1 all  shareholders
writing: or

have consented  in

12222 the redemption is special and the
resolutions  and  disclosure  document
referred Lo in subelauses 124 and 12.3
have been passed and given respectively.

Resolutions Required for Redemptions at Option of
Company

The company may exercise ait option (o redeem shares only if
the board has previously resofved that [§§69(2) & 70]:

123.1 it is satisfied on reasonable grounds that immediately
after the shares have been redecmed, the company wit)
satisly the solvency test; and

12.32  the redemption of the shares is in the best interests of
the company: and

1233 the consideration for the redemption of the shares is

fair and ceasonable to the company.

required Lo be fixed [)_\/;El suitably qualified pcrsnﬁ who i

12.6

12.9

13

Furtiier Resolutions Required for Special Redemptions

Where the company exercises a special option o redeem shares
in relation 16 one or more sharcholders without the consent in
writing of all sharcholders. then the board must also resolve
1§§71(1:

124.1  that the redemption is of berefil 1o the remaining
sharcholders; and
1242 that the consideration for the redemption is fair and

reasanable 1o the rematning shareholders.
Disclosure Document for Special Redemptions
Before the cxcreise of an option (o redeem shares pursuant to a

resolution under subclause 12 4, the company must send to each
shareholder a disclosure document that sets out [§§71(5) &72f:

12.5.1 the nature and terms of the redemption of the shares,
and if the option to redeem the shares is to be
exercised in relation to specified sharcholders, the
names of those sharcholders; and

12.3.2 the text of the resolutions required by subclause 124,

together with such further information and explanation
as may be necessary to enable a  reasonable
sharcholder to understand the nature and implications
for the company and its sharcholders of the propased
redemption.

The option must be exercised not less than 10 and not more
than 30 working days aller the disclosure document has been
sent to each shareholder [§§71(6)].

Resolutions and Certificate

The resolutions referred 10 in this clause {2 must set ot in (ufl
thc reasans for the directors’ conclusions [§§6%(3) & 71(2)|.

The direcsors who vote in favour of Whe resolutions must sign a
cerlificite as to the matters sct ont therein [3§69(4), 70(2) &
THE):

The company must'not exereise an option to redeem shares if,
after the passing of the resolutions and before the option is
exarcised, the board ceases to be satisficd as te the matters
resolved (§869(5), 703) & 71(4)].

FINANCIAL ASSISTANCE FOR PURCHASE OF OWN
SHARES

Right te Give Financial Assistance

The company may give linancial assistiice 1o a person for the
purpese of, or in conuection with, the purchase of a share issued
or to be issued by the company, or by its holding company,
whether dircedy or indirectly if [§76]:

t3.1.1 all sharcholders have consented in writing: or

13.1.2 the financial assistance is special and the resolutions
and disclosure document referred to in subclauses 13.4
and 3.5 have been passed and given respectively; or

13.1.3 the financial assistance is Jimited and is given in

accordance with subclause 13.7.

For the purposes of this clause, “ftnancial assistance™ includes a
loan, a guarantee, and the provision of a security.

Resolutions Required for Financial Assistance
The company may give financial assislance to purchase sharcs

issucd by the company only if the board has previously
resolved that [§§76(2) & 77():

133.1 it is satisficd on reasonable grounds that the company
will, immedialcly after the giving of financial
assistance, satis{y the solvency test; and

1332 the company should provide the assistance; and
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1333 giving the assistavce is in the best interests of the
company; and
1334 the terms and conditions under which the assistance is

given are fair and reasonable to the company.

Further Resolutions Required for Special Financial
Assistance

Where the company gives special financial assistance of the
nature contemplaled by s78 of the Companies Act without the
consent In writing of all sharcholders or in nccordance with
subclause 13.7, then the board must also resolve [§78:

1340 that giving the assislance in question is of benelil 1o
thosc sharcholders nol receiving the assistance; and

1342 that the terms and conditions under which the
assistance is given are fair and reasonable to those
sharcholders nol receiving the assistance.

Disclasurc Document for Special Financial Assistance
Before financial assistance is given pursuant to a resolution

under subelause 134, the company must send 1o cach
sharehotder a disclosure document that sets out [§§78(5) & 79|:

13.5.1 the natwre and lerms of the financial assislanee to be
given, and 1o whom it will be given; and

13,52 if the financial assistance is to be given 10 a nominee
for another person. the name of that other person; and

13.53  the lext of the resolutions required by subclause 134,

together with such {urther information and explanation
as may be neccessary 1o enable
sharcholder to understand the nature and implications

for the company and its shareholders of the proposed. .

transaction,

The financial assistance may be given not less than 10 working -

days and not more than (2 months after the  disclosure
document has been sent to cacls shascholiler |§§78(6)].

Limited Financial Assistance [ |

Where the financial assistance is given wiliout the consent in

writing of all shareholders or is not of benefit to and. fair and °
reasonable o those sharchelders not receiving the assistance,

the company may give financial assistance only if [§80]:
13.7.1  the amount of the {inancial assistance, together with
any otber financial assistance given by the company
pursuant o this subclause 13.7, repayment of which
remains outstanding, would not exceed 5% of the
aggregate ol amounts received by the company in
respect of (he issue of shares and reserves as disclosed
in the most recent (inancial statements of the company
that comply with the Financial Reporting Act 2013;
andd

the company receives [ajr value in connection with the
assistances and

within [0 working days of providing the financial
assistance, the company sends to cach shareholder a
notice containing the following particwlars:

13.7.3.1 the class and number of shares in respect
of which the financial assistance has been
provided; and

{3732 the consideration paid or payable foc lhe
shares in respecl of which the financial
assistance has been provided; and

13733 the identity of the person receiving the
financial assistance and, if’ that person is
nol the beuelicial owner of the shares in
respeet of which the financial assislance
has been provided, the identity of that
benelictal owner; and

a reasonable

13.10

14

141

14.2

14.3

144

14.6

13734 the nature and. if quantifiable, the amonnt

of the linancial assistance.
Resolutions and Certificate

The resolutions referred 10 in this clause 13 must set out in ful]
the reasons for the directors’ conclusions |§§76(3) & 78(2).

The directors wha vote in favour of the resolutions must sign a
cerfificate as to the matters set out therein |§376(H), 77(2) &
7831

The company must not give financial assistance if, after the
passing of the resolutions and before the assistance is given, (he

board ceases 1o be salisficd as to the matters resalved |§§76(3),
77(3) & 78(H)|.

PART III - SHAREHOLDERS

POWERS OF SHAREHOLDERS
Powers Reserved to Sharcholders

Powers reserved to the sharchofders by the Companies Act or
Whis conslitution may be exercised oaly |§ 104

14.1.] atan annual or special meeling of sharcholders: or

14.1.2 by a resolution in lieu of a meeling.
Ordinary Resolutions

An ordinacy resolution is a resotution thal is approved by a
simple majority of the voles of those shareholders entitled to
vote and voting on the question [§105].

Unless otherwise specified in the Companies Act or this
constitition. a power ceserved to shareholders may be exercised
by an ordinary resglution.

Special Resolutions

A specialresolution is a resolution approved by a majority of
75% of the voles of those shareholders eatitled to vote and
voling-on the question [§2].

The shareholders must exeecise the following powers by special
resolution, namely to:

14.5.1 adopt a constitution, or alter or revoke the constitulion
1832 &106]; or

[4.52 approve a major transaction [§106]: or

1453 approve an amalgamation of the company [§106]: or
14.54  put the company into liquidation {§106]); or
1453  appoint a liquidator [§241): or
14,56  remove the company lromn the register {§318]; or

14.5.7 wransler the place of incorporation [§35t].

Unanimous Sharchelder Agreement
With the unanimous agreement of all sharcholders the

following actions may be undertaken (references are to sections
of the Companies Act):

14.6.1 a dividend may be authorised otherwise than in
accordance with §53; and

14.6.2 a discount scheme may be approved othenvise 1han in
accordance with §35; and

1463  shares in the company may be acquired otherwise than
in accordance with §39 10 §65; and

14.6.4 shares in the company may be redeemed otherwise

than in accordance with §69 ta §72; and
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[-4.6.5  {inancial assistance may be given for the purpose of, or
in connection with, the purchase of shares otherwise
than in accordance with §76 (o §80; and

1466 ihe provision of remuncration and other benefits to
dircctors  may  be  authorised otherwisc than in
accordance with §§161(1); and

14.6.7 shares may be issued otherwise than in accordance
with §42.44 or 43, and

14.6.8 on the company enlering into a Lransaction in which a

director is interested, nothing in §140 and §14¢ shali
apply to that transaction.

A power referred to in subelavse [4.6.1 1o 14.6.6 must not be
exercised unless the board is satisficd on reasonable grounds
that the company will, immediately after the exercise, salisly
the solvency test [§§108(1)].

The directors who vote in favour of the excreise of the power
must sign a certificate stating that, in their opinion, the
company will, immediately after the exercise of the power,
satisfy the solvency test | §§108(2).

1€, after a resolution is passed under subclause (4.7 and before
the power is exercised, the board ceases to be satisficd on
reasonable grounds that the company will, immediately after
the power is exercised, satisfy the solvency test, any exercise of
the power is deemed not Lo have been authorised [$§108(3)1.

Management Review by Sharcholders

The chairperson of a mecting of shareholders must allow a
reasonable opportunity for sharcholders at the meeting 1o
question, discuss. or comment on the management |$§109(1)].
A mecting of sharcholders may pass a resofution relating to the
management of the company but this shall not be binding on the
board 1§§109(2) & 109(3)]. ' i

The provisions of clause 16 sovém proceedings at ‘me‘elings‘ of
shareholders at which a resolittion under subclavse 4.1 is
passed [§§1092A)] o
MEETINGS AND RESOLUTIONS .

Annual Mecting of Shareholders’ -

The board of a company must call an annual meeting of
shareholders to be held [§120)

15.0.1  cither:
15.1.0.1 in the case of an exempt company. if alt
the sharcholders of the company agrec,
not later than 10 months after the balance
date of the company; or
15.1.1.2 in any other case, not later than 6 months
after the balance date of the company;
and
15.1.2 not faler than {35 months alier the previous annual
meeting; and
15.1.3  atsuch time and place as the board may appoint,

The company does not have to hold its first anpual meeting in
the calendar year of its registration bu( must hald that meeting
within 18 months of its registration.

The company must hold the meeting on the date on which it is
called to be held.

Speeial Mectings of the Shurcholders

A special meeting of sharcholders entitied lo vote on an issue
t§121]:

[54.]  may be called atany time by the board: and

16

16.1

16.3

164

16.6

16.7

16.8

must be called by the board on the written request of
shareholders holding shares carrying together not less
than 5% of the voting rights entitled to be exercised on
(be issue.

Resolution in Licu of Mceting

Except as required by in s122(3)(a), 2071 and 207) of the
Companies Act a resolution in writing signed by not less than
75% of the sharehalders who would be entitled 1o vote on that
resolution at a meeting of sharcholders who together hold not
less than 73% of the votes entitled to be cast on that resolution,
is as valid as if it had been passed ai a meeting of those
shareholders.

The company need not hold an annual meeting of shareholders
il everything required to be done at that meeting (by resolution
or otherwise) is done by resolution in licu of a meeting in
accortiance with subclause 15.51§§122(4)).

Within 3 working days of a resalution in licu of a meeting
heing passed, the company must send a copy of the resoluiion
W ecvery sharcholder who did not sign the resolution or on
whose behalf the resolution was not signed |§§122(5)].

A resolution in licu of a mecting may be signed without any
prior notice being given to shareholders | §§122(6)).

A resolution in writing in liecu of a meeting may consist of
several documents (including letlers, facsimiles efectronic mail
or other stimilar meaas of communication) in like form cach
signed or assented (o by onc or more sharcholders 18§§122(3A)].
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

Chairperson

If the directors have clected a chairperson of the board, and the
chairperson of the board is present al a meeling of the

_shareholders, he or she must chair the meeting.

If no chairperson’ of the board has been elected or il, at any
meeting of- shareholdecs, the chairperson of the board is act
preseat within . 15 minutes of the time appointed for the
meeling, the sharcholders present may choose one of their
namber to be chairperson of the meeting,

4Th<':.chairpcrs.un may (and i so directed by the meeting must}

adjourn Ihe meeling from lime to (ime and [ram place (o place.
No business may be transacted at any adjourned meeting except
the business whicl was lelt unfinished at \be meeting which
was adjourned.

Notice of Meetings

Wriiten notice of the time and place of a meeting of
shareholders must be given to every shareholder entitied to
receive notice of the meeting and 1o cvery director and any
auditor of the company nat less than 10 working days before
the meeting,

The notice must state:

16.5.1 the nature of the business to be transacted at the
meeting in sufficient detail to enable a sharcholder to
form a reasoned judgment in relation to it; and

16.3.2 the text of any special resolution to be subumitied to the

meeting.

An irregularity in a nolice of a mecting is waived il all the
shareholders entitled 1o attend and vote at the meeting attend
the meeting without protest as to the irregularity. or if all such
shareholders agree to the waiver.

The proceedings of a meeting are not invalidated by the
accidental omission to give notice of the meeting © a person
who i3 enlitled to receive notice of it, or by non-receipt of the
notice by such a person.

Il a meeling of shareholders is adjourned for less than 30 days it
is not necessary lo give nofice of the time and place of Lhe
adjourned meeting other than by announcement at the inceling
which is adjourned.
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Entitlement to Notice of Meetings

Thhe sharcholders who arc entitled to receive notice of a meeting
of sharcholders are |§§125(3):

169.1 if the board fixes a date for he purpose. lhose
sharcholders whose names are registered in (he share
register on that date; or

16.9.2 if the board does not fix a date for the perpose. those

sharcholders whose names are registered in the share
register at the ciose of business or the day immediately
preceding the day on which the notice is given,

A datc must not be fixed under the preceding clause that
precedes by more than 30 working days or less than 10 working
days the date on which the meeling is to be held.

Methods of Holding Meetings

A meeting of sharcholders may be held cither:

16.11.% by a number of sharcholders, who conslitute a quorum,
heing assembled (ogether at the place, date and time
appoinled tor the meeting; or

16012 by wmcans of audio, or uudioc and visual,
communication by which all sharcholders participating
and constitnting a quorum, can simullancouosly hear
cach other througheut the meeting.

Quorum

No business may be transacted at a meeting of sharchotders i a
quorum is not present.

In the abscnce of any special quorum rights-attaching 1o shares.
or any class of shares, a guornm lor a meeting of sharcholders - -

is present if sharcholders or their proxies are present or have . .
cast postal votes who are between them able to exercise

majority of (he votes 10 be cast on*the business (o bu transnclcd
at the meeting, :

il a quorum is not present within 30 minutes '1l‘lcr the time
appointed for (he meeting: o

16.14.1 in the case of a mccli_ngf called by'lhc board on the
writlen request of sharcholders under |§121(b)|, the -

meeting is dissolved; and

[6.14.2 in the case of any other mceting, the mecting is
adjourned to the same day in the following week at the
same time and place or ta such other date, time and
place as the directors may appoinl, and, if at the
ndjourned meeting a quorum is nol present within 30
minuttes after the time appointed for the meeting, the
shareholders or their proxies present are & quorum,

Voting

In the case of a meeting of sharcholders assembled tozether,
unless a poll is demanded, voting shalt be by whichever of the
following methods is determined by the chairperson of lhe
meeting:

16.15.1 voting by voice; or

16.15.2 voting by show of hands.

fn the case of a meeting of sharcholders held by means of
audio, or audio and visual communication, unless a poll is
demanded, voting at e meeting shall be by the sharchotders
signifying individually their assent or dissent by voice,

A declaration by the chatrperson of the meeling that a
resolution is carried by the requisite majority is conclusive
cvidence of that fact, unless a poll is demanded.

At a meeling of shareholders a poll may be demanded by:

16.18.1 not less than 3 sharcholders having the right 1o vote at
the mecting; or

16.19

16.20

‘ 16.26

16.27

16.28

16.29

{6.182 a sharcholder or sharcholders representing not less
than 10% of the total voling rights of all shareholders
having the right (o vole at the meeting; or

16.183 a sharcholder or sharcholders holding shares in the

company thal canfer a right {o vole at the meeting and

on which the aggregate amount paid up is not ess than

10% of the total amount paid up op all shares (hat

confer that righl; or

16.18.4 The chairperson ol the meeting.

A poll may be demanded cither before or after the vote is taken
on a resolution,

Il a poll is taken. voles must be counted according to the votes
attached 1o the shares of cach sharcholder present in person or
by proxy and voling.

The chairperson of a sharcholders’ meeting is not cntilled to a
casting vote.

For the purposes of this clause, the instrument appointing a
proxy to vote at a meeting of the company confers authority to
demand or join in demanding a poll and a <demand by a person
as proxy for a sharchotder bas the same effeet as a demand by
the sharehotder.

Proxies

A sharcholder may exercise the right to vote cither by being
present in persen or by proxy.

A proxy for a sharchelder is entitled to aitend and be heard av a
nmieeting of shareholders as if the proxy were the shareholder.

A proxy must be appointed by natice in writing signed by the
sharcholder and the notice must state whether the appointment
is for a pacticular meeting or a specified term,

No proxy is effective in relation to a meeting unjess a copy of
the notice of appeintment is produced before the start of the
mecting.

Vote Before Notice.of Revocation

A vote given in accordance with the terms of a notice of

appoiniment of proxy is valid notwithstanding:

16.27.1 the previous death or insanity of the sharchoider: or

16.27.2 revocation of the notice or of the authorily under
which the notice was exceuted: or

16273

Iransfer ol the share in respect of which the notice is
ajven.
o

if no notice in writing of he death, insanity, revocation, or
transler has been ceceived Ly the company at lhe registered
office before the commencement of the meeting or adjourncd
mecting at which the notice is used, or presented al the meeting
or adjourncd meeting belore the vote is given.

Postal Votcs

A sharehalder may vot cxercise the right lo vote at a meeting by
casling a postal vole unless the board determines prior o the
meeting that the postal voting procedure will be available for
such meeting and gives notice thercol in the notice of meeting.

I the board determines that the postal voting procedure will be
available for a meeting (but not otherwise), such postal votes
shall be cast and counted in accordance with the following
provisions:

16290 The notice of a meeting at which sharcholders are
entitled to cast n postal vote must state the name of the
person authorised by the board 10 receive and count
postal votes at that meeting.

16.29.2 I no person fias been authorised Lo receive and couat
postal votes at a meeting, oc if ro person is named as
being so authorised in the notice of the meeting, every
director is deemed Lo be so authorised.
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16293 A sharcholder may cast a postal vote on all or any of
the matters o be voted on at the meeting by sending a
nolice of the manner in which the sharcholder's shares
arc to he voted 10 a person aulharised lo receive and
count postal votes at that meeting. The notice must
reach that persan not less thai 48 hours before the start
of the meeting.

16.29.4 It is the duly of a person aulhorised to receive and
count postal votes at a meeting:

16294.1 1o collect together aff postal votes
received by it or by the company; and
162942 in relation to cach resolution to be vated
on at the meeting, 10 count:
16.294.2.1 the number of shareholders voting

in favour of the resolution and the
number of votes cast by each
sharcholder in  favour of the
resolution; and

1629422 The number of shareholders voting
against the resolution, and the
number ol votes cast by cach
shareholder against the resolution;
and

162943  to sign a cestificate that it has carried out
the duties set oul in subclauses 16.29.4.1
and 16.294.2 and which scts out (he
resujls ol the counts required by
subclause 16.29.4.2; and

162944
chairperson of the meeting.

16.29.5 If a vote is taken at a meeling on a resolution on which

postal votes have been c'astz:_ the chairperson of the |

meeling must:

16.29.5.1  on a vole byShow of hands, count each
shareholder who has submitted a postal
vole for or against the resolution: or

162952 on a poll, counl the voles cast by each

sharcholder who has submitted a postal
vote for or against the resolution.

16.29.6 The chairperson of a meeting must calf for a potl on a
resolution on which it holds sufficient postal votes that
it bolieves that if a poll is taken the result may differ
{rom that obtained on a shaw of hands.

16297 The chairperson of a meeling must ensure that a
certificate of postal votes held by it is annexed lo the
minutes of the meeling.

Miputes

The board must ensure that minutes are kept of all procecdings
at meetings of sharcholders.

Minutes which have been signed correct by the chaimperson of
the meeting are prima facic evidence of the proceedings.

Sharcholder Proposals

A shareholder may give written nolice to the boaed of a matter
the shareholder proposes to raise for discussion or resolution at
the next meeting of sharcholders at which the sharcholder is
entitled to vote.

If the notice is received by the board not lesg than 20 working
days hefore the fast day on which notice of the relevant meeting
of sharcholders is reguired 10 be given by the board, the board
must. at the expense of the company, give notice of the
shaeeholder proposal and the text of any proposed resclution to
all sharcholdess entitled to reccive notice of the meeting.

If the nolice is received by Lhe board not less than 5 working
days and not more than 20 working days before the last day on
which notice of the relevant meeting of shaschalders is required

to ensttre that the certificate required by
subclause 162943 is presented to the !

1636

1637

1640

1641

(642

17

17.1

17.2

to be given by the board, the board must, at the expense of the
sharcholder, give notice of the shareholder proposal and the text
of any proposed resolution to all shareholders entitied to receive
notice of the meeting,

If the ootice is received by the board less than 5 working days
before the last day on which notice of the relevant meeling of
shareholders is required to be given by the board, the haard
must, i[ practicable, and at the expensc of the sharcholder, give
notice of the sharchakder proposal and the text of any proposed
resolution to all sharcholders entitled to receive notice of (e
meeling.

If the directors intend that the sharcholders may vale on the
proposal by proxy or by postal vote, they st give the
proposing sharcholder the right to include in or with the notice
given by the board a statement of nol more than 1000 words
prepared by the proposing sharcholder in support of the
proposal, 1gether with the name and address of the praposing
sharcholder.

The board is not required (o include in or with the notice given
by the board:

16.37.1 any part of a stalement prepared by a shareholder
which [he directors consider 1o be defamatory (within
the meaning of the Defamaltion Act 1992), frivolous or
vexations; or

1637.2 any part of a proposai or resolution by a sharcholder
that the directors cousider to be defamatory (within the
meaning of the Delamation Act 1992},

Where the costs al giving notice of the sharcholder proposal
and the lext of any proposed reselution are required to be met
by the proposing sharcholder, the proposing sharcholder must,
on giving nolice to the board, deposit with the company or
tender to the company a sum sufficient 10 meet those costs.

Corporations May Act by Representatives

A body m}puratc which is a sharcholder may appoint a
répresentative to altend. a meeling of shareholders on its behalf
in the same manner as that in which it coubd appoint a proxy.

Votes of Joint Hoklers

Wher€ 2-or more persons are registered as the holder of a share,
the vote of the person named first in the share register and
voling on a malter must be accepted (o the exclusion of the
voles of the other joint holders.

Loss of Voting Rights if Calls Unpaid

If a sum due to the company in respect of a share has nat been
paid, that shace may not be voled al a shareholders’ meeting
other than a meeling of an interest group.

Qther Proceedings

Except as provided in this constitulion and the Companies Act,
a meeting of sharcholders may regulate its own procedure.

PART 1V - DIRECTORS

APPQINTMENT AND REMOVAL OF DIRECTORS
First Directors

A person named s a director in the application for registration
of the company or in an amalgamation proposal affecting the
company holds office as a director from the date of registration
or the date the amalgamation propasal is cffective. as the case
may be, uutil that person ceases o hold office as & dircctor in
accordance with the Companies Act or this constitution

[$§15301).
Subscequent Directors

Subsequent directors of ihe company musi be appointed by
ordinary resolution |§§133(2)].
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Thwo or more directors may be appointed by a single resolution

18815501}
Consent Required

A person must not be appointed a director of the company
unless he or she has consented in writing (o be a divector and
certilied that he or she is not disqualified from being appointed
or helding office as a director of the company [§132].

Remioval

A director of the company may be removed fram ofTice by
ordinary resotution passed al a pceting called for the purpose
or for purposes that include the removal of the director

15§156( )1

The notice of meeting must state that the purpose or a purpose
of the meeling is the removal of the director |§$1356(2)}.

Vacation of Office

The office of director of lhe company is vaecated il the person
holding that office (§157):

17.7.1  resigns by signing a writien notice of resignation and
delivering it to the address (or service of the company.
such notice 10 be effective when it is received at that
address or at such later time specified in the notice; or
1772 is removed from office in accordance with subclauses
1750r 1783 0r

17.73  becomes disqualiCied from being a director pursuant to
51351 of the Companics Act; or

1774 dies.

Class Dircctors

If the holders of any class of share are entilted 1o eul”lﬂlsivc!'){ '
appoint one or mere of directors of the comp'my lhen

nolwithstanding subclauscs (7. 2 and 17.5:

178.1 a person named as a director in the applicalion fof

registration of Lhe company or in an amaigamution
proposal affecling the company, who. is mtcm'cd to

represent such holders shull be decmed to be o class
director appointed by such holders; and

1782
ordinary resolution of those holders, provided that the
number of class directors appointed by such holders
and holding office at any time shall nol exceed the
sumber of directors which such holders are entitied to
appoint; and

17.8.3  class directors appointed by stch hoiders may only be

removed from office by an ordinary resolution of those

halders, passed at a meeting of those holders called for
the purpose or for purposes that include the removal of
the director.

Additional Directors

The directors may from time to time appoint any person Lo be
an additional director. cither 10 [ill a casual vacancy or as an
addition 1o the existing directors, who shall hold office only
unlif the next annual meeling.

Alternate Directors

A direclor may from time to time appoint any person (except an
existing director) to be his or her allernate director, An allernate
director's appointment may be cancelled at apy lime by the
dircctar who made the appointment.

An alternate direclor may only atiend meetings, vote and sign
resolutions in the absence of the director who appointed him or
her.

subsequent class directors may be appointed by
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POWERS OF DIRECTORS
Management of Company

The business and affairs of the company must be managed by,
or under the direction or supervision of, the board {§§128( 1)

The board has all the powers necessary for managing, and for
directing and supervising the management of, the business and
alfairs of the company {§§128(2)].

MANAGING DIRECTOR
Appointment

The board may from time to time appoint one or more of their
body to the office of managing director for such period and on
such terms as the board thinks fit, and subject to the terms of
any agreement cniered into in any particular case. may revoke
any such appointment.

The appointmeut of a managing director is automatically
lerminated if he or she ceases Lo be a director.

Powers

Subject to s130 of' the Companics Act, the bosrd may entrust to
and confer on a managing direclor any of the powers
exercisable by the board on such terms and conditions and with
such restrictions as the board may (hink fit, and may {rom time
lo time revake, withdraw. alter, or vary all or any of those
powers.

DUTIES OF DIRECTORS
Duty to Act in Good Faith and in Best Interests

Subject to subclauses 20.2 to 204. a director. when exercising
powers or performing duties, must act in good [atth and in whiat
the director bultcvcs to be the best interests of the company

1813101
Subsidiary

If the conipany is a wholly-owned subsidiary, & director may.
when excreising powers or pcrl‘orminu duties as a direclor, act
in a nianier which he or she believes is in the best interests of
the comp'mys holding company cven though it may not be in
the best interests of the company |§8 I'%E(Z)s

I the company is a subsidiary (but not a wholly-owned
subsidiary), a director may, when exercising powers or
perforiming dutics as a director, with the prior agreement of the
shareholders (other than its holding company), act in a manier
which it believes is in the best inleresits of the company's
holding company even though it may not be in (he best interests
of the company (§313E(3)[.

Joint Ventuic

Il the company is carrying on a joint venture between ils
sharcholders, a divector may, when cxercising powers or
performing duties as a director in connection with the carrying
out of the joint venture, act in a manner which he or she
believes is in the best interests of a shatcholder ar sharcholders,
even though it may not be in the best interests of the company

(§81311

Excreise of Powers in Relation to Employees

Nothing in subctause 20.] Timits the power ol a dircctor to
make provision for the benefit of employees of the company in
conncction with the company ceasing to carry on the whole or
part of its business |§132].

Powers to be Exercised for Proper Purpose

A dircctor must cxercise a power for a proper purpose |§133
Directors to Comply with Act and Constitution

A director must not act, or agree to the company acting, in a

manner that contravenes the Companies Act or this constitution
|§134f.
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Reckless Trading

A director must not }§135]:
20.8.1 cause or allow or agree to the business of the company
being carried on in a manner likely lo create a

substantial risk of serious loss lo the company's
creditors.

Duty in Relation to Obligatinns

A director must not agree ta the company incurring an
obligation unless the dircctor believes at that time on reasonable
grounds that the company will be able to perform the obligation
wlhien it is required to do so [§1361.

Director's Duty of Care

A director when cxercising powers or performing dutics as a
director, must exercise the care, diligence, and skill that a
reasonable director would exercise in the same circumstances
taking into account, but without litnitation |§137:

20.10.1 the nature of the company: and

20.10.2 the naturc of the decisian; and

20,103 the pasition of the director and the nature of the
respansibilities undertaken by it

RELIANCE ON INFORMATION AND ADVICE
A director of the company, when cxercising powers or

performing <utics as a director, may rely on reports, statements,
and financial data and other information preparcd or supplicd,

and on professional or expert advice given, by any of the !

following persons |§138]:
204
campetent in relation to the matters concerned; and

21.E2  a professional adviser or expert in relation’ to matters

which the director believes on reasonable grounds to

be within the person's professional or expert
competence: and : 3 T
any other director of committee of directors upon
which the dircetor did notiserve in relation to matters
within the director's or committee’s designated
authority.

Subclause 21.1 applies to a director only if the director:

21.2.1  acts in good faith; and

2122 makes proper laquiry where the need for inguiry is
indicaled by the circumstances: and

21.23  has no knowledge that such celiance is unwarranted.

SELF INTEREST TRANSACTIONS

Intevests Register

A director inust. forthwith after becaming aware of the fact that
it is interested in a teansaction or proposed transaction with the
company, cause Lo be entered in the interests register, and , if the
company has more than oue direclar, disclose to the board the
nature and extent of the directors interest and ihe monctary
value of it if the monetary valuc o the directors interest is able
1o be quantified. 1§§140(1)]:

A general nolice entered in the interests register and, if the
company has more than one director, disclosed to the board lo
the cffect that a director is a sharcholder, director, officer ar
trustee of another named company or trustee tor another named
person or company and is to be regarded as interested in any
transaction which may, after the date of the entry or disclosure,
be entered into with that company or person, is a sufficient
disclosure of interest in relation to that transaction [§§140(2}].

A dircctor of the company is not required to comply with
subelause 22.1 if {§§ 1401 A)|:

an employee of the compuny whom the direclor
believes on reasonable grounds (o be reliable and - -
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223.] the transaclion or proposed transaclion is between the
director and the company; and
2232 the transaction or proposed transaclion is or is to be

entered into in the ordinary course of the company's
business and on usual terms and conditions.

A transaction entered into by (he company ia which a dicector
af the company is interested may be avoided by the company at
any time before the expiration of threc months alter the
transaction is disclosed to all the sharehalders (whether by
means of the company's annual report or otherwise) {§§ (41(1)].

A transaction cennot be avoided if the company receives fair
value under it [§§141(2)].

Nothing in subclauses 22.1 w0 22.5 applies in relation to an
indemnity given, insurance provided. or remuncration or any
other benefit given to a director in accordance with this
constitution {§143].

Interested Directors May Vote

A director of the company wio is interested in a transaclion
entered into, or (o be entered into, by the company, may {§ 144

22.7.1 vote on a matter relaling to the transaction; and

22.7.2  altend a meeting of directors at which a malter relating
to the transaction arises and be included amaong the
directors present at the meeting for (he purpose of a
quoruni; and

2273 sign adacument celating 1o the transaction on behalf of
the company; and

2274 doany other thing in his or her enpacily as a director in

relation to the transaclion,
as if the direclor were nol interested in the transaction.
USE OF COMPANY INFORMATION

A director of the company who has information in its capacity
as a director or employee of the company, being information
that would not otherwise: be avaitable 10 it, must not disclose
that .information to any person, or make use of or act on the
information, except |§§145(1):

23.1.t  for he purposes of the company; or

23.1.2  asrequired by law; or

23.13 inaccordance with subciauses 23.2 or 233; or
23.1.4 in complying with s£40 of the Companics Act.

Disclosure - Nomince Director to Appointor

A director of the company ruay, unless prohibited by the board,
disclose information 10 a person whose interests the director
represents  or in  accordance with whose directions  or
instructions the director may be required or is accustomed to act
in relation 1o the direclor's powers and duties and, if the director
discloses the infarmation, the name of the person 1o whom il is
disclosed must be entered in the interests register |§§143(2)].

Disclosure and Use of Informution Generally

A director of the company may disclose, make use of, or act on
the information if |§§145(3)]:

23.3.1 pasticulars of the disclosure, use, or the act in queslion
are entered in the interests register; and

2332 the director is first authorised to do so by the board:
and

2333  the disclosure, use, or act in question will not, or will

not be likely to, prejudice the company.
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SHARE DEALING BY DIRECTORS
Disclosure
A dircctor of the company who acquires or disposes of o

relevant iaterest in shares issued by the company ust
lorthwith after the acquisition or disposition [§§F48(2)k:

24.1.1 disclose to the board:

24.0.1.1 the numiber and class of shares in which
the relevant interest has been acquired or
the number and class of shuces in which
the relevant interest was disposed of, as
the case may be; and

24.1.1.2 the nature of the relevant imterest; and

24113 the consideration paid or received: and

24014 the date of acquisition or disposition; and

2412 ensure ihat particulars disclosed 10 the board under

subclause 24,1 arc entered in the inlerests register.
Restrictions

If a director of the company has information in lts capacity as a
director or employee of the company or & rclated company.
being information that would not otherwise be available to it,
but which is information matesial to an assessment of the vatue
of shares or other securitics issued by the company or a related
company, the dircctor may acquire or dispose of those sharcs or
securties only if {§149);

24.2.1 in the case of an acquisilion, the consideration given

for the acquisition is not less than the Fair value of the

shares ar scouritics; or

2422 in the case of a disposition, the consideration received

for the disposition is pot more ttan the fair value of the - -

sharcs or securities.
PROCEEDINGS OF DIRECTORS

Chairperson

The directors may elect one of iheir number as a chalmperson of
the board to hold office until they die or resign or until the
directors elect a chaimperson in its place.

If no chatrpersan is clected, or if at a mecting of the board the
chairperson is not present within {0 minutes after the lime
appointed Tor the commencement of the mecting. the directors
present may choose one of their number @ be chairperson of
the meeting.

Notice of Mecting

A dircetor or, i requested by a director to do so, an employee
ol the company. may convene a mecting of the board by giving
nolice in accordance with subclause 25.4.

Not less than 2 working days' notice of a mecting of the board
must be sent to every director, whether or not it is in New
Zealand, amd the notice must include the date, time and place of
the meeling and the matters to be discussed.

An irregularity in the notice of a meeting or « faifure to give
nolice is waived il all dircciors entitled to receive notice of the
meeting attend the meeting without prolest as to the irregularity
or if all directors entitled to receive natice of the meeting agree
to the waiver,

Methods of Holding Mectings
A meeling of the board may be hetd cither:

256.t by a number of the directors, who constitute a guorum,

being assembled Logelher at the place, date, and time
nppointed for the meeting; or

25.12

C25.14

2
[
‘G

26.2

~
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by means of audio, or audio and visual,
communicalion by which all directors participating
and conslituling a quorum, can simultancously hear
cach other throughout the meeling.

Quorum

No business may be Lransacted al a meeting of the board if &
quorum is not present.

In the absence ol any special quorum sights alfecting class
directors, a quarum (or a meeting of the hoard is a majority off
the directors.

Yoting

In the abscnce of any special voting rights affecting class
directors, every director has one vote.

The chairperson shall not have a casting vote.

A resolution of the board is passed if it is agreed 1o by all
directors present without dissent or i a majority of the voles
cast on it are in favour of iL.

A director present at & meeting of the board is presumed to have
agreed 10, and o have voted in favour of, a resolution of the
board unless it abstains from or votes against the resalution at
the meeling.

Minutes

The board muwst ensure that minutes are kept of all proceedings
of the board.

Unanimous Resolntion

A resolution in writing, signed or assented to by all directors
then enlitled 1o receive notice of a board meeting, is as valid

“and-effeetive ns if it had been passed al a meeting of the board
~duly convened and:held.

Any such resolution  may consisl of several documents
(including facsimile or other similar means of communication)
in like form ecach:signed or assented to by one or more
directors. -

A copy of any such resolution must be entered in the minute

book of board proceedings.
Other Proceedings

Excepl as provided in this constiuelion and the Companies Act,
tlic board may regulale ils own procedure,

REMUNERATION AND OTHER BENEFITS

The board may authorise the following if the board is satisfTed
that ta do so is air to the company | §§ 161 1))

26.1.1  payment of remuncration or the provision of ather
benelils by the company to a director for services as a
director or in any other capacity: and

26.12 payment by the company to a director or lormer
director of compensation for loss of office: and

2613 making of lpans by the company to a director; and

26.14 giving of guarantces by the company for debts
incurred by a directar; and

26.1.5 catering into of a contract to do any of the things

permitted by this subclause 26. 1.

i’ a payment. benelit, loan, guarantec or contract is autlorised
under subclause 26.1:

26.2.1 the board must ensure that particulars thereol are
forthwith entered in the interests register [§$16((2)):

and
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2622 directors who vole in favour thercof must sign a
certificate stating that. in thefr apinion, it is fair to the

company, and the grounds for that opinion [$8161(H)].
INDEMNITY, AND INSURANCE
Company may Indemnily o Director or Employee
The company may indemnify a director or employee of the

company or a related company for any costs incurred by him or
her in any proceeding [§§162(3)]:

27.1.1  that relates to liability for any act or emission in ils
capacity as a direclor or employee; and
27.1.2  in which judgiment is given in its favour, or in which it

is acquitted, or which is discontinued.

The company may indemmify a director or employee ol the
company or a related company in respect of |§§162(4)]:

27.2.1 tliability to any persen other than the company or a
refated company for any act oF omission in its capacity
as a director or craployee: or

2722 costs incurredd by (hat director or cmployee in

defending or seilling any claim or procecding relating
to any such liability.

not being a breach of duty of the nature contemplated by s138A
of the Compantes Act. or otherwise any criminal liability in
respect of a breach in the case of a director, of the duly
specified in 131 of the Companics Act or, in the case of an
employee, of any fiduciary duty owed 10 the company or a
related campany.

INSURANCE FOR A DIRECTOR OR EMPLOYEE

The company may. with the: prior approval of the board, effect

insurance for a director or. employec.of the comipany or a
related company in espect of [§§162(3)]: |

28.1.1 libility. not being criminal liability. for any act ar

omisston in its capacity as 4 dicector or employee; or
28.1.2
to any such liability; or

costs incurred by Ihat director or employee in
defending any criminal procecedings:

2843

28.1.3.1 that have been brought against the
director or employee in relation to any act
or omission in its capacity as a director or
employee: and

28,132 in which il is acquitted,

28.14 The direetors who vote in [avour of authorising
insurance under this clause must sign a certiftcate
stating that, o their opinion, the cost of effecting the
insurance is fair to the company [§§162(6)].

28.1.5 ‘fhe hoard must ensure that particutars of any
indemnity given 1o, or insurance effected for, any
director or cmployee of the cempany or a related
company. are cntered in the interesis register

[§§162(TH.

PART V - OTHER PROVISIONS

AMENDMENT OF CONSTITUTION

The sharcholders ol the company may, by special resolution,
alter or revoke this constitution {§32].

METHOD OF CONTRACTING

A contract or other enforceable obligation may be entered into
by the company as follows [§180(:

costs incurred by that director of employee in CC
defending or selling any clajm or proceeding relating’

3

o
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w
o

1

30.1.1 an obligation which, il entered into by a natural
person, would, by Jaw. be required to be by deed, may
be enlered into on behalf of the company in writing
sianed under the name of the company by:

30001 two or more directors of the company; or

30.0.1.2 iff there & only cne director, by that
director whose signature must  be
witnessed; or

30013 a dircctor, and another person or persons
authorised 1o do so by the board whose
signalure  or  signalures  must  be
witnessed: or

30.1.14 one or more attorucys appointed by the
company in accordance with s!81 of the
Companies Act.

30.1.2  An obligation which, if entered into by a natural
nerson, is by law, required to be in writing, may be
entered into on behall of the company in writing by a
person acling under the company's express or implied
authority.

30,13  An obligation which. i entered into by a natural
person, I8 not. by law, required 1o be in writing, may
be enlered into on behalf of the company in wrifing or
arally by a person acting under the company's espress
or implicd authority.

COMPANY RECORDS

The company must keep the foliowing documents at its
registered office [§ 189]:

31.1.1  this constilulion: and

31.1.2  minutes of afl meetings and resolutions of sharcholders
within thedast 7 years: and

31.13_ aninterésts regisier; and

31,14 minutes of all meelings and resofutions of direclors
and directors' committees within the last 7 years; and

31.1.3 certificates given by dircctors under the Companics
Act within thé Jast 7 years: and

31.1.6 the fult names and addresses of the current direclors;
e

31.17 copies of all written communications to all
shareholders or all holders of the same class of sharcs
during the tast 7 years, including annual reports: and

31,18 capices ol all {inancial statements and group financial
statements required to be completed by the Companies
Act or the Financial Reporting Act 2013 for the fast 7
cotmpleted accounting periods of the company; and

31.1.9 the accounting records required by s194 for tre current

accounting period and for the last 7 completed
accounting periads of the compaity; and

31.1.10 the share register.
ACCOUNTS

The hoard of the company must cause accounting records to be
Kept that [§194]:

32.1.0 correcly record and explain the transactions of the
company; and
32.1.2  will at any time enable the financial position of the

company to be delermined with reasonable accuracy:
and
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3243 will enable the directors 0 ensure thali fnancial
statements are prepared for the Company (and if
required by the Act group financial statements) thal
meet the requirements of Pact 1] af the Act. (Refer
clause 33 and 5200, s201, s202); and

3214 will enable financial stalements (and any group
financial stalements) to be audited il that is required by
the Act. (Refer clavse 34 and s206, 5207).

FINANCIAL STATEMENTS
The Board must ensure that, il under Parg 1t of the Act the

Company is required to do so, financial statements (and il
requaired group {inancial stalements) are;

33.1.1  prepared within 3 months after the Company s balance
date, for that balance date,

33.1.2  prepared in accordance with requiced accounting
standards,

33.1.3 presented to the Registrar of Companies within 5
months after the Company's balance date (s2071),
207E), andfor

33.14 provided to any shareholder if requested to do so in

accordance with s207F of the Act

332
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36.1

Additionally the Board will ensure the Campany’s financial
statements and reporting meet any ather slatutory obligation
applying. {Consider Financial Reporting Act 2013, Part7
Financial Markets Conduct Act 2013).

AUDITOR

The Board must. if in accordance with sections 206 and 207 of
the Act the Company is required to de so, ensure that its
financial statements or any group [inancial statements audited
by a qualificd avditor.

The auditor will be required to conduct the audit in compliance
with applicable auditing and assurance standards, and must

provide a report to the shareholders on the financial statements
or group financial statements audited.

NOTICES

Notices, statements, reports. accounts, or other documenis must
be served in accordance with Part 22 of the Companies Act.

OTHER PROVISIONS

Any other provisions set omt in the Schedute shall form part of
this constitution.
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SECOND SCHEDULE

LOAN AGREEMENT

Agreement Num her:
m Agreement date:
. Loan Agreement
Urban Cohousing Otepoti L.td

Between
Name: the kenderof

Address:
P ostcode:
Phone: (H) o) (M)
Em ail:
and Urban Cohousing Otepati Ltd, the borrower

Address for service: 7 Montpellier St, Dunedin, 8016
Postal Address: PO Box 7103, Mornington, Dunedin, 9040

Principal Amourt; $ Irtere st Rate:
Date of advance:

Terms

The barower will repay the principal am ourt, plus any accrued simple interest on or be fore:
A dste six months atter com pletion ofthe Uwan Cohousing Project, or

A dete six months atter the abandonmert afthe Urban Cohousing P roject, or
on__f_ _J__ _, (if specified) st the absolute discretion ofthe borrower or

an earlier date if requested by the lender, at the absolute discretion ofthe borrower.

The borrower may assign or transfer all ar any of #ts rights, powers, remedies, authorities,
discretions or obligations under this agreemert without the consert of the lencler, by giving
notice to the lender. Each such assignee or transferee is to have the sam e rights, powers,
remedies, authorities, discretions and obligations against the lender as it it was a party to
this Agreemert in place ofthe borrower.

2 oon

Signed by the Lender:

Signed by the borrower;

Director, Director,
Urban Cohousing Otepoti Ltd Urban Cohousing Otepoti Ltd

Signature ofthe witness;

Name & Address of Witness
copies to each pary
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THIRD SCHEDULE

GROUP DECISION MAKING PROCESS

UCOL: Communication Guidelines

I will use "I" statements, and speak for myself, not others

| will speak succinctly (short and to the point)

I will take responsibility for owning and nhaming my own feelings

| will respect others’ rights to speak without interruption

I undertake to respect other’s privacy by not discussing outside the group other people’s
personal issues, which may arise within the group process.

 undertake to keep relationships within the group clear by dealing with any problematic issues
directly with the persons concerned.

| recognise that we work best together when we remember to have fun!

Coloured Card Agreement Process

2.

We use a particular consensus-building procedure to reach agreement, which has been
adopted by many cohousing groups, as follows:

Each person should have a set of coloured cards: green, blue, orange, yellow, red and black.

The Process for Discussion

The cards can be helpful in preliminary discussions particularly if the group is large. Before
being called on to speak on an issue, participants must first put up a coloured card according
to the following guidelines:

Black: | have interpersonal difficulty and can’t proceed.
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Red: I have a process observation, i.e. we are off topic or over time.

Yellow: [ have a question or need clarification
Orange: I wish to acknowledge someone or something, often a thank you.
Green: i can provide clarification or information
Blue: I have a comment or opinion
2. The facilitator calls first on anyone holding a black card. The group then decides what

happens next. The red cards are then dealt with. The red “stop the process” card can be
raised at any time. It is used to point out a breach in the way we have agreed to proceed.
People raising yellow cards to indicate questions receive the next attention. After a question
has been asked, people holding green cards are called on to provide clarification. After all
questions have been answered, the facilitator calls on participants holding blue cards to
speak.

The Process to Reach Agreement is Through Consensus.

1. When deciding an issue, the minute taker and/or chair or others write the minute and read
it out to the group for any further amendments, additions, corrections or discussion. The
whole group is responsible for the wording of the minute. Then the chair calls on a show of
cards and each person raises one of the cards:

Green: | agree with the proposal.

Blue: | am neutral about the proposal, or for it with some slight reservation.

Yellow: | have a question concerning the proposal, which must be answered before
| can make a decision.

Orange: | have some serious reservations about the proposal, but am not willing to
block consensus.

Red: | am entirely against the proposal and will block consensus.

2 If all cards raised are not green, those people with reservations should voice their concerns,

if they have not already done so. The process requires everyone to participate in decision-
making. Dominant personalities will find it harder to push their ideas through at the expense
of the less vocal, and softly spoken members must take responsibility for voicing their
concerns.
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FOURTH SCHEDULE

PROJECT INFORMATION

1. The Introduction to Urban Cohousing Otepoti Ltd Agreement (Introduction Agreement)
that has been signed by every member when they become a full Member.

2, UCOL Induction Process (INDUCTION PROCESS) (Sixth Schedule) and any other associated
documents as decided by the Group Decision Making Process.

3. Preference List (Schedule 6).

4, High Street Cohousing Project Design Building Consent documentation as dated:

6" April 2018.

5. List of Full Membership as at: 20" June 2018.

6. Minutes and notes of all full group and Directors’ meetings.

A copy of each of these documents as amended from time to time by the Group Decision Making
Process is held in the High Street Cohousing Project Administration Office for reference purposes.
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FIFTH SCHEDULE

AGREEMENT FOR SALE AND PURCHASE
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Ninth Edition 2012 (5)

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

This form is approved by the Real Estate Institute of New Zealand Incorporated and by Auckland District Law Society Incorporated,

DATE:
VENDOR: URBAN COHOUSING OTEPOTI LIMITED

PURCHASER: and/or nominee

The vendor is registered under the GST Act in respect of the transaction

evidenced by this agreement and/or will be so registered at settlement: YesiNor

PROPERTY

Address: Unit 7 Montpellier Street, Dunedin known as the High Street Cohousing Project

Estate: FEESIMPLE +EASEHOLD STRATUM IN FREEHOLD STRATUMHN-LEASEHOLD

EROISLEASEAFEESIMPLE) ERESSLEASEA{LEASEHOLD) (fee simple if none is deleted)

Legal Description:

Area (more or less): Lot/Flat/Unit: DP: Unique Identifier or CT:
Unit being part of the land comprised and described in unique identifier 600867

PAYMENT OF PURCHASE PRICE

Purchase price: $ Plus-65Tfany} OR Inclusive of GST (if any)
If neither is deleted, the purchase price includes GST (if any).

GST date (refer clause 14.0):

Deposit (referclause—2:8): $ loan or loans as set out in the First Schedule (see Clause 20)

Balance of purchase price to be paid or satisfied as follows:

OR
(2) In the manner described in the Further Terms of Sale. Clause 23 Interest rate for late settlement: 12 % p-a.
-CONDIFIONS{referclause-16:6}
Finance condition LIM required: : Yes/No
Lender: uilding report required: (refer clause 10.3) Yes/No

Amount required: OIA Consent required: (refer clause 10.4) Yes/No

: Land-AstOht-dates
g
Name of tenant:
Bawes Rrori— Terms Pightetrenewal:
SALE BY: Private Treaty

Licensed Real Estate Agent under Real Estate Agents Act 2008

It is agreed that the vendor sells and the purchaser purchases the property, and the chattels listed in Schedule 1, on the
terms set out above and in the General Terms of Sale and any Further Terms of Sale.

1




Ninth Edition 2012 (5)

GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and interpretation

1.1

Definitions

{1) Unless the context requires a different interpretation, words and phrases not otherwise defined have the same meanings ascribed to those words and phrases
in the Goods and Services Tax Act 1985, the Property Law Act 2007, the Resource Management Act 1991 or the Unit Titles Act 2010.

(2) "Agreement” means this document including the front page, these General Terms of Sale, any Further Terms nl' e, and any schedules and attachments.

(3) "Building Act" means the Building Act 1991 and/or the Building Act 2004.

(4) “Building warrant of fitness" means a building warrant of fitness supplied to a territorial authority under

(5) “Cleared funds" means:

(@) An electronic transfer of funds that has been made strictly in accordance with the requirem l}! & PLS Guidelines; or
(b) A bank cheque, but only in the circumstances permitted by the PLS Guidelines an\:i has be id strictly in accordance with the requirements
set out in the PLS Guidelines. Wi
(6) "Default GST” means any additional GST, penally (civil or otherwise), interest, or0 urn imposed on the r (or where the vendor is or was a member

of a GST group its representative member) under the GST Act or the Tax Acﬂ:nhh!ratmn Act 1994 by reason of agn-payment of any GST payable in respect
of the supply made under this agreement but does not include any such sunvévied against the vendor (or where_ he vendor is or was a member of a GST
group its representative member) by reason of a default or delay by the vendor aftes paqu‘lt lh‘e GST te the vendos.by the purchaser.

(7) “Electronic instrument” has the same meaning as ascribed lo um term in the Lany "Q‘C'ampuler Registers and Electranic Lodgement) Amendment Act
2002, L

(8) “GST" means Goods and Services Tax arising pursuant to
1985.

(9) “Landonline Workspace” means an glecironjg, )@Drkspace facil sppmvﬂ'
(Computer Registers and Electronic Ludm endment AGt2002. N

(10) “LIm" means a land mromahon memorandum is ipursuant 8 Go E:l Sfﬂciat Information and Meetings Act 1987,

: i i

.,\,-9,

%he Reg -General of Land pursuant to the provisions of the Land Transfer

(13) "QlA Consent” means consent 10 12, prope  Qverseas Investment Act 2005.

(14) "PLS Guidelines”, the most & nt, is agreement, of the Property Transactions and E-Dealing Practice Guidelines prepared
by the Propesty/Le 1.0f the New Zealand Law!

(15) "Propertyimes escribed,in thns agreamé‘lt

(16) "Purctiase price' means the' purchése price stated in this agreement which the purchaser has agreed to pay the vendor for the property and the chattels
included :

(17) "Regionaleguncil’ means a | couneli within the meaning of the Local Government Act 2002,

(18) “Remote 30 l means se ent of the'sale and purchase of the property by way of the purchaser‘s lawyer paying the moneys due and payable on the
settlement ¢ ectly into thetrust account of the vendor's lawyer, in consideration of the vendor agreeing to meet the vendor's obligations under subclause
3.8(2), pursuant lhe pfotuoq!\fql' remote setilement recommended in the PLS Guidelines.

(19) “Secure web ent exd 2" means an electronic messaging service enabling messages and electronic documents to be posted by one party to a
secure website w swed by the other party immediately after posting.

(20) "Settlement date" the date specified as such in this agreement: = Al B

(21) “Settlement statement” means a statement showing the pufchase price, plus a?ny ;aﬁT payahble by the purchaser in addition to the purchase price, less any
deposit or other payments or allowances to be I:I'edlll!ﬂ 1o the purchaser, together \an apportionments of all incomings and outgoings apportioned at the
settlement date. )

(22) “Territorial authority” means a territorial authority IMlhln the meani al Gauarnn‘lﬂ'lect 2002.

(23) “Unit title” means a unit title under the Unit Titles. Att 2010.

(24) The terms “principal unit”, “accessory unit®, 'amz’r’ “unit plan”, al] the meanings-;scnhed to those terms in the Unit Titles Act 2010,

(25) The term “rules” includes both body corporate fules under the Unil 719?2 and body cafporate operational rules under the Unit Titles Act 2010.

(26) The terms “building”, “building consent’, “code compliance ceml'reul#‘ cumpllance schedhle “household unit”, and "commercial on-seller” have the
meanings ascribed to those lerms in the Building Act.

(27) The term “title” Includes where appropriate a_gomp r‘mgl’ﬁ i Tu ﬂg?ﬁhe Le_iht( Transfer (Computer Registers and Electronic Lodgement)
Amendment Act 2002,

(28) The terms "going concem”, "goods”, 'prmcapal piace of resldenée cipient®, ‘regfstered pa!‘i‘an" “registration number”, “supply”, and “taxable activity” have
the meanings ascribed to those terms in the GST»Act

(29) The terms "tax information” and “tax statement” nqve the n'leln’nﬂgsrﬁscdﬁg ta ﬁse terrns*lr;lhe Land Transfer Act 1952,

(30) The terms “asscciated person’, “conveyancer”, ‘résidential land plrchase amount”, ulfsm’ra RLWT person”, "RLWT", "RLWT certificate of exemption” and
“RLWT rules” have the meanings ascribed to those terms in the Income Tax Act 200? A <

(31) The term “Commissioner” has the meaning ascribed 10 ﬂtag ierrn In the Tax Admtni{‘.tmﬂon Acl 1984,

(32) "Working day" means any day of the week other than: Iy
(a) Saturday, Sunday, Waitangl Day, Good Friday, Easter Mumfay th“acﬂﬁy the Sovereign's Birthday,
(b) If Waitangl Day or Anzac Day falls on a Saturday or Sunday, the following Monday; 4

ding on t?ﬁ

¢ .Iliﬁ'ﬁwr Day.

iy

(¢) a day In the period commencing on the 24th day of December in any year and en January (or in the case of subclause 10.2(2) the
15th day of January) in the following year, both days inclusive; and
(d) the day observed as the anniversary of any province in which lhe property is situat '33

A working day shall be deemed to commence at 9.00 am and to terminate at 5.00 |
(33) Unless a contrary intention appears on the front page or elsewhere in this agre r‘y
arged by the Infand Revenue %ﬂmnl on unpaid tax under the Tax

(a) the interest rate for late settlement is equivalent to the interest ratel
Administration Act 1994 during the period for which the interest rate for |at@$éttiement is_ ble, plus 5% p um, and

(b) a party is in default if it did not do what it has contracted to do to enable se fent 10,0€ 7, regardless of the of such failure.
Time for Performance = i =
(1) Wnere the day nominated for seftiement or the fulfilment of a :,-

shall be the last working day before the day so nominated.
(2) Any act done pursuant to this agreement by a party, mciudlng sarvice 0

be deemed to have been done at 9.00 am.on ext :
(3) Where two or more acts done pursuam nt lncl

in the order in which they would Ilrmhﬁen effect t 3 1
Notices fi\' [0
The following apply to all notices b-e the pames ant to this @greement, whether authorised by this agreement or by the general law:
(1) All notices must be served in writiig., %

e

(2) Any notice un ﬁmﬁi I of the
353 of Ihgt. ': ?@"a, "
(3 Al alhu‘rﬂé&s unless othenmise requhg by the F’mpanﬂuw Act 2007, must be served by one of the following means:
(@) an arty as authorised semimﬂ\‘im to 361 of the Property Law Act 2007, or
(b) on the party or on the party’
(i) B! rsonal delivery, o 1
(i) by'posting by ordinary) JI: or
(iiy by lle or
(iv) by
(v) inthe dﬁ\ of Mpl‘ly s lawyer only, by sending by document exchange or, if both parties’ lawyers have agreed to subscribe to the same secure
web doﬂm e’xahange for this agreement, by secure web document exchange.
(4) In respect of the means of service specified in subclause 1,3(3)(p), a notice is deemed to have been served:
(a) in the case of personal delivery, when received by the party or at the lawyer’s office;
(b) in the case of posting by ordinary mail, on the third working day following the date of posting to the address for service notified in writing by the party or to
the postal address of the lawyer's office;
in the case of facsimile transmission, when sent to the facsimile number notified in writing by the party or to the facsimile number of the lawyer's office;
in the case of email, when acknowledged by the party or by the lawyer orally or by retum email or otherwise in writing, except that retum emails
generated automatically shall not constitute an acknowledgement;

@ purchaser is in possession of the property, must be served in accordance with section

(c
d

—
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(e) in the case of sending by document exchange, on the second working day following the date of sending to the document exchange number of the
lawyer's office;
() in the case of sending by secure web document exchange, at the time when in the ordinary course of operation of that secure web document exchange,
a notice posted by one party is accessible for viewing or downloading by the other party.
(5) Any period of notice required to be given under this agreement shall be computed by excluding the day of service.
(6) In accordance with section 20(1) of the Electronic Transactions Act 2002, the parties agree that any notice or document that must be given in writing by one
party to the other may be given in electronic form and by means of an electronic communication, subject to the rules regarding service set out above.

Interpretation o

(1) If there is more than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case 'k Df?s joint and several.

(2) Wnere the purchaser executes this agreement with provision for a nominee, or as agent for an undisclo sclosed but unidentified principal, or on behalf
of a company to be formed, the purchaser shall at all times remain liable for all obligations on the p ‘,i, .‘ rchaser,

(3) If any inserted term (including any Further Terms of Sale) conflicts with the General Terms Ui Sal ftai term shall prevail.

(4) Headings are for Information only and do not form part of this agreement. 'Ii

(5) References to statutory provisions shall be construed as references to those provisi they may be ameénded or re-enacted or as their application is

modified by other provisions from time to time. T

Possession f _r,‘gr

3.1 Unless particulars of a te are included in this agreement, 1he m:?pen_y is sold with vacant possession and the vendor shall so vield the properly on the
setliement date. 9

3.2 If the property is sold with vacanl possession, then subleniTcMhe rights of anyr lenaﬂps of the property, the vendor shall permil the purchaser or any person
authorised by the purchaser in wriling, upon reasonable nati
(1) to enter the property on one occaslon prior to the aa'memeni date for. rposes of exﬁs'n{ning the property, chattels and fixtures which are included in the

sale; and
(2) tore-enter the property on or before the saﬂlemum date to confi mpllance by the vendﬁr with any agreement made by the vendor to carry out any work
on the property and the chaltels and the nxlurgj‘

3.3  Possession shall be given and taken on the senlemgni date. Qutgoin mings in respect utthe seftlement date are the responsibility of and belong to the
vendor.

3.4  Onthe setllement date, the vendor shall make available rlinors iﬁat are locked by key, electronic door openers to all doors that
are opened electronically, and the keys andfor seciirlly m Qoes mn have to make available keys, electronic door openers, and
securily codes where the property is tenanted and @se

Seftlement

3.5 The vendor shall prepare, at the vendor's own expen‘se a seﬁlqmérly stalp&r; (f_‘l‘he vend.or shall tender the settlement statement to the purchaser or the
purchaser's lawyer a reascnable time prior to the serlléruenl date,

3.6  The purchaser's lawyer shall: v \-‘

(1) within a reasenable time prior to the settlement date’ :ngale a Landonline W'orks for the transaction, ncmfy the vendor's lawyer of the dealing number
allocated by LINZ, and prepare in that workspace a transfer nﬂr&n']]e.nt_ in rgsppct ‘the property; and

{2) prior to settlement: Hny « 2%
(a) lodge in that workspace the tax information contained in the transferee's tax statement; and
(b) certify and sign the transfer instrument. ]

3.7  The vendor's lawyer shall:

(1) within a reasonable time prior to the settlement date prepare in that workspace all of tronic instru
terms of the vendor’s obligations under this agreement; and -

(2) prior to seftlement:
(a) lodge in that workspace the tax information contained in the transferor's '_
(b) have those instruments and the transfer instrument certified, signed and, alidated,

3.8  Onthe settlement date:

(1) the balance of the purchase price, interest and other moneys; i f & purchaser in cleared funds or otherwise satisfied as provided in this
agreement (credit being given for any amount payable by the Venda Z I ;. 12 or 3.14);
(2) the vendor's lawyer shall immediately thereafter: :
(a) release or procure the release of the transfer instrument 3 Imned in subclause 3.7(1) so that the purchaser's lawyer can then
submit them for registration; iy &l
(b) pay to the purchaser's lawyer th&uﬂi : on fees on all of the s mentioned in subclause 3.7(1), unless these fees will be invoiced to the
vendor's lawyer by LINZ dii ,i‘sd
(c) deliver to the purchaser's r any other d ents that th de to the purchaser on settlement in terms of this agreement
3.9 All obligations under subclause 3.8 terdeperd
3.10 pvided that where payment by bank cheque is permitted under the PLS Guidelines, payment

..... i) Jl\": %\;

The parties shall complete seftlement ¥ y af e 'wement POV
may be made by u%gam&ﬂ@n l 1? o m rl s lawyer's office, so long as it is accompanied by the undertaking from the purchaser's

Last Minute Settl

3.1

lawyer requlrE by those Gu

If due to th y of the pumhas#\altianﬂtakes place between 4.00 pm and 5.00 pm on the settlement date (*last minute settlement”), the purchaser shalt

pay the vendon \ )

(1) oneday's lﬂlg’ssl

(2) if the day folloy
excluding, the ne

t rate for Isblbltlemem on the portion of the purchase price paid in the last minute settlement; and
ute settlement is not a working day, an additional day's interest (calculated in the same manner) for each day until, but
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Purchaser Default: Late Settlement

3.12

3.13

the time being of the New Zealarlar W Society.
Vendor Default: Late Settlement or Failurao GiVe Possession |

3.14

Deferment of Settlement and Possession

3.15

If any portion of the purchase price is not paid upon the due date for payment, then, provided that the vendor provides reasonable evidence of the vendor's ability

to perform any obligation the vendor is obliged to perform on that date in consideration for such payment:

(1) the purchaser shall pay to the vendor interest at the interest rate for late settlement on the portion of the purchase price so unpaid for the period from the due
date for payment until payment (“the default period®); but nevertheless, this stipulation is without prejudice to any of the vendor’s rights or remedies including
any right to claim for additional expenses and damages. For the purposes of this subclause, a payment made on a day other than a working day or after the
termination of a working day shall be deemed to be made on the next following working day and interest shall be computed accordingly; and

(2) the vendor is not obliged to give the purchaser possession of the property or te pay the purchaser any a%t for remaining in possession, unless this
agreement relates to a tenanted property, in which case the vendor must elect either to: _ A
(a) account to the purchaser on settlement for incomings in respect of the property which are psyab!a;.‘_@:l’!'ceived during the default pericd, in which event

the purchaser shall be responsible for the outgoings relating to the property during the default per @
(b) retain such incomings in lieu of receiving interest from the purchaser pursuant to subclause-i ) ‘;}h

Where subclause 3.12(1) applies and the parties are unable to agree upon any amount claimad! ke vendor f; kl?dgilional expenses and damages:

(1) an interim amount shall on settlement be paid to a stakeholder by the purchaser untjj the amount payable is dﬁh:nined:

(2) the interim amount must be a reasonable sum having regard to all of the circumsl

(3) if the parties cannot agree on the interim amount, the inferim amount shall b&“ s nn'r;'ted by an experienced _ erty lawyer appointed by the parties. The
appointee’s costs shall be met equally by the parties. If the parties cannot agres on the appointge. the appointment 8hall be made on the application of either
party by the president for the time being of the New Zealand Law Society; “-* gl kY

; 2 o s L2

(4) the stakeholder shall lodge the interim amount on inleres‘\-bew_call deposit with;i:bgﬁ!g‘lstered under the Resarve Bank of New Zealand Act 1989 in the
joint names of the vendor and the purchaser; e .

(5) the interest eamed on the interim amount net of any wilhh

destination of the interim amount; 7

(6) the amount determined to be payable shal_lﬂ%_’ limited by
(7) if the parties cannot agree on a stakeholder, Ir im amount
2, di "

‘o legal administration fees and commission charges shall follow the

nominated on the application of either party by the president for

(1) For the purposes of this suhcla%&ﬂ:
(a) the default period means: =

(i) in subgl "ALZ). the peri

akes possess

‘until the date when the vendor is able and willing to provide vacant possession and the

P o
{rom the date th %as«;r takes possession until the date when settlement occurs; and
m the settlement date until the date when settlement occurs; and
g to give possession if the vendor does not offer to give possession.
g jon but the vendor is unable or unwilling to give vacant possession on the settlement date, then, provided that
the purcha?flt rovides reason of the purchaser's ability to perform the purchaser's obligations under this agreement:
(a) the uendﬁg\ all pay the purghaser, at the purchaser's election, either:
(i) compensation for: iny reasonable costs incurred for temporary accommodation for persons and storage of chattels during the default period; or
(i) an amount equivalent to interest at the interest rate for late setifement on the entire purchase price during the default period; and
(b) the purchamm the vendor an amount equivalent o the, n_l%&gt eamed or which would be earned on overnight deposits lodged in the purchaser's
(

(2) If this agr nt provides for

lawyer's trust bank account on such portion of the pum{;aa‘_& pric udlngan;r deposit) as is payable under this agreement on or by the settlement date
but remains unpaid during the default period less: « O\ ™

() any withholding tax; and N =7

(i) any bank or legal administration fees and gommission cha “?

d "

(i any interest payable by the purchaser b the purchas . "?‘\fduring the default period in respect of any mortgage or loan laken oul by the

purchaser in relation to the purchase of fhe property. -

(3) If this agreement provides for vacant possessign and the vend -afd willing to give-yacan! possessien on the settlement date, then, provided the
purchaser provides reasonable evidence of the purchaser's abilityg the purchaser’g obligations under this agreement, the purchaser may elec! to
take possession in which case the vendor smﬂl not be liable to pay any interest or other moneys to the purchaser but the purchaser shall pay the vendor the
same amount as that specified in subclause 3’:{4(2](% the default perfod, Aj ser [npossession under this subclause 3.14(3) is a licensee only.

(4) Notwithstanding the provisions of subclause 3:14(3), ’%ﬁ# q!egj 5’25{%?20%}011 when the purchaser is entitled to take it, If the purchaser
elects not to take possession, the provisions ofjubcla se 314(2Yshall apply as.though the v%’vdor were unable or unwilling to give vacant possession on the
settlement date. - B

(5) If this agreement provides for the property to b&.sold tenantad,then. pﬁgged t the purchaser provides reasonable evidence of the purchaser's ability to
perform the purchaser's obligations under this ag'[eemenff-‘!h!l ve}?dors Il o §eitlemqgl Account to the purchaser for incomings which are payable and
received in respect of the property during the dé_{gult period less the outgoings paid-by the vendor during that period. Apart from accounting for such
incomings, the vendor shall not be liable to pay any oifigr moneys to the purchaser k:u.g e purchaser shall pay the vendor the same amount as that specified
in subclause 3.14(2)(b) during the default period. Y, ¢ W )

(8) The provisions of this subclause 3.14 shall be without prejudics 9 aul;ly.,ol:mbkpgrchaser's rights or remed s"__i,fﬂlding any right to claim for any additional
expenses and damages suffered by the purchaser. .

(7) Wnere the parties are unable to agree upon any amount payable under this subclause 3.14: s
(@) an interim amount shall on settlement be paid to a stakeholder by the party against whom IL’E%

(b) the interim amount shall be the lower of: ) ]

() the amount claimed; or rﬂ\

(i) an amount equivalent to interest at the interest rate for late settlement for: evant default period '@n such portion of the purchase price (including

any deposit) as is payable under this agreement on or by the settlema 3

(c) the stakeholder shall lodge the interim amount on interest-bearing call dag
in the joint names of the vendor and the purchaser;

(d) the interest earned on the interim amount net of any wilh_llglding tax and @
destination of the interim amount; m )

(e) the amount determined to be payable shall not be limited! 8 m amount; @

(f) if the parties cannot agree on a stakeholder the interim. Il be paid wa stakeholder nominated on the application of either party by the
president for the time being of the New Z__qe[and Law Soc| 3

il the amount payable is determined;

twiih a bank {igistareﬁ unde ﬁ.ﬁeser\re Bank of New Zealand Act 1989

b q_irg_ l administration fees @nd commission charges shall follow the
o

b
fold unit; ag%ﬁ

t date in relation to the household unit,

If

(1) this is an agreement for the sala W5

(2) acode compliance certificate h'p ot been issued by

then, unless the parties agree otherwise (in which, case 1all enter into a written agreement in the form (if any) prescribed by the Building (Forms)

Regulations 2004), the saltiement dalif!ﬁe_ll he: rd 1o U vorking day following the date upon which the vendor has given the purchaser notice that the

code compliance certificate has keen issued (Which nofice must e accompanied by a copy of the certificate).

In every casg;if nefther party IS ready, willl ,.and able to se‘"fﬁi_‘i{#lr:'ﬂ:e settlement date, the seftlement date shall be deferred to the third working day following the

date upon ﬁi‘h‘one of the part ‘:__j‘t has become ready, willing, and able to settle.

If Tk

(1) the prope 5 a unit title; b1 =\'>

(2) the settlemen date is deferred pursuant to bﬂher subclause 3.15 or subclause 3.16; and

(3) the vendor considers on reasofi@able grounds that an extension of time is necessary or desirable in order for the vendor to comply with the warranty by the
vendor in subtlatise 9.2(3),

(4) then the vendormay extand the settlement date:

(a) where there g a:deferment of the settlement date pursuant to subclause 3.15, to the tenth working day fallowing the date upen which the vendor gives
the purchaser ig:ilfc‘e that the code compliance certificate has been issued, provided the vendor gives notice of the extension to the purchaser no later
than the second working day after such notice; or

(b) where there is a deferment of the settlement date pursuant to subclause 3.16, to the tenth working day following the date upon which one of the parties
gives notice that it has become ready, willing, and able to settle, provided the vendor gives notice of the extension to the purchaser no later than the
second working day after such notice.
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New Title Provision

3.18

4.0 Residential Land Withholding Tax

41

4.2

4.3

4.4

4.5

(1) Where
(a) the transfer of the property is to be registered against a new title yet to be issued; and
(b) a search copy, as defined in section 172A of the Land Transfer Act 1952, of that title is not obtainable by the tenth working day prior to the settlement
date,
(c) then, unless the purchaser elects that settlement shall still take place on the agreed settiement date, the settlement date shall be deferred to the tenth
working day following the later of the date on which:
(iy the vendor has given the purchaser notice that a search copy is obtainable; or “;,;:3
(if) the requisitions procedure under clause 6.0 is complete. \":
(2) Subclause 3.18(1) shall not apply where it is necessary to register the transfer of the property to enable.a

If the vendor does not have a conveyancer or the vendor and the purchaser are associated pg
(1) the vendor must provide the purchaser or the purchaser's conveyancer, on or beromﬂ;ﬁ ‘second working
residential land purchase amount payable under this agreement, with. 44 ‘bf
(a) sufficient information 1o enable the purchaser or the purchaser's wnwta determine to their reas
Tax Administration Act 1994 applies to the sale of the property; and T
(b) if the purchaser or the purchaser's conveyancer determines to their reasomhla satisipnlbt’ that section 54& é the Tax Administration Act 1994 does
apply, all of the information required by that section and ejther an RLWT cedl'ﬂq ol exemption in respect of the sale or otherwise such other information
that the purchaser or the purchaser's conveyancer may e bly require ta q\dﬁa the purchaser or the purchaser's conveyancer to determine to their
reasonable satisfaction the amount of RLWT that must bq el from each r: tial land purchase amount,
(2) the vendor shall be liable to pay any costs reasonably incurred’ lﬂc urchaser ort purchasefs conveyancer in relation to RLWT, including the cost of
obtaining professional advice in determining whether there is & € Irerﬁan; ithhold RLMVT and the amount of RLWT that must be withheld, if any; and
(3) any payments payable by the purchaser on acet of the purchase pm: shal Qe deerneg have been paid to the extent that:
(a) RLWT has been withheld from those payments by the pu yancer as required by the RLWT rules; and
(b) any costs payable by the gmﬁi"tfﬁder subclauép 4. 1(2) haﬂeﬁe‘éff’dedmed om thase payments by the purchaser or the purchaser's conveyancer.
If the vendor does not have a con cer or the v r and the ﬁchaser are associated persons and if the vendor fails to provide the information required
under subclause 4.1(1), then the pumr may: s t
(1) defer the payment, g( e first il l.’gl'ﬂla,se a payable under this agreement (and any residential land purchase amount that may
subsequently fall due ent} ‘time 45 the lies that information; or
(2) onthe M%e for paymd'l g idential land pummi:um or at any time thereafter if payment has been deferred by the purchaser pursuant to
this subglause and the vendor b
there is qt"qurrement to pay E
If pursuant to lause 4.2 the pu Bser I e sale of the property as if it is being made by an offshore RLWT person where there is a requirement to pay
RLWT, the pur 7 or the purcha: mnm r may:
(1) make a reasimpble assessmerfd‘ the amount of RLWT that the purchaser or the purchaser's conveyancer wauld be required by the RLWT rules to withhold
from any residential land purgh@se amount if the sale is treated in that manner; and
(2) withhold that amg}nt from:@ residential land purchase amount and pay it to the Commissioner as RLWT.
Any amount withheld’ ﬁ’ﬁp p.ln‘i aser or the purchaser's cunveyancar gursuam LD subclause 4.3 shall be treated as RLWT that the purchaser or the purchaser's
conveyancer is required by the RLWT rules to withhold. L Rl Egy
The purchaser or the purchaser's conveyancer shall give noll’u to the vendor a rea!!ﬂns.ble time before payment of any sum due to be paid on account of the
purchase price of:
(1) the costs payable by the vendor under subciause 4‘{’(2‘} that the purcheser or the purchaser's conveyancer intends to deduct; and
(2) the amount of RLWT that the purchaser or the pl.@haser’s carl\re;ﬂhﬁ“!lﬁqu to withhold, -

. before the due date for payment of the first

le satisfaction whether section 54C of the

5.0 Risk and insurance n " { § . ;;

5.1
5.2

53

6.0 Title, boundaries and requisitions £

6.1

6.2

6.3

The property and chattels shall remain at the risk %ha vendor until pnha /s given and taken.

If, prior to the giving and taking of possession, the- propert‘_.r is destroyed ar Efamaged and such deslruct:on or damage has not been made good by the settlement

date, then the following provisions shall apply: "

(1) if the destruction or damage has been sufficient to refg.leg lt};l;} I! rl; a‘hl d‘il Is unl.gnanlabie on the settlement date, the purchaser may:

(a) complete the purchase at the purchase prite, lessa al | m neys ived or receivable by or on behalf of the vendor in respect
of such destruction or damage, provided 1H&t no reduction shall be made 1o the pur‘d‘lasa rice if the vendor's insurance company has agreed to reinstate
for the benefit of the purchaser to the ex‘lenfnfihe vendbr's Ihsurangs G

(b) cancel this agreement by serving notice on'ihe vendbr in ‘Which Ease tHe \l’endar Lmlum to the purchaser immediately the deposit and any other
moneys paid by the purchaser, and neither padyishall have any right or claim agaanaf & other arising from this agreement or its cancellation;

(2) If the property is not untenantable on the settlement dele the purchaser shall complete ‘\lie purchase at the purchase price less a sum egual to the amount of
the diminution in value of the property which, to the e:ﬂ;enl that the daslrucllm ‘or damage to the property Gan be made good, shall be deemed to be
equlvalent to the reasonable cost of reinstatement or repair; -7 I & DV

(3) in the case of a property zoned for rural purposes under an operalwe District F'!an damage to the prqpqﬂ ahall be deemed to have rendered the property
untenantable where the diminution in value exceeds an amount equal to 20% of the purchase prtce.bqﬂ‘*

(4) if the amount of the diminution in value is disputed, the parties shall follow the same procedl@;ls thi
compensation is disputed.

The purchaser shall not be required to take over any insurance policies held by the vend

gl out in subclause 8.4 for when an amount of

i o

L on the sale of;a vacant resmenlﬂ lot which is not limited as to parcels the
02 and, g!lfl!lated rules and regulations to identify the boundaries of the

‘\ -6“' P T

The vendor shall not be bound to point out the boundaries of the property except’
vendor shall ensure that all boundary markers required by the Cadastral Survey Aot
property are present in their correct positions at the settlement date
(1) The purchaser is deemed to have accepted the vendor's Irﬁ 3 1 as to obje 5 or requisitions which the purchaser is entitled to make and notice of
which the purchaser serves on the vendor on or before the & \',
(a) the tenth werking day after the date of this agreement; or “IT ,
(b) the settlement date,
(2) Where the transfer of the property is to ba% gainst %mie yp{fhbgﬁsued *ﬁPumhaser is deemed to have accepted the title except as to such
ser 15

objections or requisitions which the. m&a led to mi ﬁ{'uch the'purchaser serves on the vendor on or before the fifth working day
following the date the vendor nn—glven the purcﬁppf notice ]ﬂe'lllte has bufhsued and a search copy of it as defined in section 172A of the Land
Transfer Act 1952 is abtainabla.l ;; 1
(3) If the vendor is unable or un\\rlﬂlm’ o re:'ﬂo\.rl?€ nr_p?imply with any objection or requisition as to title, notice of which has been served on the vendor by the
purchaser, then thefellawing pi Al
(a) the ueng_q:. ; m l.he purd‘lpa"“t"u vendor's. m‘} o ?’“Ch inability or unwillingness on or before the fifth working day after the date of service of
the mﬁ&ar’s notice; -, :
(b) iff tl_'lg vendor does not ﬂ')b a vendor's notice the vendor shall be deemed to have accepted the objection or requisition and it shall be a requirement of
sefllement that such nbjadug or requfgition shall be complied with before settlement;
(c) if lho.pm:hasa does not onor herarqﬁag fifth working day after service of a vendor's notice notify the vendor that the purchaser waives the objection or
requisition , either the vendof or the purehaser may (notwithstanding any intermediate negotiations) by notice to the other, cancel this agreement.
(4) In the event e Elceilaucn undu? subclause 5.2(3), the purchaser shall be entitled to the immediate return of the deposit and any other moneys paid under

this agreem he purchaurpnd neither party shall have any right or claim against the other arising from this agreement or its canceliation. In particular,
the purchaser not be eftifed to any interest or to the expense of investigating the title or to any compensation whatsoever.

(1) If the title to the mﬁmg sold is a cross lease title or a unit title and there are:
(@) in the case of @ &mss lease title:
(i) alterationsto the extemal dimensions of any leased structure; or
(i) buildings or structures not intended for common use which are situated on any part of the land that is not subject to a restricted user covenant;

(b) in the case of a unit title, encroachments out of the principal unit or accessory unit title space (as the case may be):

then the purchaser may requisition the title under subclause 6.2 requiring the vendor:

(c) in the case of a cross lease title, to deposit a new plan depicting the buildings or structures and register a new cross lease or cross leases (as the case
may be) and any other ancillary dealings in order to convey good title; or

(d) in the case of a unit title, to deposit an amendment ta the unit plan, a redevelopment plan or new unit plan (as the case may be) depicting the principal
and/or accessory units and register such transfers and any other ancillary dealings in order to convey good title.

5
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(2) The words “alterations to the external dimensions of any leased structure” shall only mean alterations which are attached to the leased structure and
enclosed,

6.4 Except as provided by section 7 of the Contractual Remedies Act 1979, no errar, omission, or misdescription of the property or the title shall enable the purchaser
ta cancel this agreement but compensation, if claimed by notice before settiement in accordance with subclause 8.1 but not otherwise, shall be made or given as
the case may require.

6.5 The vendor shall not be liable to pay for or contribute towards the expense of erection or maintenance of any fence between the property and any contiguous land
of the vendor but this proviso shall not enure for the benefit of any subsequent purchaser of the contiguous land; and the vendor shall be entitled to require the
inclusion of a fencing covenant to this effect in any transfer of the property. g l

i
7.0 Vendor’s warranties and undertakings ,,:f.;_,»'

7.1 The vendor warrants and undertakes that at the date of this agreement the vendar has not: .‘:fr"f}

(1) received any notice or demand and has no knowledge of any requisition or outstanding requ]mrr@') 1)

(a) from any local or government authority or other statutory body; or A w5

(b) under the Resource Management Act 1991; or P 8 j\a.
(c) from any tenant of the property; or A‘?. - )
(d) from any other parly; or LI )

(2) given any consent or waiver, i 50 "*ﬂ.}__

which directly or indirectly affects the property and which has not been disclosed in a@g{to thg, w ser. "H'\l:-

7.2 The vendor warrants and undertakes that at settlement: (T Wt »

(1) The chattels and all plant, equipment, systems or devices '"_ “ﬁ[\ovide any sef or amenities to the property, including, without limitation, security,
heating, cooling, or air-conditioning, are delivered to the purchi@serin reasonable g order, but in all other respects in their state of repair as at the date
of this agreement (fair wear and tear excepted) but failure so o dleliverthe B ¢ shall onh}’ & a right of compensation.

(2) Al electrical and other installations on the pi ly are free of &) OEVET,

(3) There are no arrears of rates, water ratgs outstanding c

(4) Where an aIIowance has been mah e% - ncomfﬁgs receivable, the settlement statement correctly records those

{ mate.

he property any works

BwW was obtained; and

jpliance with those permits or consents; and
those works.
requlres a compliance schedule:
¥ requwemems specified in any compliance schedule issued by a territorial authority under the Building Act in
i is not aware of any reasarl,\ that the vendor has not disclosed in writing to the purchaser, which would prevent a building warrant of fithess
from g supplied to the b fritorial authority when the building warrant of fitness is next due.

(7) Since the date o lhls agreement ‘the vendor has not given any consent or waiver which directly or indirectly affects the property.

(8) Any notice or demand r 'by the vendor, which directly or indirectly affects the property, after the date of this agreement:

{a} from any Iw ent authority or other stalutory budy,

(b) underthe R Management Act 1991; or g Re al Fa,

(c) from any tenant of the property; or al TP
\ {

(d) from any other party, ~

has been delivered forthwith by the vendor to either the,pun:haser or the purchaser's lawyar gnless the vendor has paid or complied with such notice or demand.

If the vendor fails to so deliver or pay the notice or demdnd, the vendornﬁ able for any puhaity incurred,

(8) Any chattels included in the sale are the unenaunﬂered property of vfh r. "

7.3 [If the property is or includes part only of a building, e warranty and :%; g in subclause 7. z{B} does not apply. Instead the vendor warrants and undertakes
at the date of this agreement that, where under the Building Act the buln}mﬁﬂlch the property f&rns part requires a compliance schedule:

(1) tothe vendor's knowledge, there has been fulf compliance with any rements specified in’ gny compliance schedule issued by a temitorial authority under
the Building Act in respect of the building; (0

(2) the bullding has a current building warrant of fithess; g B{‘» L’Z 3 h ie

(3) the vendor is not aware of any reasen, that the ven f‘!l ‘discl puc‘t‘ﬁaser which would prevent a building warrant of fitness from
being supplied to the territorial authority when Itn; building warrant of fitness is next due. L D

7.4  The vendor warrants and undertakes that on or immediately aﬁe:ﬂﬂlﬁmﬁ : [ ‘l ]

(1) M the water and wastewater charges are determingd b\,r v ﬁa\re the w;ter meter read and will pay the amount of the charge payable
pursuant to that reading; but if the water supplier will not make special readings, the watgrand wastewater charges shall be apportioned.

(2) Any oulgoings included in the settiement s!alement'am  paid in accordance with the s’n’ﬂlement statemnent and, where applicable, to the dates shown in the
settlement statement, or will be so paid iImmediately aftef.settlement.

(3) The vendor will give notice of sale in accordance with the Looal, ngn MRafﬁg) Act 2002 to the territor] ority and regional council in whose district
the land is situated and will also give notice of the sale to every alher authority that makes and levies rategi@r eharges on the land and to the supplier of water.

(4) Wnere the property is a unit title, the vendor will notify the body corporate in writing of the transfer of. D rty and the name and address of the purchaser.

7.5  If the purchaser has not validly cancelled this agreement, the breach of any warranty or undertaking/&e h this agreement does not defer the obligation to

8.0 Claims for compensation

8.1

8.2

8.3
8.4

8.5

er subclause 6.4 and any right of equitable set-

settle but that obligation shall be subject to the rights of the purchaser at law or in equity, l;lglg
off. §

(2) the notice must: )

(a) in the case of a claim for compensation under subclause 6,
which compensation is claimed; A

(b) in the case of a claim to an equitable set-off, state the pal "}'

(c) comprise a genuine pre-estimate of the loss suffered by 1 he |

(d) be particularised and quantifie :

For the purposes of subclause 8.1 1}

vendor, the purchaser is unable la_ ;

fixed by a valid settlement notice s&fy

If the amount of compensation is agreed, i

If the amount of compenaatian is disputeds,

(1) an interim a Mﬂtq_educle an se m Ihiuﬁurd'naser to a stakeholder until the amount of the compensation is determined;

(2) the interim __g'ndunt must ;}5"3“": ble sum having regﬁlléaﬂ of the circumstances;

(3) if the gjﬂes cannot agree thg interim’ mount, the interim amount shall be determined by an experienced property lawyer appointed by the parties. The
appain cosls shall be m ally Sy parties. If the parties cannot agree on the appointee, the appointment shall be made on the application of either
party by res:dent for the tihtpemg g New Zealand Law Society,;

(4) the stakehi shall lodge the Interim am on interest-bearing call deposit with a bank registered under the Reserve Bank of New Zealand Act 1989 in the
joint names of the vendor and the purchaser,

(5) the Interest d on the intérfim amount net of any withholding tax and any bank or legal administration fees and commission charges shall follow the
destination of the fnterim I

(6) the amount of c«npenﬁﬂm delermtnecl to be payable shall not be limited by the interim amount; and

(7) if the parties cannﬂigree on a stakeholder, the interim amount shall be paid to a stakeholder nominated on the application of either party by the president for
the time being of the New Zealand Law Society.

The procedures prescribed in subclauses 8.1 to 8.4 shall not prevent either party taking proceedings for the specific performance of the contract.
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9.0 Unit title and cross lease provisions

Unit Titles
9.1 If the property is a unit title, sections 144 to 153 of the Unit Titles Act 2010 ("the Act") require the vendor to provide to the purchaser a pre-contract disclosure
statement, a pre-settlement disclosure statement and, if so requested by the purchaser, an additional disclosure statement.
9.2 Ifthe property is a unit title, the vendor warrants and undertakes as follows:
(1) The information in the pre-contract disclosure statement provided to the purchaser was complete and correct.
(2) Apart from regular periodic contributions, no contributions have been levied or proposed by the body corporate, _thgl have not been disclosed in writing to the
purchaser. aith
(3) Not less than five working days before the settlement date, the vendor will provide: i “"y
(a) a certificate of insurance for all insurances effected by the body corporate under the prowsionslf 135 of the Act; and
(b) a pre-settlement disclosure statement from the vendor, certified correct by the body corpori&a._llﬁ er S €lion 147 of the Act. Any periodic contributions to
the operating account shown in that pre-settlement disclosure statement shall be 3 aned There 8hill be no apportionment of contributions to any
long-term maintenance fund, contingency fund or capital improvement fund. m} I
(4) There are no other amounts owing by the owner under any provision of the Act g lhe‘ﬂ'ﬁl Titles Act 1972. £
(5) There are no unsatisfied judgments against the body corporate and no prnceﬁpa ave been instituted agamsfﬁ' y the body corporate.
(6) No order or declaration has been made by any Court against the budy corpo the owner under any provision @f the Act or the Unit Titles Act 1972.
(7} The vendor has no knowledge or notice of any fact which might give rise to or | te the y of: £
(a) the owner or the purchaser incurring any other liability undes.any provision BFMM‘ r fhe Unit Titles Act 1872; ‘0
(b) any proceedings being instituted by or against the body camparate; or ’.1 >
(c) any order or declaration being sought against the body ct¥ orﬁ o the owner any provision of the Act or the Unit Titles Act 1972,
(8) The vendor is not aware of proposals to pass any body corpof  relating ta lta rules nor are there any unregistered changes to the body corporate
rules which have not been disclosed in Mﬂlng\l,q the purchas 9; *‘ 2
(9) No lease, licence, easement, or special as been gr by Ihg 0 c_grpor & I respect of any part of the common property which has not been
disclosed in writing to the purchase;..-»\- P - ) VR "
(10) No resolution has been passed, gﬂw application has been mat ‘;_iﬁ"ﬁe vendor has'no knowledge of any propasal for:
(a) the transfer of the whole of @y part of the on property; | '
(b) the addition of any land to the Gommon pri " X,
(c) the canceliallmugg unit plan; )
(d) the deps of an .nmdmem X m lan, or a new unit plan in substitution for the existing unit plan,
which h en discl hﬁg o the purchaser —?(f e
(11) As at &ment all contrib and moneys payable by the vendor to the body corporate have been paid in full.
9.3 Ifthe prop&ﬂy}q a unit title, in adﬁn to lﬁ@ﬁ urchaser's rights under sections 149 and 150 of the Act, and if the vendor does not provide the certificates of
Insurance and_ he pre-settlement disglosure s ent under section 147 in accordance with the requirements of subclause 9.2(3), the purchaser may:
(1) postpone ﬂu ettlement date urﬂ he fifth uﬁt’kmg day following the date on which that information is provided to the purchaser; or
(2) elect that ent shall still t place on the settlement date.
9.4 Ifthe property is a'unittitle, each i specifies that:
(1) the facsimile n r of the' ce of that party's lawyer shall be an address for service for that party for the purposes of section 205(1)(d) of the Act; and
(2) ifthat party is amm lew Zealand, that party's lawyer shall hp\thal y‘s agent in New Zealand for the purposes of section 205(2) of the Act.
9.5  Ifthe property is a uml’ﬁk any costs owing by the purchaser ta the vendor rmw\uo section 148(5) of the Act for providing an additional disclosure statement

shall be included in the moneys payable by the purchaser, ch-settlement pursuant to’subclause 3.8(1). Such costs may be deducted from the deposit if the
purchaser becomes entitled to a refund of the deposit unon cénceilahcn or avoidance of this _agreemenl

(@) inthe case of a cross lease title, any required lessors' canseft,

Unauthorised Structures — Cross Leases and Unit Titles .,:
9.6 (1) Where structures (not stated in clause 6.0 to be rg;iuis:llonah!e) h “}eﬁtad on the r:rﬁperty without:

(b) in the case of a unit title, any required bacf{horparme conser ‘_L
the purchaser may demand within the period expiring on the earhels‘uﬁ # ®
(i) the tenth working day after the date nhhbs agraement or
(i) the settlement date,
that the vendor obtain the written consent of 'Ihe mn‘g};le&sﬁ‘( E Q}%{ﬁé ts the»case may be) to such improvements ("a current consent”) and
provide the purchaser with a copy of such mnham on or before the tem
(2) Should the vendor be unwilling or unable to obtaln a current consent then the procedure set out in subclauses 6.2(3) and 6.2(4) shall apply with the
purchaser’s demand under subclause 9.6(1) bem%deemad 0] bgmcb Ion at}d requismqn

10.0 Conditions and mortgage terms ) oo’

Particular Conditions

101

10.2

10.4

10.5
10.6

10.7

> SO
\\.

If particulars of any finance condition(s) are inserled on lhe rmm Eage of Ihis aqmenjerﬂ thls agreement is condi ﬁal upon the purchaser arranging finance in
Ny

terms of those particulars an or before the finance date. ?«
(1) Ifthe purchaser has indicated on the front page of this agreement that a LIM is required: A

(a) thatLIM is to be obtained by the purchaser at the purchaser's cost, - i
{b) the purchaser Is to request the LIM on or before the fifth working day after the date of Ihls ent,
(c) this agreement is conditional upon the purchaser approving that LIM provided that proval must @ e unreasonably or arbitrarily withheld.
(2) If, on reasonable grounds, the purchaser does not approve the LIM, the purchaser ,qlve notice to the r (“the purchaser's notice") on or before the

ithheld and, if those matters are capable of
a purchaser's notice the purchaser shall

eenth working day after the date of this
hd the provisions of subclause 10.8(5)

fifteenth working day after the date of this agreement stating the particular mattegs hﬂ\!spect of which approval?
remedy, what the purchaser reasonably requires to be done to remedy lhuseﬁrs If the purchaser does no

be deemed to have approved the LIM. If through no fault of the purchaser, the: is not available on or before the
agreement and the vendor does not give an extension when requested this ition sbllyﬁ have been fulfille
shall apply. tish s 5 v

(3) The vendor shall give notice to the purchaser (“the vendor's m},gn or before the waorking day after receipt of the purchaser's notice advising whether
or not the vendor is able and willing to comply with the purch by the set nt date.

(4) If the vendor does not give a vendor's notice, or if the vendor‘l{{[otic ‘advises that the wendor is unable or unwilling to comply with the purchaser’s notice, and
if the purchaser does not, on or before th h working d fler tha L on whi e purchaser's notice is given, give notice to the vendor that the
purchaser walves the abjection to the L ﬂj;d ion shall Jhﬂ.w he provisions of subclause 10. 8(5) shall apply

(5) If the vendor gives a vendor's notic ! ng 1h vendor I§ @ L oo
fulfilled, and it shall be a requh’!ﬁﬁﬂfof seltlemqﬂdhal the pr 5er's notice shall be complied with, and also, if the vendor must carry out work on the
property, that the vendor shall the approva) the territorial Buthority to the work done, both before settlement.

If the purchaser has indicated on the'fro gmemenl tl';is building report is required, this agreement is conditional upon the purchaser obtaining at
the purchaser's cost. ;.Jw__lgql’pre the t i _the date of this agreement a report on the condition of the buildings and any other improvements on
the property thg&p ] ! h 9 -of ar{ﬂuer.twe assessment. The report must be prepared in good faith by a suitably-qualified
building Inspector In accordance. d principles and methods. Subject to the rights of any tenants of the property, the vendor shall allow the building
inspector I{‘ijﬁ‘ﬁ-—eci the property ﬁ reasdnﬂlle times upon reasonable notice for the purposes of preparation of the report. The building inspector may not carry
out any invasive testing in the course of in clion without the vendor's prior written consent. If the purchaser avoids this agreement for non-fulfilment of this
condition pursm to subclause 10.8(8), the pu ser must provide the vendor immediately upon request with a copy of the building inspector's report.

(1) If the purdﬂur has indicated g lhe frnnf’b'age of this agreement that OIA Consent is required, this agreement is conditional upon OIA Consent being
obtained an q- fore the LandiAgt/OIA date shown on the front page of this agreement, the purchaser being responsible for payment of the application fee.

(2) Ifthe purchasq' s mdlca{qd the front page of this agreement that OIA Consent is not required, or has failed to indicate whether it is required, then the
purchaser warra'dé that the purchaser does not require OIA Consent.

If this agreement reial‘qi & fransaction to which the Land Act 1948 applies, this agreement is subject to the vendor obtaining the necessary consent by the Land

Act/OIA date shown on the franl page of this agreement.

If the Land Act/OIA date is not shown on the front page of this agreement that date shall be the settlement date or a date 65 working days from the date of this

agreement whichever is the sooner.

If this agreement relates to a transaction to which section 225 of the Resource Management Act 1991 applies then this agreement is subject to the appropriate

condition(s) imposed by that section.
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Operation of Conditions

10.8 If this agreement is expressed to be subject either to the above or to any other condition(s), then in relation to each such condition the following shail apply unless
otherwise expressly provided:

(1) The condition shall be a condition subsequent.

(2) The party or parties for whose benefit the condition has been included shall do alf things which may reasonably be necessary to enable the condition to be
fulfilled by the date for fulfilment.

(3) Time for fulfilment of any condition and any extended time for fulfilment to a fixed date shall be of the essence.

(4) The condition shall be deemed to be not fulfilled until notice of fulfilment has been served by one party on the of st party.

(5) If the condition is not fulfilled by the date for fulfilment, either party may at any time before the condition is or waived avoid this agreement by giving
notice to the other. Upon avaidance of this agreement, the purchaser shall be entitled to the Imedla;,eﬁhn"n of the deposit and any other moneys paid by
the purchaser under this agreement and neither party shall have any right or claim against the mhgfm_ om this agreement or its termination.

(6) At any time before this agreement is avoided, the purchaser may waive any finance condition uﬂ,lﬂ‘ﬁer ¥
sole benefit of that party. Any waiver shall be by notice. ",,65

Mortgage Terms l't;s>

™
10.9 Any mortgage to be arranged pursuant to a finance condition shall be upon and uﬁnﬂ (o the terms and cand

I
11.0 Notice to complete and remedies on default i 5

111

1.2

113

1.4

11.5

11.6

1.7
11.8

12.0 Non-merger

respect of loans of a similar nature.

being published by Auckland District Law Society Incorporated.

(1) If the sale is not settled on the settlement date, either parly may

(2) The settlement notice shall be effective anly if the party serving
settle in accordance with this agreement of is:nol.so ready, able,

(3) If the purchaser is in passession, the vendor's lﬂ\lto cancal | r Wil be to sections 28 to 36 of the Property Law Act 2007 and the
settlement nolice may incorporate of be given with @ hotice un&w of that Agt complying with section 29 of that Act.

Subject to subclause 11.1(3), uporvsemvice of the settle_meni notice tﬁeﬁeny on whom the notice is served shall settle:

(1) “on or before the twelfth working’ aﬁer the datg@f'ser\uce of ltp otice; or

(2) on the fi rst working day after the 13th day g[ 1 |1' the periediof twelve working days expires during the period commencing on the 6th day of January

s 13th day of Jantss

either in all material respects ready, able, and willing to proceed to
reason of the default or omission of the other party.

e
t mf?;e lhmﬂé@e on the other party a settlement notice.

time being of ll]_q
(1) Ifthis

1 1
: | ;? of cancellation by either party.
re r il of the purchase }M‘I’é by instalments and the purchaser fails duly and punctually to pay any instalment on or within
one m fram the date on W e for payment then, whether or not the purchaser is in possession, the vendor may immediately give notice to the
purchasq’cglllng up the unpald fance w he purchase price, which shall upon service of the notice fall inmediately due and payable.
(2) The date ﬂ"ﬁ’r\rlce of the nmhﬁ der this gubclause shall be deemed the settlement date for the purposes of subclause 11.1.
(3) The vandor‘m give a senlem ‘notice with a notice under this subclause.

(4) Forthe purpﬁp this sticf:ﬁ,a deposit is not an instalment.

If the purchaser do lcnmg};{ the terms of the settlement notice served by the vendor then, subject to subclause 11.1(3):
(1) Without prejud ary rights or remedies available to the vendor at law or in equity, the vendor may:
(a) sue the purchase j’ur' specific performance; or
(b) cancel this agn&mem by notice and pursue either or both d IHe f‘olfawmg remedies namely:
(i) forfeit and retain for the vendor's own benefit the tieposit paid by the purchassr but not exceeding in all 10% of the purchase price; and/or

(i) sue the purchaser for damages. -

(2) Where the vendor is entitled to cancel this agreernént the entry by, Ih! Yagdor into a cnnmtmnal or unconditional agreement for the resale of the property or
any part thereof shall take effect as a cancellatiofy: ‘of this agreemy ﬂ'le endor I this agfaement has not previously been cancelled and such resale shall
be deemed to have occurred after cancellation, ©

(3) The damages claimable by the vendor under subclause 11.4(1) mﬂ include all damagaa claimable at common law or in equity and shall also include

(but shall not be limited to) any loss incurred by the vendor on an:,hhqua fitle resale cunlrade& within one year from the date by which the purchaser should
have seftled in compliance with the settlementiotice. The amount of that loss may | include;
(a) interest on the unpaid portion of the purchése pi t rate: al'nent frem the settlement date to the settlement of such resale; and
(b) alf costs and expenses reasonably Inl:urriid in a L;Bﬂq W %g%‘
(c) all outgoings (other than interest) on or malqtenance expenses inres e propeﬂy rﬁarn the settiement date to the settiement of such resale.
(4) Any surplus money arising from a resale as afnﬂe_;a!d shall be retgined p¥ {he yendor. S
If the vendor does not comply with the terms of a seﬂl@nenl nuuqsshw?d by'the pun:haser Ihea;n ‘without prejudice to any other rights or remedies avallable to the
purchaser at law or in equity the purchaser may:
(1) sue the vendor for specific performance; or L
(2) cancel this agreement by notice and require the vendartonhmlh to repay to the purchaser any deposit and any other money paid on account of the purchase
price and interest on such sum(s) at the interest rate for late’ sejtlemem from fhe dﬂe or dates of payment by purchaser until repayment.
The party serving a settlement notice may extend the term of the ‘ndtige for'ane or more specifically stagew s of time and thereupon the term of the
seftlement notice shall be deemed to expire on the last day of the extended period or periods and it shall oper e as though this clause stipulated the extended
period(s) of notice in lieu of the period otherwise applicable; and time shall be of the essence mm@;‘&.’ ) Tgxiensiun may be given either before or after the
expiry of the pericd of the notice. , ‘f,‘l g -
Nothing in this clause shall preclude a party from suing for specific performance without gmnqs tlement nullci.z A
A party who serves a settlement notice under this clause shall not be in breach of an wﬁerm by reason ow gl that party's failure to be ready and able to
settle upon the expiry of that notice.

> 1 -

The obligations and warranties of the parties in this agreement shall rlnl merge with:

121
(1) the giving and taking of possession;
(2) settlement;
(3) the transfer of title to the property;
(4) delivery of the chattels (if any); or
(5) registration of the transfer of title to the pmm >
13.0 Agent <
13.1 If the name of a licensed real estatg's this agreumﬂf. s acknowledged that the sale evidenced by this agreement has been made through
that agent whom the vendor appcmta nt to eﬁecli!h_ sale. The vendor shall pay the agent's charges including GST for effecting such sale.
13.2 The agent may provide statistical dala a the Reall Eﬁate Institute of New Zealand Incorporated.
14.0 Goods and Senrmg& ax.
14.1 If this agreaﬁlﬁ&mwdes forthi'
under this agréement then:
(1) the purdﬂq.r shall pay to the vendor thnBST which is so payable in one sum on the GST date;
(2) where the @8T date has not haen ;nsertet{clj the front page of this agreement the GST date shall be the settlement date;,
(3) where any G8T is not so paid lqlhe vendor, the purchaser shall pay to the vendor:
(a) interest q e interest rate,brlate settlement on the amount of GST unpaid from the GST date until payment; and
(b) any defa T 1
(4) it shall not be & [ll;enca ini cfalm against the purchaser for payment to the vendor of any default GST that the vendor has failed to mitigate the vendor's
damages by payhg an amount of GST when it fell due under the GST Act; and
(5) any sum referred ta In this clause is included in the moneys payable by the purchaser on settlement pursuant to subclause 3.8(1).
14.2  If the supply under this agreement is a taxable supply, the vendor will deliver a tax invoice to the purchaser on or before the GST date or such earlier date as the
purchaser is entitled to delivery of an invoice under the GST Act.
14.3 The vendor warrants that any dwelling and curtilage or part thereof supplied on sale of the property are not a supply to which section 5(16) of the GST Act applies.
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14.4 (1) Without prejudice to the vendor's rights and remedies under subclause 14.1, where any GST is not paid to the vendor on or within one month of the GST
date, then whether or not the purchaser is in possession, the vendor may immediately give notice to the purchaser calling up any unpaid balance of the
purchase price, which shall upon service of the notice fall immediately due and payable.

(2) The date of service of the notice under this subclause shall be deemed the settlement date for the purposes of subclause 11.1.
(3) The vendor may give a settlement notice under subclause 11.1 with a notice under this subclause,
15.0 Zero-rating
15.1 The vendor warrants that the statement on the front page regarding the vendor's GST registration status in respect of ihe supply under this agreement is correct at

15.2
15.3

15.6

the date of this agreement.

The purchaser warrants that any particulars stated by the purchaser in Schedule 2 are correct at the date of this agreement,

Where the particulars stated on the front page and in Schedule 2 indicate that:

) the vendor is and/or will be at settlement a registered person in respect of the supply under this agreement;

(2) the recipient is and/or will be at settiement a registered person;

(3) the recipient intends at settlement to use the property for making taxable supplies; and

(4) the recipient does not intend at settlement to use the property as a principal place of residence by the recipient or a person associated with the recipient under
section 2A(1)(c) of the GST Act,

GST will be chargeable on the supply under this agreement at 0% pursuant to section 11(1){(mb) of the GST Act,

If GST is chargeable on the supply under this agreement at 0% pursuant to section 11(1)(mb) of the GST Act, then on or before settiement the purchaser will

provide the vendor with the recipient's name, address, and registration number if any of those details are not included in Schedule 2 or they have altered.

If any of the particulars stated by the purchaser in Schedule 2 should alter between the date of this agreement and settlement, the purchaser shall notify the

vendor of the aitered particulars and of any other relevant particulars in Schedule 2 which may not have been completed by the purchaser as soon as practicable

and in any event no later than two working days before settlement. The purchaser warrants that any altered or added particutars will be correct as at the date of

the purchaser's notification. If the GST treatment of the supply under this agreement should be altered as a result of the altered or added particulars, the vendor

shall prepare and deliver to the purchaser or the purchaser's lawyer an amended settlement statement if the vendor has already tendered a settlement statement,

and a credit note or a debit note, as the case may be, if the vendor has already issued a tax invoice.

If

(1) the particulars in Schedule 2 state that part of the property is being used as a principat place of residence at the date of this agreement; and

(2) that part is stilt being so used at the time of the supply under this agreement,

the supply of that part will be a separate supply in accordance with section 5(15)(a) of the GST Act.

If

(1) the particulars stated in Schedule 2 indicate that the recipient intends to use part of the property as a principal place of residence by the recipient or a person
assaciated with the recipient under section 2A(1)(c) of the GST Act; and

(2) that part is the same part as that being used as a principal place of residence at the time of the supply under this agreement,

then the references in subclauses 15.3 and 15.4 to "the property” shall be deemed to mean the remainder of the property excluding that part and the references to

“the supply under this agreement” shall be deemed to mean the supply under this agreement of that remainder.

16.0 Supply of a Going Concern

16.1

16,2

If there is a supply under this agreement to which section 11(1)(mb) of the GST Act does not apply but which comprises the supply of a taxable activity that is a
going concern at the time of the supply, then, unless otherwise expressly stated herein:

(1) each party warrants that it is a registered person or will be so by the date of the supply;

(2) each party agrees to provide the other party by the date of the supply with proof of its registration for GST purposes;

(3) the parties agree that they intend that the supply is of a taxabte activity that is capable of being carried on as a going concern by the purchaser; and

(4) the parties agree that the supply made pursuant to this agreement is the supply of a going concem on which GST is chargeable at 0%,

If it subsequently transpires that GST is payable in respect of the supply and if this agreement provides for the purchaser to pay (in addition to the purchase price
without GST) any GST which is payable in respect of the supply made under this agreement, then the provisions of clause 14.0 of this agreement shall apply.

17.0 Limitation of Liability

171

If any person enters into this agreement as trustee of a trust, then:
(1) That person warrants that:
(a) the person has power to enter into this agreement under the terms of the trust;
(b) the person has properly signed this agreement in accordance with the terms of the trust;
(c) the person has the right to be indemnified from the assets of the trust and that right has not been lost or impaired by any action of that person including
entry into this agreement; and
(d) all of the persons who are trustees of the trust have approved entry into this agreement.

(2) If that person has no right to or interest in any assets of the trust except in that person’s capacity as a trustee of the trust, that person’s liability under this
agreement will not be personal and unlimited but will be limiled to the actual amount recoverable from the assets of the trust from time to time (“the limited
amount”). If the right of that person to be indemnified from the trust assets has been lost or impaired, that person's liability will become personal but limited to
the extent of that part of the limited amount which cannot be recavered from any other person.

18.0 Counterparts

18.1

This agreement may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same agreement, A party may enter
into this agreement by signing a counterpart copy and sending it to the other party, including by facsimile or e-mail.
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FURTHER TERMS OF SALE

As per attached Further Terms of Sale

S Eixed-fl ; Blind Curtai Liaht fitti
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SCHEDULE 2
(GST Information — see clause 15.0)

This Schedule must be completed if the vendor has stated on the front page that the vendor is registered under the GST Act in respect
of the transaction evidenced by this agreement and/or will be so registered at settlement. Otherwise there is no need to complete it.

Section 1
1. The vendor's registration number (if already registered):
2. Part of the property is being used as a principal place of residence at the date of this agreement. Yes/No
That part is:
(e.g. "the main farmhouse” or "the apartment above the shop”)
3, The purchaser is registered under the GST Act and/or will be so registered at settlement. Yes/No
4, The purchaser intends at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions 3 and 4 is “No”, go to question 7

5. The purchaser’s details are as follows:
(@ Full name:

(b) Address:

(c) Registration number (if already registered):

6. The purchaser intends at sefttement to use the property as a principal place of residence by the purchaser or | Yes/No
by a person associated with the purchaser under section 2A(1)(c) of the GST Act (connected by blood
relationship, marriage, civil union, de facto relationship or adoption).

OR

The purchaser intends at settlement to use part of the property (and no other part) as a principal place of | Yes/No
residence by the purchaser or by a person associated with the purchaser under section 2A(1)(c) of the GST

Act.
That part is:
(e.g. "the main farmhouse” or "the apartment above the shop”)
[ The purchaser intends to direct the vendor to transfer title to the property to another party (‘nominee”). Yes/No

If the answer to question 7 is “Yes”, then please continue, Otherwise, there is no need to complete this Schedule any further.
Section 2

8. The nominee is registered under the GST Act and/or is expected by the purchaser to be so registered at Yes/No
settlement.
9. The purchaser expects the nominee at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions 8 and 9 is “No”, there is no need to complete this Schedule any further.

10. The nominee's details (if known to the purchaser) are as follows:
() Full name:

(b) Address:

(c) Registration number (if already registered):

11, The purchaser expects the nominee to intend at settlement to use the property as a principal place of | Yes/No
residence by the nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act
(connected by blood relationship, marriage, civil union, de facto relationship or adoption).
OR

The purchaser expects the nominee to intend at settliement to use part of the property (and no other part) as a | yes/No
principal place of residence by the nominee or by a person associated with the nominee under section 2A(1)(c)
of the GST Act.

That part is:

(e.g. "the main farmhouse” or “the apartment above the shop”).

WARNING (7his wamning does not form part of this agreement)
This is a binding contract. Read the information set out on the back page before signing.

Acknowledgements

Where this agreement relates to the sale of a residential property and this agreement was provided to the parties by a real estate agent, or
by a licensee on behalf of the agent, the parties acknowledge that they have been given the guide about the sale of residential property
approved by the Real Estate Agents Authority.

Where this agreement relates to the sale of a unit title property, the purchaser acknowledges that the purchaser has been provided with a
pre-contract disclosure statement under section 146 of the Unit Titles Act 2010.

Signature of purchaser(s) Signature of vendor(s)

D T N T TS LR R L T T T T T T Ty
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BEFORE SIGNING THE AGREEMENT AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE

¢ It_ IS, recommgnded bqth parﬁes seek professwnal advice before ® This form is copyright to the Real Estate Institute of New Zealand incorporated and

signing. This is especially so if: Auckland District Law Society Incorporated

o there are any doubts. Once signed, this will be a binding
contract with only restricted rights of termination. DATE:

o property such as a hotel or a farm is being sold. The agreement
is designed primarily for the sale of residential and commercial | VENDOR:
property. URBAN COHOUSING OTEPOTI LIMITED

o the property is vacant land in the process of being subdivided or
there is a new unit title or cross lease to be issued. In these
cases additional clauses may need to be inserted. Contact Details:

o there is any doubt as to the position of the boundaries.

o the purchaser wishes to check the weathertightness and
soundness of construction of any dwellings or other buildings on
the land.

e The purchaser should investigate the status of the property under
the Council's District Plan. The property and those around it are

affected by zoning and other planning provisions regulating their
use and future development. VENDOR’S LAWYERS:

e The purchaser should investigate whether necessary permits, Firm: Polson McMillan Lawyers
consents and code compliance certificates have been obtained
from the Council where building works have been carried out. This
investigation can be assisted by obtaining a LIM from the Council. Contact Details:

« The purchaser should compare the title plans against the physical |F O Box 5547, Moray Place, Dunedin
location of existing structures where the property is a unit title or [Phone: (03) 477 2238
cross lease. Structures or alterations to structures not shown on  |Fax: (03) 474 5588
the plans may result in the title being defective. Email: helen@polsonmemillan.co.nz

Individual Acting: Helen Davidson

e In the case of a unit title, before the purchaser enters into the
agreement:

o the vendor must provide to the purchaser a pre-contract PURCHASER:
disclosure statement under section 146 of the Unit Titles Act
2010;

o the purchaser should check the minutes of the past meetings of
the body corporate, enquire whether there are any issues Contact Details:
affecting the units and/or the common property, check the body
corporate's long term maintenance plan and enquire whether
the body corporate has imposed or proposed levies for a long
term maintenance fund or any other fund for the maintenance
of, or remedial or other work to, the common property.

e The vendor should ensure the warranties and undertakings in
clauses 7.0 and 9.0:
o are able to be complied with; and if not
o the applicable warranty is deleted from the agreement and any
appropriate disclosure is made to the purchaser.

PURCHASER’S LAWYERS:
Firm:
Individual Acting:

o Both parties should ensure the chattels list in Schedule 1 is
accurate. Contact Details:

» Before signing this agreement, both parties should seek
professional advice regarding the GST treatment of the transaction.
This depends upon the GST information supplied by the parties
and could change before settlement if that information changes.

THE ABOVE NOTES ARE NOT PART OF THIS AGREEMENT NSED REAL ESTATE AGENT:
AND ARE NOT A COMPLETE LIST OF MATTERS WHICH ARE
IMPORTANT IN CONSIDERING THE LEGAL CONSEQUENCES

OF THIS AGREEMENT. Agent's Name:x

Manager:

PROFESSIONAL ADVICE SHOULD BE SOUGHT REGARDING Salesperson:
THE EFFECT AND CONSEQUENCES OF ANY AGREEMENT ]
ENTERED INTO BETWEEN THE PARTIES. Contact Details:

THE PURCHASER IS ENTITLED TO A COPY OF ANY SIGNED
OFFER AT THE TIME IT IS MADE.

12
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19.2

20.0
20.1

20.2
20.3

21
211

212

213

FURTHER TERMS OF SALE

Settlement Preconditions

Subject to clause 19.2 the Purchaser shall contemporaneously with and as a precondition
of settlement:

(a) enter into a High Street Cohousing Agreement (“HSC Agreement”) in the form
attached, and arrange for delivery of an original signed copy to the Vendor; and

(b) enter into a Deed of Covenant to be bound by the principles of the HSC Agreement
such Deed of Covenant to be in the form attached, and arrange for delivery of an
original signed copy to the Vendor.

(c) enter into a Deed of Indemnity in the form attached (Eighth Schedule)
(d) enter into a Limited Power of Attorney in the form attached. (Ninth Schedule)

Where the Purchaser is a corporate body (such as a “Social Housing Provider”), an individual
person shall be appointed to act as a contact/representative and participate in the High
Street Cohousing Project from time to time. Any tenant of the Social Housing Provider shall
be required to observe the principles (Kaupapa) of the HSC Agreement likewise.

Loan

Each purchaser of a unit in the High Street Cohousing Project shall pay an amount in the
form of a loan as discussed and agreed through the Group Decision Making Process (as
described in the Third Schedule of the HSC Agreement) which shall be recorded in a
separate Loan Agreement between the Purchaser and the Vendor and used to assist in the
completion of the High Street Cohousing Project.

The loan shall be made on or before execution of this Agreement.

It is intended the loan made shall be deducted from the purchase price upon settlement
date in accordance with clause 20.3.1 of the HSC Agreement.

Completion of Works

The Purchaser acknowledges the Vendor company has been incorporated for the purpose
of undertaking the development of the High Street Cohousing Project. The Vendor is
expected to operate as a vehicle to fulfil the requirements of the collective Vendors in
completing the Project.

The Vendor will:

(a) Use its best endeavours and do all things reasonably required to ensure the deposit
of the subdivision plan at Land Information New Zealand at the earliest possible
date.

(b) Complete the works in a proper and professional manner and, subject to the

provisions of this Agreement, substantially in accordance with the Land Use
Resource Consent and construction plans.

The Vendor is not obliged to obtain deposit of the subdivision plan by any fixed date, nor
will the Purchaser be entitled to make any claim against the Vendor for any delays, which
may occur in the deposits of the subdivision plan and the issue of the title for the Unit.
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Notwithstanding the provisions of this term (21) the Vendor, in accordance with the Group
Decision Making process, reserves the right not to develop the Common House to the full
scope of Stage 2 or to the full scope of the detailed designs, as attached, in the first instance.

Purchaser not to lodge Caveat

The Purchaser shall not be entitled to lodge a caveat in respect of this Agreement, and
acknowledges that any caveat lodged in breach of this condition may cause substantial loss
or damage to the Vendor.

Settlement Date

Subject to Clause 23.2 settlement shall take place on the 10" working day after the later of
the following events:

(a) the Vendor has given the Purchaser notice that a title search copy as defined in Section
172A of the Land Transfer act is available; and
(b) a Code of Compliance Certificate for the Unit is issued.

Settlement date can, however, be otherwise agreed between the Vendor and Purchaser.

Subdivision Plan

The Vendor shall proceed promptly with the completion of all works required to give effect
to the Land Use Consent LUC-2014-319 attached.

The Vendor will at the Vendor’s cost:
(a) Prepare the subdivision plan;

(b) Comply with any statutory or other lawful requirements of the local Territorial
Authority relating to the development;

(c) Obtain approval of the subdivision plan by the local Territorial Authority and Land
Information New Zealand;

(d) Deposit the subdivision plan and take all other steps necessary to obtain a separate
title for the Property.

Area Approximate

The area of the Unit shown in the subdivision plan is approximate only and is subject to
adjustment on final survey and approval of the subdivision plan.

Objections or Requisitions

The Purchaser will not be entitled to make any objection, requisition or claim for
compensation by reason of any alteration or variation to the subdivision plan as may
become necessary by the direction of the local Territorial Authority or by the practical
exigencies of the subdivision. The Vendor reserves the right at any time to alter or vary the
subdivision plan (including, but not limited to, the addition, alteration, variation or
cancellation of any proposed easements shown on any plan) in such manner as the Vendor
in its sole and absolute discretion considers appropriate having regard to the
circumstances.

Unit sold subject to Easements and Other Encumbrances

The Vendor may grant or receive the benefit of any easements, land covenants, rights,
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29.0
29.1

29.2

293

obligations, consent notices or bonds over the Property and/or over the land of which the
Property forms part and/or over any Unit on the subdivision in each case which the Vendor
may require for the benefit of the subdivision or which the local Territorial Authority may
require. The Purchaser will take title to the Property subject to all such matters and will
have no claim or right of compensation for such matters.

No Retentions

The Purchaser shall not be entitled to withhold the balance of the purchase price (or any
part of it) or demand any retention on settlement for any reason whatsoever.

Disputes

A party must use the Group Decision Making Process to resolve a dispute relating to this
Agreement before commencing mediation or legal proceedings.

Mediation

If a dispute is not resolved pursuant to clause 29.1, a party must use the Mediation
Procedure to resolve a dispute before commencing legal proceedings.

Dispute Resolution — Mediation

The Mediation procedure is:

(a) The party who wishes to resolve a dispute must give a notice of dispute to the other
party.
(i)  The notice must state that the dispute has arisen, and state the matter in
dispute.

(i)  The other party will either agree to proceed with the mediation or agree to
attend a preliminary meeting with the mediator to discuss whether
mediation would be helpful in the circumstances. If it is decided that
mediation would not be helpful, then the provisions of clause 29.9 to 29.14
shall apply. If it is decided that mediation would be helpful then the parties
will agree on a mediator within 7 days of the written notice being received
or will ask the Arbitration & Alternative Dispute Resolution Centre NZ
Limited to appoint a mediator. If this service is not available, the parties
will ask the President of the Arbitrators & Mediators Institute of New
Zealand to appoint a mediator.

(iii)  The parties must co-operate with the mediator in an effort to resolve the
dispute.

(iv)  The mediator may engage an appropriately qualified expert to give an
opinion on technical matters. The cost will be a mediation cost.

(v) If the dispute is settled, the parties must sign a copy of the term of
settlement.
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(vi)  If the dispute is not resolved within 14 days after the mediator has been
appointed, or within any extended time that the parties agree to in writing,
the mediation must cease.

(vii)  Each party must pay a half share of the mediator’s fees and costs including
travel, room hire, refreshments etc.

The terms of settlement bind the parties and override the contract if there is any conflict.

The terms of settlement may be used as evidence in any arbitration or other legal
proceedings.

The parties agree that written statements given to the mediator or to one another, and any
discussions between them or between them and the mediator during the mediation are
not admissible by the recipient in any legal proceedings. This protects the confidentiality of
the mediation.

The mediation process will not apply if either party seeks urgent interlocutory relief from
any Court.

Pending resolution of any dispute the parties will perform this Agreement in all respects
including performance of the matter which is the subject to the dispute.

Dispute Resolution — Arbitration

If a party has any dispute with any other party in connection with this Agreement and the
dispute is unable to be resolved using the Group Decision Making Process or mediation the
dispute will be referred to arbitration.

The arbitration will be conducted by one arbitrator appointed by the parties. If the parties
cannot agree on an arbitration within 7 days of the cessation of mediation, the appointment
will be made by the Arbitration & Alternative Dispute Resolution Centre NZ Limited. Should
this service not be available, the parties will ask the President of the Arbitrators &
Mediators Institute of New Zealand to appoint an arbitrator.

The arbitration will be conducted in accordance with the Rules in Schedules 1 and 2 of the
Arbitration Act 1996

No party will cause unreasonable delay to the dispute resolution procedures in this clause.
This arbitration process does not apply to:

(a) any dispute arising in connection with any attempted re-negotiation of this
Agreement; or

(b) an application by either party for urgent interlocutory relief.
Settlement Notices

The provisions of this clause shall not prevent either party issuing a settlement notice or
acting on such settlement notice but if the relevant dispute relates to the right to issue and
act on a settlement notice the party seeking to dispute the right of the other to issue and
act on a settlement notice shall be entitled to apply for an interim injunction.

Assignment
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The Purchaser shall not assign, transfer or otherwise dispose of or alienate the benefit of
this Agreement, without the prior written consent of the Vendor (other than assignment or
withdrawal of the Purchaser in accordance with Clauses 14 and 26 of the HSC Agreement),
which consent shall not be unreasonably or arbitrarily withheld or delayed. In the event
that the Vendor agrees to such assignment, transfer or disposal, the Agreement will be
deemed to become conditional on clause 19 being satisfied in relation to the new purchaser
within such timeframe as the Vendor shall determine in its reasonable discretion. The
Purchaser shall at all times remain liable for all obligations on the part of the Purchaser
under this Agreement. The Purchaser shall pay all costs of the Vendor and the Vendor’s
Solicitor in relation to any assignment.

Sole Agreement

The parties acknowledge that this Agreement, and the attachments to this Agreement and
any other documents, information or specifications referred to in this Agreement, contain
the entire Agreement for Sale & Purchase between the parties, notwithstanding any
negotiations or discussions prior to the execution of this Agreement, and not withstanding
anything contained in any brochure, report or other document. The Purchaser
acknowledges that it has not been induced to execute this Agreement by any
representation, verbal or otherwise, made by or on behalf of the Vendor or any agent of
the Vendor, which is not set out in this Agreement.

Severability

If any provision of this Agreement or the application thereof to any person or circumstance
is or becomes invalid or unenforceable, the remaining provisions shall not be affected by
that event and each provision shall be valid and enforceable to the fullest extent permitted
by law.

Lowest Price

The purchase price for the Property is the lowest price that the parties would have agreed
upon for the Property at the date this Agreement is entered into under the rules relating to
the accrual treatment of income and expenditure in the Income Tax Act 2007 and on that
basis no income or expenditure arises in respect of the sale and purchase of the Property
under those rules and the purchase price does not contain any capitalised interest.

Discounts

The parties agree that for income tax purposes the sale price is the market value of the unit
established by the independent valuation. Where the actual price paid differs from the
market value the unit purchaser agrees that any differences between the price paid and
the market value is a gift between the unit purchasers.

Notwithstanding the above, if over the entire development the total market value of all the
units is more or less than the total price paid for all the units, the difference (calculated
globally over the entire development) would be regarded as a loan between the company
and all unit purchasers.

Conflict

If there is a conflict between the Further Terms of Sale and the General Conditions of sale
or any annexure or document referred to in this Agreement, the Further Terms of Sale shall
prevail.
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Force Majeure

In the event that war, civil disorder, monetary or economic developments, acts of
government or other factors beyond the reasonable control of the Vendor, whether similar
or not (“specified event”) prevent the Vendor from commencing, continuing, or completing
the subdivision of land of which the Property forms part or render it impracticable for the
Vendor to commence, continue or complete the subdivision and development of the land,
then the Vendor may by notice in writing to the Purchaser advise of the specified event and
cancel this Agreement and the Vendor wilt do all in its power to have the loan made by the
Purchaser repaid to the Purchaser in accordance with Clause 25 of the HSC Agreement.
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SIXTH SCHEDULE

INDUCTION PROCESS

UCOL Induction Process

Our vision is to create an urban cohousing neighbourhood, which promotes social and environmental sustainability,
based on respect and shared responsibilities.

e Through robust eco-design and layout establish a cohesive community, which fosters wellbeing, diversity and
the right use of resources.

e Develop and foster a thriving living environment, which uses clear communication, decision-making and conflict
resolution guidelines that promote tolerance, safety, respect and co-operation.

Process of Membership

Attend an induction workshop and go on Urban Cohousing Otepoti Ltd email list

Give a one-off koha (suggested $100) per person to UCOL - Kiwibank a/c 38-9018-0373981-00.

Read resources listed below — Cohousing book, highstreetcohousing.nz website, other.

Attend weekly meetings, workshops, dream a little, become involved and start participating in the project, have

=2 e BE

fun, get to know your neighbours.

5.  Spend time with a UCOL buddy/contact person, asking questions, discussing hesitations and clarifying your own
individual needs.

6. Sign Introduction to Urban Cohousing Otepoti Ltd Organising Agreement and pay minimum non-refundable
amount of $5,000 per unit to purchase 5 x $1,000 shares and become a shareholder in Urban Cohousing Otepoti
Ltd. - to Kiwibank a/c 38-9018-0373981-00. Lend further capital as able and needed for the project.

7. Demonstrate your ability to fulfill the bank requirement of 20% of total purchase price of your unit, and produce
documents to show your ability to follow through on purchase and sale agreements. You will be required to
sign a guarantee up to this amount.

8. Participate in ongoing decision-making and planning/build work.

9. Agreetoread the UCOL Child Protection Policy and sign the Declaration.

10. Sign Cohousing Organising Agreement, Sale and Purchase Agreements, other documents as required.

Any person who is deemed a property dealer or developer or associated to a property dealer or developer for the purposes of the Income Tax
Act 2007 shall advise UCOL of such status before becoming a signatory to the Agreement and shall be prohibited from owning a sufficiently
large share in UCOL that would deem any other Member to be a property developer by virtue of the definition of ‘associated persons’ given in
the Income Tax Act 2007.

11. Ensure a Will and an enduring Power of Attorney (Property) are in place.
12. Receive unit title on payment of remaining balance once build is complete.
13. Move into your new eco-home and neighbourhood!

Resources
e (Creating Cohousing: Building Sustainable Communities Kathryn McCamant and Charles Durrett (2011)

e Websites: www.highstreetcohousing.nz; www.facebook.com/highstreetcohousing;
www.earthsong.org.nz; www.cohousing.org.nz

e Tabled documents: Minutes book; Introduction to Cohousing Organising Agreement, Draft High Street
Cohousing Organising Agreement; Coloured Card Consensus Decision Making Process; Body Corporate
Draft; Child Protection Policy
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e People - talking, working together, sharing knowledge, skills and laughter

Contacts for Cohousing Project

Email us at: ucoldunedin@gmail.com

Catherine Spencer 03 453 6043 cmspencer.nz@zoho.com
Tim Ross 021 0692404 tim@architype.co.nz

Sue Taylor 03 454 5768

Susan Jack 022 0334557 susanjjack@gmail.com

42



SEVENTH SCHEDULE

UNIT PREFERENCE LIST

Unit Preference List (UCOL Shareholders)

Order Name

O & ~N & U W N

N NN R B B R R ) R |\ )
N B O W 0 N & U b W N R O

Catherine Mary SPENCER

Alexander Charles KING

Susan Janice & Kristin Robert JACK

Susan Helen TAYLOR

Elizabeth Anne & lan Armstrong THOMSON
Timothy Nigel & Philippa Lois ROSS

Juan Ignacion PURICELLI & Maria Fernanda CALLAU
Sara DA SILVA TELES GRANGEIO FERREIRA
Frances & Alexander John Fergus ROSS
Patricia Gay BUCKINGHAM

Janice Robyn BURCH

Rosemary Sheryl & Michael Charles Bouverie WILSON
Rainer Nicolaus BENEKE & Marian QUINN
Dennis Shen Han CHAN & Adelyn Ai Lyn LAU
Warren James HURLEY

Claire LOFTUS

Jessica Alice & James Alexander Francis Ross
Sander Paul ZWANENBURG & Nga Fong OR
Donald SHAND & Miriam FRANCES

Geoffrey Alan & Anne Constance KING
Yu-Min LEE

Rachel Margaret GIBB
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Unit Type

ALVA
ALVA
HIGH 5
HIGH 1
HIGH 5
HIGH 5
HIGH 2/3
M1
ALVA
M3
HIGH 1
M2
HIGH 2/3
HIGH 2/3
HIGH 1
HIGH 1
ALVA
ALVA
HIGH 2/3
HIGH 1
HIGH 2/3
HIGH 2/3

Unit

A6
A4
H3
3
H2
H1
D5
M1
A5
M3
ca
M2
D6
D3
2
c1
Al
A3
D4
C5
D2
D1



sold to the DCC (not Shareholders in UCOL)

23 DCC HIGH 1 Cé
24 DCC ALVA A2
20t June 2018

44



EIGHTH SCHEDULE

DEED OF INDEMNITY

URBAN COHOUSING OTEPOTI LIMITED

DEED OF INDEMNITY

POLSON McMILLAN LAWYERS
PO Box 5547, Moray Place, Dunedin 9058

2" Floor, Security Buildings,
115 Lower Stuart Street, Dunedin 9016
Tel: (03) 477-2238; Fax: (03) 474-5588
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DEED dated the day of 20

PARTIES

1. [NAME] (“the Indemnifier”)

2. Directors for the time being of URBAN COHOUSING OTEPOTI LIMITED (“the Indemnified”)

INTRODUCTION

A. The Indemnifier has agreed to participate in the Cohousing Project based at High Street,
Dunedin.

B. The Indemnified have assumed or may assume certain obligations for the purpose of

undertaking the Cohousing Project.

C. The Indemnifier wishes to enter into this Deed setting out [his/her/their] relative liabilities
in relation to the Cohousing Project and provide a reciprocal indemnity to all Indemnified.

OPERATIVE TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Interpretation

1.1.1 Areference to a person including any other entity or association recognised by law and the
reverse;

1.1.2 Words referring to the singular include the plural and the reverse;

1.1.3  Anyreference to any of the parties includes that party’s executors, administrators, personal
representatives and successors;

1.1.4 Everything expressed or implied in this Deed which involves more than one person binds
and benefits those people jointly and severally;
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1.1.5

1.2

21

Clause headings are for reference purpose only.

Definitions

“Additional Deed” means any deed executed pursuant to clause 11 of this Deed.

“Authorised Representative” means a person appointed in writing as an authorised
representative of a party.

"Company” means Urban Cohousing Otepoti Limited at Dunedin.

“UCoL Agreement” means the Agreement dated [date] made between the Company and
the Members which agreement governs the inter-relationship of members with respect to
the Cohousing Project.

“Cohousing Project” means the High Street Cohousing Project at Montpellier Street,
Dunedin.

“Default Rate” means 16% per annum.

“Loss” means any claims, costs, losses, damages or expenses whatsoever incurred by the
Indemnified arising out of the Obligations.

“Members” means the members from time to time of the Cohousing Project and includes
shareholders of the Company and (to the extent that they are not shareholders) any owner
of a dwelling in the Cohousing Project.

"Obligations” means all obligations assumed now or in the future by all or any one of the
Indemnified in relation to the Cohousing Project, including by way of example any
obligations of directors of the Company and the obligations of guarantors of financial
accommodation to the Company.

THE OBLIGATIONS

It is acknowledged and agreed that the Indemnified are directors of the Company and/or
guarantors of financial accommodation to the Company and/or may in some way take on
Obligations and are or may be exposed to potential Loss which may arise out of the
Obligations.
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31

3.2

3.3

34

41

INDEMNITY

In consideration of the Indemnified assuming, or in the future agreeing to assume
Obligations the Indemnifier shall jointly and severally indemnify and keep indemnified each
Indemnified in respect of any Loss which that Indemnified incurs or suffers.

The Indemnifier will, if called upon by any of the Indemnified (or their Authorised
Representative) who has suffered Loss envisaged by this Deed pay to the Indemnified a sum
equivalent to the Loss suffered. Payment shall be made to the Company. Any demand made
pursuant to this clause shall give reasonable details of the amount claimed and the basis
for the claim and be supported by reasonable evidence of the Indemnified having suffered
orincurred Loss.

No Indemnifier will be liable to indemnify any of the Indemnified where the loss or damage
claimed arises as a result of the dishonesty or wilful default of the Indemnified, provided
that this exclusion of indemnification will not apply where the Indemnified has:

3.3.1 Acted in accordance with any request made or mandate given by the Company and
or its Members;

3.3.2 Abided where applicable by any decisions made in terms of the Cohousing Project’s
decision-making process;

in which case the Indemnified will remain indemnified by the Indemnifiers under this
Deed.

The parties acknowledge that the Company will, at the direction of the directors:

3.4.1 Reimburse the Indemnified for the Loss suffered or incurred if the Indemnified has
met the Obligations; and/or

3.4.2 Meet the Obligations in whole or in part of or to what extent the Obligations have
not been met by the Indemnified.

TERMINATION

This Deed remains in force until terminated by:

4.1.1 Agreement of all Indemnified; or

4.1.2 Completion of the Cohousing Project and cessation of the Obligations.
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5.1

6.1

6.2

6.3

7.1

8.1

9.1

RELEASE

An individual Indemnifier will be released from their obligations under this Deed when:
5.1.1 Itis terminated pursuant to clause 4;

5.1.2  An Acknowledgement of Release is executed for and on behalf of the Indemnified
in the form attached as Schedule 1; or

5.1.3 An individual Indemnifier sells, transfers, or assigns their unit in the Cohousing
Project and the party acquiring the interest executes both a deed agreeing to be
bound by the Cohousing Agreement confirming that party’s participation in the
Cohousing Project and a Deed of Indemnity in accordance with clause 11.1.

DEFAULT BY ANY PARTY

Any party who fails on any due date to pay any payment due to the other under this Deed
will pay interest at the Default Rate on the amount of arrears from the date such payment
was due until the actual date of payment (calculated daily).

This clause 6 does not prejudice any other rights or remedies any party may have as to
enforcement of their rights under this Deed.

Each party indemnifies the others to the extent that any liability, action or cost arises as a
result of their default in meeting the obligations contained in this Deed.

SEVERANCE

Any provision of this Deed which is held to be illegal, unenforceable or void will not affect
the remaining provisions of this Deed which will remain in full force and effect.

ASSIGNMENT

No party may transfer, assign or encumber that party’s right under this Deed.

AMENDMENT

This Deed cannot be varied except in writing signed by the parties, or by an Authorised
Representative of the parties.
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10. COSTS

10.1  Each of the parties is responsible for its own legal and other costs in preparing this Deed.

11. ADDITIONAL INDEMNITIES

11.1  Should other Indemnifiers be found who wish to enter into the indemnity arrangements
recorded in this Deed, the parties acknowledge and confirm that the reciprocal indemnity
given under this Deed shall extend to each new party who executes without alteration, a
deed in the same form as this Deed.

SIGNED by:

[ Full name]

as Indemnifier

in the presence of:

Witness signature DATE

Witness full name

Witness occupation

Witness address
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NINTH SCHEDULE

LIMITED POWER OF ATTORNEY

LIMITED POWER OF ATTORNEY
(Urban Cohousing Otepoti Limited)

Date:

THIS is a Power of Attorney by way of Deed signed by me:

[name as (or to be) shown on certificate of title]

[address]

[occupation]

INTRODUCTION:

A For the purposes of this Deed the following definitions shall apply:

“Common Property” shall mean that part delineated as common property on the Unit Plan.

“Development” means the proposed development of the Land by the Developer.

“Developer” means Urban Cohousing Otepoti Limited or its successors and assigns.
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“Land” Means the land at 7 Montpellier Street, Dunedin, comprised in Certificate of Title
593975.

“Territorial Authority” means the territorial authorities having jurisdiction over the Land.

“the Unit” means the Unit on the land of which | am a registered proprietor.

“Unit Owners(s)” means the owner(s) (for the time being) of any Unit of the Unit Plan.

“Unit Plan” means Deposited Plan including any staged, substituted or redeveloped

versions of that plan.

B. Any other term in this Deed which is not defined in this section shall have the meaning given
toitin the Agreement.

BY THIS DEED:

1. 1 IRREVOCABLY NOMINATE CONSTITUTE AND APPOINT the Developer or its assignee to be
my attorney (“the attorney”) TO PERFORM AND EXECUTE to the exclusion of myself all of
my powers, rights, duties, obligations and other functions which may be necessary to carry
out the Development including and without limitation:

11 complete the Development including stage 2 of the Development;

1.2 effect the creation, registration or notification (as the case may be) of the Encumbrances;

13 exercise the Purchaser’s voting rights as a member of the Body Corporate with respect to
the Unit until such time as the Development has been completed (including registration or
notification of Encumbrances);

14 approve and deposit any plan, staged development plan, proposed unit development plan
or redevelopment plan in relation to the Development until final completion of the
Development; and

1.5 withdraw any caveat lodged against any titles or derivative titles to the Land, or the Unit

(except to the extent that a caveat is lodged pursuant to a Separate Loan Agreement.
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2 THIS power of attorney is given for valuable consideration and shall operate, continue and
be irrevocable until such time as the Developer or its assignee resigns as the attorney or
until the date of issue of the last of the Principal Units and certificates of title for the
Development (whichever date is the earlier).

3. THE Developer may appoint in its place one or more attorney or attorneys to exercise any
or all of the powers and authorities hereby conferred and from time to time to revoke any
such appointment and appoint any further one or more attorney or attorneys in place of
such attorney.

4, I hereby ratify and confirm and agree to ratify and confirm all deeds, acts and things done
and performed by the Developer or its assignee as the attorney.

5. WHILE this power of attorney remains in force and effect | agree that | shall not sell, transfer
or mortgage the Unit or enter into any agreement which would support a caveat on the
title to the Unit or the Land except to a transferee or mortgagee or other interested party
who has first agreed to be bound by the agreements on my part contained in this Deed and
who executes a power of attorney in favour of the Developer or its nominee or assignee in
the same form and for the same duration as contained in this Deed.

SIGNED by me as a Deed in the presence of:

(Signature)

Witness sigh

Witness Print name

Occupation

Address
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