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Terms of Reference:

To enhance Hamilton’s economic position.

Promote investment and business attraction opportunities for Hamilton.

Oversee implementation of the Economic Development Agenda.

To receive information and provide advice in relation to potential major developments.
Recommend funding for Hamilton & Waikato Tourism (HWT) and Hamilton Central Business
Association (HCBA) and receive six monthly/quarterly and annual reports.

Develop and recommend to the Strategy and Policy Committee the Central City Transformation
Plan.

Develop and recommend a strategy to optimize use of the Municipal Endowment Fund and the
Domain Endowment Fund by 30 March 2014.

Special Notes:

The sub-committee may request expert advice through the Chief Executive when necessary.
This sub-committee monitors Hamilton Properties Ltd.

Power to act:

Recommend funding for Hamilton & Waikato Tourism (HWT) and Hamilton Central Business
Association (HCBA) to the Finance Committee or Council.

Make operational decisions that are aligned to the outcomes of the Economic Development
Agenda.
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1 Apologies

2 Confirmation of Agenda
The Committee to confirm the agenda.

3 Declaration of Interest
Members are reminded of the need to be vigilant to stand aside from decision making when a
conflict arises between their role as an elected representative and any private or other external
interest they might have.
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Committee: Business and Investment Date: 02 August 2016
Subcommittee

Report Name: Policy Review - Freeholding of ~ Author: Nicolas Wells
Council Endowment Land

Report Status Open
Strategy, Policy or Plan context Freeholding of Council Endowment Land Policy
Financial status Not Applicable

Having regard to the decision making provisions in the
LGA 2002 and Councils Significance Policy, a decision in
accordance with the recommendations is not
considered to have a high degree of significance

Assessment of significance

1. Purpose of the Report

2. To approve the reviewed Freeholding of Council Endowment Land Policy.

3. Recommendations from Management — Recommendation to Strategy
and Policy Committee

That:
a) the report be received;
b) the Subcommittee recommends to the Strategy and Policy Committee to:
i approve the Freeholding of Council Endowment Land Policy; and

ii. delete the current Freeholding of Council Domain & Municipal Endowment
Leases Policy.

4. Attachments
Attachment 1 - Freeholding of Council Endowment Land Policy - FINAL
6. Attachment 2 - Freeholding of Council Endowment Land Policy - TRACKED CHANGES

7. Key Issues

Background

9. Council owns land originally acquired by endowment from the Crown. Council owns the
freehold interest in the land. The leasehold interest in the land, together with all
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Item 4

10.
11.

12.

13.
14.

15.

16.

17.

18.

19.
20.

21.
22.

23.

improvements, is owned by the lessee (Council’s tenant). The reasons for which Council was
endowed with the land are set out in the attached policy.

Policy review

Staff have reviewed the Freeholding of Council Endowment Land Policy. The Freeholding of
Council Endowment Land Policy is still required because it:

e Sets clear and consistent rules for the process to sell this category of Council-owned land,
e Provides transparency for the community (including Council’s tenants).

There are no substantive changes to the policy. The minor changes proposed are intended to
clarify the policy by writing in plain english, and simplify the policy by eliminating unnecessary
content. The changes are summarised below and shown in detail in the attachments.

e Name changed

e Format changed

e Strategic Alignment section deleted
e References section deleted

e Duplication of content eliminated
Consultation

Consultation is not required. Freeholding is a legal transaction between Council acting as a
landlord and Council’s tenant (the lessee).

Financial and Resourcing Implications
Council receives a very low financial return from leased endowment land (3.7% average).

Freeholding of Council-owned leased endowment land is encouraged. Freeholding allows
Council to obtain a greater return by placing the money generated into higher yield
investments.

The money obtained from sale of the freehold land must be used for the purpose of the
relevant endowment described in the policy.

All Council’s costs associated with freeholding are paid by the applicant lessee.

The value of the leased endowment land is established by a registered valuer. The value is
based on “best and highest use” and is intended to ensure that Council receives full value
recognising potential development.

Risk

The operational and service delivery risks of retaining the leased endowment land are low.
There is no risk associated with retaining the before or during the freeholding process.
Similarly there are no operational or service delivery risks associated with freeholding (selling)
the land.

Making no changes to the policy risks leaving Council with a policy that is not written in plain
english and is more complicated than it needs to be. The reviewed policy has been re-written
to eliminate the risk of confusion and to provide clarity for the reader.
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Signatory

Authoriser

Kelvyn Eglinton, General Manager City Growth
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Item 5

Committee: Business and Investment Date: 02 August 2016
Subcommittee

Report Name: Policy Review - Sale and Author: Nicolas Wells
Disposal of Council Land

Report Status Open
Strategy, Policy or Plan context Sale and Disposal of Council Land Policy
Financial status Not Applicable

Having regard to the decision making provisions in the
LGA 2002 and Councils Significance Policy, a decision in
accordance with the recommendations is not
considered to have a high degree of significance

Assessment of significance

1. Purpose of the Report

2. To approve the reviewed Sale and Disposal of Council Land Policy.

3. Recommendations from Management — Recommendations to Strategy
and Policy Committee

That:
a) the report be received;
b) the Subcommittee recommends to the Strategy and Policy Committee to:
i approve the Sale and Disposal of Council Land Policy; and
ii. delete the current Property Sale and Disposal Policy.

c) the Financial Delegation to Officers be amended to allow the Chief Executive to
negotiate sale and purchase of land within a 10% margin either side of the estimated
market value determined by a registered valuer.

4. Attachments
5. Attachment 1 - Sale and Disposal of Council Land Policy - FINAL
6. Attachment 2 - Sale and Disposal of Council Land Policy - TRACKED CHANGES
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10.

11.
12.

13.

14.

15.

16.
17.

18.
19.

20.
21.

Key Issues

Background

The Sale and Disposal of Council Land Policy sets out the process to sell Council-owned land
and buildings. The policy requires that land to be sold is valued on the basis of highest and
best use and is sold for the highest possible price.

All Council-owned land to be sold requires a specific resolution from Council or the Finance
Committee (unless previously approved for sale by Council and included in the adopted Long
Term Plan).

Policy review

Staff have reviewed the Sale and Disposal of Council Land Policy. The Sale and Disposal of
Council Land Policy is still required because it:

e Sets clear and consistent rules for the process to sell Council-owned land,
e Provides transparency for the community.

There is one substantive change to the policy. It is proposed to allow staff the discretion to
negotiate the sale of land for a price “not less than 90% of the current market valuation”.

Price Waterhouse Coopers has recommended a change to the approval process for sale of
Council land. They have recommended that Council staff are given the delegated authority to
complete the sale of land within a specified percentage of the current market value. This is
consistent with other public and private sector organisations involved in property transactions.

The remaining minor changes are intended to clarify the policy by writing in plain english, and
simplify the policy by eliminating unnecessary content. The changes are summarised below
and shown in detail in attachment 2.

e Name changed

e Format changed

e Definitions section deleted

e References section deleted

e Duplication of content eliminated
Consultation

Consultation is not required. All Council-owned land to be sold is subject to a rigorous due
diligence process which includes legal review and status report. This identifies all parties with
any claim on the land and confirms whether or not any specific offer-back obligations exist.

Financial

Resourcing for the review of this policy has been covered within existing budgets.

Risk

Making no changes to the policy risks leaving Council with a policy that is not written in plain
english and is more complicated than it needs to be. The reviewed policy has been re-written
to eliminate the risk of confusion and to provide clarity for the reader.
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22. If no policy was approved Council would have no transparent process for the community to see
how Council-owned land is sold.

Signatory

Authoriser

Kelvyn Eglinton, General Manager City Growth
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Sale and Disposal of Council Land Policy

Purpose and Scope

1. This policy describes the process to sell Council-owned land and buildings.
2. This policy is to ensure that Council-owned land to be sold is sold for the highest possible price.
3. This policy requires that Council-owned land is sold for the highest possible price except where
special Council approved circumstances dictate otherwise.
4. This policy applies to land, land and improvements (including buildings and structures) and land
covered by water.
5. This policy does not apply to sale of Council plant (vehicles), equipment (machinery) or financial
investments (shareholdings).
Policy
6. Allland to be sold is to be valued on the basis of highest and best use by a registered valuer. The
current market valuation must be completed within two months of the date of Council’s decision
to sell. Land to be sold must be sold for a sum not less than 90% of the current market valuation.
7. Land to be sold will be sold by the most appropriate sale method in each case. In the first
instance, competitive open-market methods of sale will be considered and determined on merit.
8. Council may consider alternative methods of sale more appropriate in some circumstances,
including:
a. Land that does not comply with the development requirements of the District Plan
b. Land that has no legal access
c. Land to be developed by another level of government
d. Land identified by Council for some other use
e. Land of nominal value
f. Land for inclusion with an adjacent holding
g. Land that will complement a proposed development on an adjoining site consistent with
Council’s objectives.
9. Council land to be sold will be disposed of in accordance with the relevant law.

Monitoring and Implementation.
10. The General Manager Growth Group will monitor implementation of this policy.

11. The policy will be reviewed every three years, or at the request of Council, or in response to

changed statutory requirements, or in response to any issues that may arise.
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Committee: Business and Investment Date: 02 August 2016

Subcommittee

Report Name: Policy Review - Municipaland  Author: Nicolas Wells

Domain Endowment Fund
Policy

Report Status Open

Strategy, Policy or Plan context

Hamilton Plan
Economic Development Agenda

Financial status There is 560,000 budget allocated - 542,072 spent

Assessment of significance

Having regard to the decision making provisions in the
LGA 2002 and Council’s Significance Policy, a decision
in accordance with the recommendations is not
considered to have a high degree of significance

Purpose of the Report

To (1) approve the reviewed Municipal and Domain Endowment Fund Policy and (2) approve in
principle the transfer of the Endowment Funds to a Council Controlled Trading Organisation
(CCTO) — Hamilton Properties Limited (HPL).

Executive Summary

On 29 June 2016 the Business and Investment Subcommittee recommended changes to the
Municipal Endowment Fund Policy and the Hamilton Properties Limited constitution. The
recommendation set the intent, following the PWC report that the Municipal Endowment Fund
should be more actively managed.

This report responds to the recommendations from the 29" June 2016 meeting in particular it
includes an updated policy and constitution for Hamilton properties Limited and a timeline to
effect the transition of management and ownership of both the Municipal Endowment Fund
and Domain Endowment Fund to Hamilton Properties Limited.

This report also responds to specific questions raised at the 29" June 2016 meeting.

The policy requires approval by the Business and Investment Subcommittee for
recommendation to the Strategy and Policy Committee for adoption.
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20.

21.

22.

Recommendations from Management — Recommendation to Strategy
and Policy Committee

That:
a) the report be received;

b) the Business and Investment Subcommittee agree in principle to transfer the
assets of the Municipal and Domain Endowment Funds to a Council Controlled
Trading Organisation (CCTO), Hamilton Properties Limited;

c) the Business and Investment Subcommittee approves the draft Municipal and
Domain Endowment Fund Policy and constitution for Hamilton Properties Limited
and recommends adoption at the next Strategy and Policy Committee meeting;

d) the Business and Investment Subcommittee approves the timeline for activation
and operation of Hamilton Properties Limited and recommends adoption of this
timeline at the next Strategy and Policy Committee meeting; and

e) the Business and Investment Subcommittee recommends that the Chief Executive is
delegated the necessary authority to implement this decision.

Attachments

Attachment 1 - Hamilton Properties Limited - Existing Constitution

Attachment 2 - Hamilton Properties Limited - Revised Draft Constitution

Attachment 3 - PricewaterhouseCoopers - Municipal Endowment Fund - Final Report
Attachment 4 - PricewaterhouseCoopers - Hamilton Properties Limited - Overheads Analysis
Attachment 5 - Municipal and Domain Endowment Fund Policy - TRACKED CHANGES
Attachment 6 - Municipal and Domain Endowment Fund Policy - FINAL

Attachment 7 - Appointment of Remuneration of Board Members of COs, CCOs, and CTOs
Policy

Attachment 8 - Hamilton Properties Limited - Tompkins Wake Advice

Attachment 9 - Hamilton Properties Limited - Revised Process Timeline

Key Issues

Background

The history and background information on the Endowment Funds is detailed in a report to the
Business and Investment Subcommittee on 29 June 2016 linked here.

PricewaterhouseCoopers (PWC) has reviewed deployment of the Municipal Endowment Fund
and provided options to maximise the fund’s benefit to the city. The PWC final report is
Attachment 3.

On 29 June 2016 the Business and Investment Subcommittee resolved that:

a) The report (“Policy Review — Municipal Endowment Fund Policy”) be received;
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23.
24.

25.
26.

27.

28.

29.

30.

31.
32.
33.

b) The Business and Investment Subcommittee recommend that the management of the
Municipal Endowment Fund be transferred to Hamilton Properties Limited to be managed
in terms of the Municipal Endowment Fund Policy and the Hamilton Properties Limited
constitution;

c¢) The General Manager report back to the 2 August 2016 Business and Investment
Subcommittee Meeting on the following:

e Recommended changes to Hamilton Properties Limited Constitution;
e Recommended changes to the first draft Municipal Endowment Fund Policy;

e Hamilton Properties Limited’s investment objectives, flexibility in its return to the
Council, board structure and overheads; and

e An update on the tax status of Hamilton Properties Limited.

d) The General Manager report back to the 2 August 2016 Business and Investment
Subcommittee Meeting on the Domain Endowment Property Policy review.

Policy Review

The policy has been reviewed following feedback from the previous Business and Investment
Subcommittee and the update policy is attached. The key change is that it includes the domain
endowment fund and it sets up the objects to be achieved in managing the fund regardless of
the vehicle. The policy also sets a minimum return.

Domain Endowment

There is currently no specific Council policy governing deployment of the Domain Endowment
Fund.

The Domain Endowment functions differently from the Municipal Endowment in that it was
established and operates under a unique legislative framework and the money from sale of
Domain Endowment land is utilised for different purposes, specifically:

e To meet the cost of improvement or development of recreation reserves;
e To purchase land as recreation reserve subject to the Reserves Act.

In the past Council has used money from sale of Domain Endowment land to develop
commercial premises (such as The Verandah at Hamilton Lake Domain), on the basis that they
enhance the amenity of the reserve land on which they sit, and the income they generate is
used to benefit reserves within the city.

The fundamental obligation on Council regarding the Domain Endowment is to ensure that it is
held to enhance existing reserves or to acquire new land for reserve. Domain Endowment
assets (land, buildings and cash) must retain a separate identity.

When HPL was trading it managed both Domain and Municipal Endowments.

Hamilton Properties Limited (HPL)
Constitution
HPL’s constitution has been revised by Tomkins Wake to:

e Increase the number of directors;
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34.
35.
36.

37.

38.
39.

40.

41.

42.
43.

44,

45.
46.

47.

48.

49.

e Ensure consistency with Council’s policy governing appointment and remuneration of
board members of CCTOs (Attachment 7);

e Include specific provisions to ensure compliance with the Statement of Intent.
Attachment 1 is HPL's existing Constitution and Attachment 2 is the revised Draft Constitution.

Investment Objectives

Council’s objectives for investment of the Endowment Funds are set out in the Municipal and
Domain Endowment Fund Policy (Attachment 6).

HPL’s Statement of Intent will be prepared with reference to these objectives — and will
contain the specific actions that HPL will undertake to ensure that it meets the objectives that
Council has set out in the Municipal and Domain Endowment Fund Policy.

Returns to Council

The Municipal and Domain Endowment Fund Policy (Attachment 6) requires HPL to pay
Council an annual minimum return equivalent to the Council’s prevailing cost of debt. Any
annual income generated above the minimum return will be available for;

e Reinvestment, or,
e Alternative purposes approved by Council, or,
e Payment of a dividend to Council.

The policy sets a minimum distribution in order to allow flexibility. Council’s expectation is
that HPL will distribute average annual returns consistent with returns from equivalent market
sectors. The specific distribution made by HPL to Council will be agreed annually between the
two parties and captured in HPL’s Statement of Intent, as either:

e Budgeted transfer of an agreed sum, or
e Payment of a dividend (based on an agreed percentage return), or
e Combination of both.

The Statement of Intent will contain the specific annual financial performance measures that
HPL must achieve.

Board Structure

Council can appoint additional or new directors (Mr Richard Briggs is currently HPL’s sole
director) in accordance with its policy for appointment of directors to CCTOs (Attachment 7).

It may be prudent to consider appointing directors at an early stage so that they can be
actively involved in development of HPL's Statement of Intent.

Overheads

PWC has provided analysis on HPL’s overheads while it traded between 1991 and 1998
(Attachment 4).

In summary annual overheads fluctuated between $488,000 and $611,000 across the nine year
period. The majority of the overhead cost (66%) was administration which included staff
wages and salaries. The other overheads were a mixture of audit fees, depreciation, directors’
fees and lease and rental expenses.

Over the nine year period annual overheads ranged between 4% - 9% as a percentage of
revenue.

Tax Status
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51.
52.
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55.

56.
57.

58.

59.
60.

61.

62.
63.

64.

HPL is a limited liability company and a taxable entity with the CCO exemption described
below.

HPL has ceased trading and has losses carried forward (as at 31 March 2016) of $130,606.

HPL remains a 100% owned Council-controlled company of Hamilton City Council and
therefore any tax losses available to HPL can be offset against current or future taxable income
of Hamilton City Council (or relevant group entities — subject to a “commonality” of
shareholding).

In practice this means that if HPL is trading and making taxable income it will not be required
to pay tax on the first $130,606 of its profit (for example tax payable at 28% on $130,606 =
$36,569 tax credit).

Currently Council does not pay tax on income derived from the Endowment Fund assets.

Other Considerations

CCO Exemption

All HPL’s shares are held by Council and it therefore falls within the statutory definition of a
CCO. However while HPL ceased trading Council claimed an exemption under section 7 of the
LGA 2002 in order to preserve tax losses attributable to HPL, and remove the need to comply
with annual reporting requirements while the company remained dormant.

At present HPL is not a CCO for the purposes of the LGA. Council must resolve to revoke that
exemption as part of the process to revive HPL. The sequencing of that decision is shown on
the timeline (Attachment 9).

Statement of Intent

The Statement of Intent should be prepared by HPL and needs to show how they intend to
meet the objectives that Council has set for them. The Statement of Intent is a complex and
detailed document which will take some time to prepare and which the directors of HPL will
need to approve.

The statutory requirements for the contents of the Statement of Intent are set out in
paragraph 10 of Attachment 8.

Contractual Arrangements between Council and HPL

Council’s policy objectives define the outcomes that the Council seeks from HPL. The
Statement of Intent sets out how HPL will achieve those objectives.

Tompkins Wake advise that there is merit in having, in addition, a formal contract between
Council and HPL to deal with matters including the following:

e The term of the arrangement

Initial funding obligations and expectations, including:
o Staff and management
o Premises

o Other costs

The extent to which Council staff or resources might be seconded

Prioritisation of properties or activities if required

Reporting arrangements (over and above statutory requirements) if any.
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65.

66.

67.

68.

69.

70.

71.

72.

73.
74.

75.

76.
77.

78.
79.

Many of these items will be contained in the Statement of Intent. However Council’s ability to
require variation of the provisions of the Statement of Intent is limited by the current statutory
regime. This contract would necessarily guide HPL in the preparation of its Statement of
Intent, and would be enforceable.

Consultation

Tompkins Wake has provided advice on the requirement for consultation (paragraphs 18 — 26
in Attachment 8). In summary the high value of the endowment assets involved increases the
degree of significance and the need for consultation.

The terms of any contract between Council and HPL will substantially determine whether or
not consultation is required and consequently what form that consultation should take.

There is a positive correlation between the amount of independence that is granted to HPL to
determine how assets are managed (particularly if they are sold by HPL without reference back
to the Council) and the need for, and extent of, consultation around the terms of the contract.

Tompkins Wake advise that delegating the power to sell endowment assets and purchase
replacement assets to HPL without reference back to Council is significant and some form of
formal consultation is required.

The ultimate form and extent of consultation required will become clearer once Council has
determined the nature and extent of the control HPL will have over the endowment assets.

It is recommended that focused engagement is undertaken prior to the draft policy being
adopted by the Strategy and Policy Committee.

Local Government Act 2002 Amendment Bill

Tompkins Wake has provided advice on the impact of the Local Government Act 2002
Amendment Bill on CCOs (paragraphs 27 - 31 in Attachment 8).

In summary Council’s ability to modify HPL’s Statement of Intent will be enhanced by the new
Local Government Amendment Bill if it becomes law.

Business Case

It is recommended that a full business case is prepared prior to the activation of, and transfer
of assets to, HPL. This business case will ensure a full budget is prepared and that the
necessary information is available for the Statement of Intent and any Strategic Planning
undertaken by the Board.

Timeline

The following outlines a draft timeline for the activation of HPL and the management of the
MEF fund. Please note that recommendations to the Strategy and Policy Committee will need
to go to the full Council for approval.

Date Action Owner
2 August 2016 Draft Municipal and Business and Investment
Endowment Fund Policy Subcommittee
Adopted
August 2016 Focused Engagement GM City Growth
Undertaken
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30 August 2016 Municipal and Endowment Strategy and Policy Committee
Fund Policy Adopted
2 August 2016/ HPL constitution adopted Business and Investment
30 August 2016 Subcommittee/
Strategy and Policy Committee
September 2016 Commission report into General Manager City Growth
Director Remuneration
March 2017
arch 20 Approve Director CCO Subcommittee (or
Remuneration equivalent)
September 2016 Commence recruitment of General Manager City Growth
Directors
h Appointment Directors CCO Subcommittee (or
March 2017 equivalent)
September 2016 Commence Business Case for | GM City Growth
transfer of assets to HPL
To ultimately be owned by
Board but will inform
Strategic Planning and
Statement of Intent process.
March 2017 Receive the Business Case for | CCO Subcommittee (or
the transfer of assets to HPL | equivalent)
March 2017 Activate HPL and revocation CCO Subcommittee (or
of CCO exemption equivalent)
1 April 2017 Hamilton Properties Limited
operational in transitional
mode
April 2017 1% Board meeting Board
Strategy prepared by Board Board
Statement of Intent prepared | Board/CCO Subcommittee (or
in draft equivalent)
1 July 2017 (effective) Establish delegated authority | Council
to manage assets not
transferred
1 July 2017 (effective) Transfer of Cash and Assets Council
1July 2017 Hamilton Properties Limited
fully operational
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80. Financial and Resourcing Implications

81. $42,072 has been spent to date on the project for consultant support from a budget of
$60,000.

82. Risk

83. Making no changes to the policy risks leaving Council with a policy that is not written in plain
english and is more complicated than it needs to be. The reviewed policy has been re-written
to eliminate the risk of confusion and to provide clarity.

84. If no policy was approved Council would be unable to alter how the Endowment Funds are
managed and deployed.

Signatory

Authoriser Kelvyn Eglinton, General Manager City Growth
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Attachment 1

A

The Companies Act {95 «10D21818622*
Notice of

Adoption, Alteration, or l LIty

Revocation Of Constitution {for office use only)
(Section 32 (3))

\

For
Please note that the information in this form must be either m 6
typewritten or printed. It must not be handwritten,
Company Number
Company
Name HAMILTON PROPERTIES LIMITED HN425257
The abovenamed company has — adopted a constitution
{Place a tick \/ i the appropriate bux)

,
l ;; altered its constitution

revoked its constitution

The company 2225ic « cunsinanion” 7 altered its CONSHULEUNY Aic v ontd it Cuinie T00™ 0N

2| ol ] |Q

Day Month Year

A copy of the cuisuiusivn as coopiec 7 alteration of the constitution is attached 1o this notice.

*Delete if not applicable

Signature of Director/Authorised Person /%//éz, P *30s

Name of Director/Authorised Person [l S vtz

Lt

. o PL. NYERIEY
Date //-? ’2,,& Q}JS{QB

Presented by SWARBRICK DIXON Account Nul l
Solicitors
Postal Address PO Box 19 010 Telephone 839 }
HAMILTON 5166
Fucsimile , 839 3439 ‘

Avon Publistung Lid,
CO-610
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Attachment 1

1.1

1.2

2.1

2.2

3.1

3.2

5.1

1" NO G “—m

T e

10010703334
B

CONSTITUTION OF HAMILTON PROPERTIES LIMITED

Constitution and the Companies Act

Registration. The company is registered under the Companies Act 1993 and
is regulated by the Act and this constitution.

Definitions. The defined words and expressions in clause 43, wherc used in
this constitution, have the meanings given to them in clause 43.

Issue of shares

Issue of shares. The board may issue shares with preferred, deferred or other
special rights or restrictions, whether in regard to distributions, voting, return
of capital or otherwise. .

Rights of shares. Unless the terms of issue of any shares specifically
otherwise provide, the board may issue shares that rank as to distributions,
voting, return of capital or otherwise, equally with, or prior 1o, existing
shares PROVIDED THAT all shares to be issued must first be offered to the
Council and may not be issued to any other party within two months of the
offer to the Council except with the written consent by the Council.

Purchase by company of its shares

Purchase of shares. The company may purchase or otherwise acquire shates
issued by the company.

Offer 1o purchase shares. The company may make an offer to all shareholders
or to one or more shareholders to purchase or otherwise acquire shares issued
by the company.

Pre-emptive rights on transfers

Except as provided in clause 11 {transfer approved by all shareholders) no
shares may be sold or transferred by any shareholder, liquidator, official
assignee or personal representative of any shareholder, unless and until the
rights of pre-emption contained in clauses 5 to 10 of this constitution have
been exhausted.

Transfer notice

Except where the transfer is made pursuant to clause 11 (transfer approved
by all shareholders), any shareholder proposing to sell or transfer any shares
("proposing transferor*) must give notice in writing ("transfer notice") to the
company that the proposing transferor desires to sell or (ransfer the shares.
The transfer notice must specify the sum which the proposing transferor
considers to be the value of the shares and must make the company the
proposing transferor’s agent for the sale of the shares to any shareholder ar
the price specified or, at the option of the shareholder willing to purchase the
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shares ("“purchasing shareholder”), at a fair value to be fixed in accordance
with clause 7 (arbitration of fair value).

If a transfer notice includes several shares it will not operate as if it were a
separate transfer notice in respect of each of the shares, and the proposing
transferor will be under no obligation to sell or transfer part only of the
shares specified in the transfer notice.

A transfer notice is not revocable without the sanction of the board in writing.

If no price is specified by a proposing transferor then the proposing transferor
will be deemed to want to sell or transfer the shares at their fair value
determined under clause 7 (arbitration of fair value).

Company finding buyer

If the company, within three months after being served with a transfer notice,
finds a shareholder willing to purchase the shares ("purchasing shareholder")
and gives notice of that to the proposing transferor, the proposing transferor
will be bound to transfer the shares to the purchasing sharcholder upon
payment 1o the proposing transferor of the sum specified in the transfer notice
or, as the case may be, of the fair value determined under clause 7
(arbitration of fair value) less any sum paid to the company by the purchasing
shareholder necessary to discharge any lien the company holds over the
shares.

Arbitration of fair value

If any difference arises between a proposing transferor and a purchasing
shareholder as to the value of the shares the fair value will be fixed on the
application of either party by the arbitration of a single arbitrator, Such an
application must be made within three months of the date of the transfer
notice. If the parties fai) 10 agree on a single arbitrator then the matter witl
be determined by the arbitration of two arbitrators, one 1o be appointed by
each party. The arbitrators will appoint an umpire before entering upon their
reference.  The arbitration will be determined in accordance with the

" Arbitration Act 1908 or any statutory modification or re-enactment of that Act

for the time being in force. The costs of any arbitration will be borne equally
between the proposing transferor and the purchasing shareholder.

Upon the fair value being fixed under clause 7.1 the value specified in the
transfer notice will be deemed to have been the fair value fixed under clause
3 1

Right to revoke

If the fair value fixed in accordance with clause 7 is less than the sum
specified by the proposing transferor in the transfer notice as the sum the
proposing transferor considers to be the value of the shares, the proposing
transferor will be entitled, at any time before the expiration of seven days
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after the date of receiving notice of the award fixing the fair value, to revoke
the transfer notice.

Defauit by transferor

If a proposing transferor, after becoming bound to transfer the shares
described in the transfer notice, defaults in transferring the shares, any
director may execute a transfer of the shares on behalf of the proposing
transferor, and the company may reccive the purchase money and cause the
name of the purchasing shareholder to be entered in the register as the holder
of the shares.

The company will hold the purchase money (subject to any lien in favour of
the company) in trust for the proposing transferor. The receipt of the
company for the purchase money will be a good discharge to the purchasing
shareholder.

Company not finding buyer

If the company does not, within three months afier being served with a
transfer notice, find shareholders willing to purchase alt the shares and gives
notice to the proposing transferor to that effect, then the proposing transferor
may, at any time within three months afterwards, sell or transfer the shares,
or those not purchased, to any person.

The proposing transferor may not transfer all or any of the shares at a price
lower than the value specified in the transfer notice.

Transfer approved by all shareholders
Any share may be transferred by a shareholder to any person if the transfer
is approved in writing by all shareholders. The restrictions in clauses 4 to 10

do not apply to any transfer authorised by this clause.

Right to refuse registration of transfer

The board may refuse or delay the registration of a duly completed transfer
of any share if the board (subject only to its duty to act in good faith)
considers that:

(a) to effect the transfer would result in a breach of the law or this
constitution; or

(b) the shareholder has failed to pay to the company any amount due in
respect of that share; or

(c) the transferee is a person without legal capacity to contract; or

(d) the transfer has not been properly executed; or
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(e) where a share certificate has been issued, the transfer is not
accompanied by the relevant share certificate, or by evidence as to its
loss or destruction and, if required, an indemnity in a form required by

the board; or

{f) itis not in the best interests of the company to register the transfer,

i3 Trusts not recognised

Except as required by law, no persen will be recognised by the company as
holding any share upon trust and the company will not be bound by or be
compelied in any way to recognise {even when having notice of it) any
equitable, contingent, future or partial interest in any share or any interest in
a fractional part, except the absolute legal right to the entirety of the share

vested in the registered shareholder.
14 Calls on shares

- 141 Board may make calls.

(2) The board may make calls for the payment of any amounts unpaid on
shares which are not payable at a fixed time or times by the terms of
issue of those shares. Each shareholder will, subject to receiving at least
14 days’ written notice specifying the time or times and place of
payment, pay to the company at the time or times and place so specified
the amount called. A call may be revoked or postponed as the board

may determine.

(b) Failure to give notice to a shareholder will not invalidate a cali but the
call wiil not be payable by a shareholder until a notice has been served

on that shareholder.

(¢) The board may, in making any call, differentiate between the
shareholders as to the amount tc be paid and the time of payment.

14.2 Timing of calls. A call may be made payable at all times and in the amounts

which the directors decide.

14.3 Liability of joint holders. Joint shareholders of a share will be jointly and
severally liable 10 pay all calls in respect of the share.

14.4 Interest and expenses. If a sum called in respect of a share is not paid before
or on the time payment is due, the person from whom the sum is due will

pay:

(a) interest on that sum from the day payment was due to the day of actual
payment, at the rate which the board determines either at or after the

time of the call; and

(b) all expenses which the company may incur by reason of non-payment

of the sum called in respect of the share.
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The board may waive payment of all or part of the interest or expenses.

Instalments. Any sum which by the terms of issue of a share becomes payable
on issue or at any fixed time will, for all purposes, be deemed to be a call
duly made and payable at the time at which by the terms of issue the sum
becomes payable. If the sum is not paid on issue or at the fixed time, as the
case may be, clause 14.4 will apply as if the sum had become payable by
virtue of a cail duly made and notified, and the terms of issue will be deemed
to be written notice specifying the time and place of paymeat.

Suspension of right to distributions and lien

Notice of suspension of right to distributions. If a sharcholder fails to pay any
call on the day appointed for payment the board may, at any time after that
date, while any part of the call remains unpaid, suspend payment of any
distributions payable (o the shareholder until so much of the call as is unpaid,
together with any interest which may have accrued and all expenses that may
have been incurred by the company by reason of the non-payment, have been
paid to the company in full. '

Application of suspended distributions. All distributions which would have
been payable in respect of shares which are subject t0 a suspension of the
right to distributions must be withheld and apptied by the company to reduce
the amount owing under the call.

Lifting of suspension of right to distributions.

(a) When the total distributions withheld and applied under clause 15.2
equal the total amount owing under the call including amounts owing
under clause 15.3(b) the suspension of the right to distributions will be
lifted, and all rights to be paid distributions on the shares will resume.

(b) The amount owing under the call may include any interest which may
have accrued and all expenses which may have been incurred by the
company by reason of non-payment by the shareholder under the call.

.Lien. The company has a first and paramount lien upon every share registered

in the name of a shareholder (whether solely or jointly with others) and upon
the proceeds of sale of those shares, and upon any distributions from time to
time payable in respect of those shares, for all money (whether presently
payable or not) payable in respect of shares held by the shareholder and for
all other money presently payable by the shareholder to the company on any
account whatever and also for such amounts (if any) as the company may be
called upon to pay under any statute or regulation in respect of shares of a
deceased or other shareholder (whether the period for the payment, fulfilmem
or discharge respectively has acrually arrived or not).

Sale on exercise of lien.

(a) If any sum remains unpaid in respect of which a lien on a share held by
the shareholder presently exists, the board may at any time thereafler
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serve notice ("sale notice") on the shareholder requiring payment of that
sum.

The sale notice shall name a day (not earlier than the expiration of 14
days from the date of service of the sale notice) on or before which the
payment required by the sale notice is 10 be made, and shall state that,
in the event of non-payment on or before the time appointed, the shares
in respect of which the sale notice was given will be liable to be sold by
the company including a sale to itself.

If the requirements of any sale notice are not complied with, any share
in respect of which the sale notice was given may be sold on whatever
terms and in whatever manner the board decides. At any time before
sale the sale may be cancelled on whatever terms the board decides. If
any share is sold the residue, if any, of the proceeds of the sale after
payment of all costs and expenses of the sale and all money owing in
respect of the share sold and interest on it, and costs and expenses of
any prior attempted sale in respect of that share will be paid to the
shareholder whose share has been sold or to the shareholders’
execulors, administrators or assigns.

A shareholder whose share has been sold pursuant to clause 15.5(c) will
cease to be a shareholder in respect of that share, but will, nevertheless,
remain liable to pay to the company all money which, at the time of
sale. was payable by the shareholder to the company in respect of that
share, but that liability will cease if and when the company receives
payment in full of all the money in respect of that share.

A statutory declaration in writing made by a director declaring that a
share has been duly disposed of on a date stated in the declaration will
be conclusive evidence of the facts stated in the declaration as against
all persons claiming to be entitled to that share.

The company may receive the consideration, if any, given for a share
on any sale of the share and may authorise any person to execute a
transfer of the share in favour of the person to whom the share is sold,
and that person will be registered as the shareholder of the share and
will not be bound to see the application of the purchase money, if any,
nor will that person’s title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the sale of the share.

Management by shareholders

Shareholders' management resolution is binding. The shareholders may pass
a resolution relating to or for the purpose of managing or directing or
supervising the management or supervision of the business or affairs of the
company. Auy such resolution will be a resolution of the company and will
be binding on the board. No such resolution shall be passed unless the
shareholders have first consulted with the directors of the company on the
matier at a notified meeting.
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Resolution may nor be binding. The shareholders may pass a resolution
regarding the management of the company, expressed as a non-binding
resolution, and any such resolution will not be binding on the company or the
board.

Resolution of the company. The board has the express power to refer any
matter arising out of the business or affairs of the company 10 the
shareholders and any resolution passed by the shareholders at a general
meeting directing, requiring or affirming a proposed course of conduct will
be a resolution of the company and will be binding on the board.

Shareholders Proposals

A shareholder may give written notice to the board of a matter the
shareholder proposes to raise for discussion or resolution at the next meeting
of the shareholders at which the shareholder is entitled to vote.

The notice must be received by the board not less than 10 working days
before the last day on which notice of the relevant meeting of shareholders
is required to be given by the board.

The board must give notice of a shareholder proposal and the text of a
proposed resolution received by it under clause 17.1 in the notice of the
meeting given to shareholders,

Meetings of shareholders
Annual meeting.
(a) The board must, in accordance with section 120 of the Act (annual

meeting of shareholders), call an annual meeting of shareholders to be
held:

(1) once in each calendar year other than in the calendar year of the
company’s incorporation; and

(ii) not later than six months after the balance date of the company,
and

(iii) not later than fifteen months after the previous annual meeting or,
in respect of its first annual meeting, not later than eighteen
months after the company’s date of incorporation.

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

Special meetings. A special meeting of shareholders entitled to vote on an
issue:

(a) may be called at any time by the board or a person who is authorised
by this constitution to call the meeting; and
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(b) must, in accordance with section 121(b) of the Act (special meetings of
shareholders), be called by the board on the written request of
shareholders holding shares carrying together not less than five percent
of the voting rights entitled to be exercised on the issue.

Resolution in lieu of meeting.

(a) Subject to clause 18.3(b) a resolution in writing signed by not less than
75 percent in number of the shareholders who would be entitled to vote
on that resolution at a meeting of shareholders, who together hold not
less than 75 percent of the votes entitled 10 be cast on that resolution,
is as valid as if it had been passed at a meeting of those shareholders.

(b) A resolution pursuant to section 196(2) of the Act (appointment of
auditors) to not appoint an auditor may be passed as provided in clause
18.3(a) provided that the resolution must be upanimous and be signed
by all the sharcholders entitled to vote on the resolution.

(c) Within five working days of a resolution being passed under this clause
the company must send a copy of the resolution to every shareholder
who did not sign the resolution or on whose behalf the resolution was
not signed.

Proceedings at meelings of shareholders. The provisions of the First Schedule
o the Act on the date of incorporation will apply to meetings of
shareholders, including the right of shareholders to cast a postal vote.

Chairperson of meetings of shareholders

The chairperson of the board, if one has been elected and is present at a
meeting of shareholders, must chair the meeting.

If no chairperson has been elected or if, at any meeting of shareholders, the
chairperson is not present within 15 minutes of the time appointed for the
commencement of the meeting, the shareholders present may choose one of
their number to chair the meeting.

Shareholders entitled to notice of meetings

The shareholders entitled to receive notice of a meeting of shareholders are
the shareholders of the relevant class recorded in the register as registered
shareholders:

(a) where the board has fixed a date for the purpose of establishing an
entitlement to receive notice, on the date so fixed; or

(b) if no date has been fixed by the board for that purpose, at the close of

business on the day immediately preceding the day on which the notice
is given.
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A date fixed by the board under clause 20.3(a) must not be sent less than 10
working days before the date on which the meeting is to be held.

Notice of meeting

Written notice of the time and place of a meeting of shareholders must be
given to every shareholder entitled to receive notice of the meeting, and to
every director (and an auditor of the company in the case of the annuai
general meeting) not less than 10 working days before the meeting.

Contents of notice

The notice referred to in clause 20.3 must state:

(a) the nature of the business to be wansacted at the meeting in sufficient
detail to enable a shareholder to form a reasoned judgment in refation
to it; and

{(b) the text of any resolution to be submitted to the meeting; and

Irregularities in notice

An irregularity in a notice of a meeting required by clause 20.3 is waived if
all the shareholders entitled to attend and vote at the meeting, do attend the
meeting without protest as to the irregularity, or if all such shareholders
agree to the waiver.

Method of holding meeting

A meeting of shareholders, where notice of the meeting has been properly
given, may be held either:

(a) by a number of shareholders, who constitte a quorum, being assembled
together at the place, date and time appointed for the meeting; or

{b) by means of audio, or audio and visual communication by which all
shareholders participating and constituting a quorum, can simultaneously
hear each other throughout the meeting,

Adjournments

If a meeting of sharcholders is adjourned for less than 30 days it is not
necessary to give notice of the time and place of the adjourned meeting other
than by announcement at the meeting which is adjourned.

Minutes

The board must ensure that full and accurate minutes are kept of all
proceedings at meetings of shareholders.
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20.8.2 Minutes which have been signed correct by the chairperson of the meeting
are prima facie evidence of the proceedings.

VOTING AT MEETINGS
20.9 Quorum

20.9.1 A quorum for a meeting of shareholders is present if those shareholders or
their proxies or representatives who are present or who have cast postal votes
are between them able 1o exercise a majority of the votes to be cast on the
business 10 be transacted by the meeting.

20.9.2 No business may be transacted at a meeting of shareholders if a quorum is
not present.

20.9.3 If a quorum is not present within 30 minutes after the time appointed for the
meeting:

(a) in the case of a meeting called pursuant to a requisition of shareholders
under Section 121(b) of the Act the meeting is dissolved;

(b) in the case of any other meeting. the meeting is adjourned to the same
day in the following week at the same time and place, or to such other
date, time, and place as the directors may appoint, and if, at the
adjourned meeting, a quorum is not present within 30 minutes after the
time appointed for the meeting, the shareholders present or their proxies
are a quorum.

20.10  Voting

20.10.1 In the case of a meeting of shareholders held under clause 20.6(a), unless a
poll is demanded, voting at the meeting shall be by whichever of the
following methods is determined by the chairperson of the meeting:

. "(a) voting by voice; or
(b) voting by show of hands.

20.10.2 In the case of a meeting of shareholders held under clause 20.6(b), unless a
poll is demanded, voting at the meeting shall be by the shareholders
signifying individually their assent or dissent by voice.

20.10.3 A declaration by the chairperson of the meeting that a resolution is carried
by the requisite majority is conclusive evidence of that fact unless a poll is
demanded in accordance with clause 20.10.4.

20.10.4 At a meeting of shareholders a poll may be demanded by:

(a) not less than 5 shareholders having the right to vote at the meeting: or
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(b) a shareholder or shareholders representing not less than 10% of the total
voting rights of all shareholders having the right to vote at the meeting;
or

(c) by a shareholder or shareholders holding shares than confer a right to
vote at the meeting and on which the aggregate amount paid up is not
less than 10% of the total amount paid up on all shares that confer that
right.

A poll may be demanded either before or after the vote is taken on a
resolution.

If a poli is taken, votes must be counted according to the votes attached to
the shares of each shareholder present and voting.

The chairperson of a shareholders’ meeting is not entitled to a casting vote.
Proxies and representatives

A shareholder may exercise the right to vote either by being present or by
proxy.

A proxy for a shareholder is entitled to attend, be heard and vote al a
meeting of shareholders as if the proxy were the shareholder.

A proxy must be appointed by notice in writing signed by the shareholder
and the notice must state whether the appointment is for a particular meeting
or a specified term not exceeding 12 months.

No proxy is effective in relation to a meeting unless a copy of the notice of
appointment is received at least 48 hours before the start of the meeting. The
chairperson may generally or in respect of any particular shareholder waive
the requirements of this clause.

A body corporate which is a shareholder may appoint a representative to

.attend a meeting of shareholders on its behalf in the same manner as that in

which it could appoint a proxy.

The Council and any member which is a local authority may by resolution
of its Council or other appropriate governing body authorise such person as
its thinks fit to act as its representative at any meeting of the company, or of
any class of members, at all such times until notice of revocation of such
authority shall have been given to the company and any person so authorised
shall entitle to exercise the same powers on behalf of the Council or the local
authority which that person represents as the Council or that local authority
could exercise if it were an individual member of the company. Any such

person may be appointed the representative of any number of local
authorities.
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Postal votes

A shareholder may exercise the right to vote at 8 meeting by casting a postal
vote in accordance with the provisions of this clause,

The notice of a meeting at which shareholders are entitled 1o cast a postal
vote must state the name of the person authorised by the board 10 receive and
count postal votes at that meeting,

If no person has been authorised to receive and count postal votes at a
meeting, or if no person is named as being so authorised in the notice of the
meeting, every director is deemed to be so authorised.

A shareholder may cast a postal vote on all or any of the matters to be voted
on at the meeting by sending a notice of the manner in which his or her
shares are to be voted to a person authorised to receive and count postal
votes at that meeting. The notice must reach that person not less than 48
hours before the start of the meeting.

Any person authorised to receive and count postal votes at a meeting:

(a) must collect together all postal votes received by him or her or by the
company; and

(b) in retation to each resolution 1o be voted on at the meeting, must count:
(i) the number of shareholders voting in favour of the resolution and
the number of votes cast by each shareholder in favour of the
resolution; and
(ii) the number of shareholders voting against the resolution, and the
number of votes cast by each shareholder against the resolution;
and

(c) must sign a certificate that he or she has carried out the duties set out

- in paragraphs (a) and (b) of this clause, and which sets out the results

of the counts required by paragraph (b} of this clause; and

(d) must ensure that the certificate required by paragraph (c) of this clause
is presented to the chairperson of the meeting.

If a vote is taken at a meeting on a resolution on which postal votes have
been cast, the chairperson of the meeting must:

(a) on a vote by show of hands, count each shareholder who has submitted
a postal vote for or against the resolution; and

(b) on a poll, count the votes cast by each shareholder who has submitted
a postal vote for or against the resolution.
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The chairperson of a2 meeting must call for 2 poll on a resolution on which
the chairperson holds sufficient postal votes that if a poll were wken the
result could differ from that obtained on a show of hands.

The chairperson of a meeling must ensure that a certificate of postal votes
held by the chairperson is annexed to the minutes of the meeting.

Unpaid shares

If a sum due to the company in respect of a share has not been paid, that
share may not be voted at a sharecholders’ meeting other than at a meeting of’
an interest group.

Appointment and removal of directors

Number of direcrors. The number of directors will be five.

Appointment and removal by notice.

(a) During any period in which the Council holds all of the shares in the
company, the Council may appoint any or all of the directors by notice
in writing.

(b) During any period in which Council holds all of the shares in the

company, the Council may remove any director {rom office by notice
in writing.

(¢) A notice given under clause 21.2(a) or 21.2(b) takes effect upon receipt
of it at the registered office of the company (including the receiprt of a
facsimile copy) unless the notice specifies a later time at which the
notice will take effect.

(d) A director holds office until his or her retirement, disqualification or
removal in accordance with this constitution.

‘Disqualification and removal. A person will be disqualified from holding the
office of director if he or she:

(a) is removed under clause 21.2; or

(b) resigns in writing; or

(c) becomes disqualified from being a director pursuant to sections 151
(qualifications of directors), 382 (persons prohibited from managing
companies) or 385 (Registrar of Companies may prohibit persons from
managing companies) of the Act; or

(d) dies; or

(¢) becomes a protected person under the Protection of Personal and
Property Rights Act 1988; or
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(f) is under 18 years of age; or
(g} is an undischarged bankrupt; or

(h) is prohibited by the Companies Act 1955 from being a director or
would be so prohibited but for the repeal of that Act.

Limitation in Hamilion City Councillors as Directors

It is recorded that it is intended that the company be managed and directed
by directors who have business acumen, independence or expertise in the
field of property management. Not more than two directors at any one time
shall also be sitting Counciliors of the Council.

The members record that it is required that those persons who are appointed
as directors of the company shall have:

(a) business acumen;
(b) sufficient time to devote 1o the affairs of the company.
Alternate directors.

(a) Every director may, by notice given in writing to the company, appoint
any person (including any other director) to act as an alternate director
in the dircctor's place, either generally or in respect of a specified
meeting or meetings during the director’s absence or inabiliry to act as
a director, and at the director's discretion by notice in writing to the
company the director may remove the director’s alternate director from
office. On any such appointment being made the allernate director may.
while acting in the place of the director, represent, exercise and
discharge all the powers, rights. duties and privileges (including the
right of acting as chairperson and signing board resolutions) of the
director appointing the alternate director and is subject in all respects
to the same terms and provisions as that director except as regards
remuneration and except as regards the power to appoint an alternate
directer under this constitution. For the purpose of establishing a
quorum of the board an alternate director is deemed 10 be the director
appointing him or her.

(b) The notice of appointment of an alternate director should include an
address for service of notice of meetings of directors. Failure to give an
address will not invalidate the appointment, but notice of meetings of
the board need not be given to the alternate director until an address is
provided to the company.

Remuneration of directors
The Directors shall be paid out of the funds of the Company such sum or

sums or at such rate per annum by way of remuneration for their services as
Directors as the company may at any general meeting from time to time by
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resolution determine and any such determination shalf apply to the year for
which the same is passed and to all subsequent years until the company in
general meeting shall by resolution alter the same.

Such remuneration may be fixed for all or any of the Directors individually
or collectively, or partly by the one and partly by the other of such means
and any remuneration payable to any Directors collectively shall be divided
amongst them in such proportions and in such manner as they may by
unanimous resolution determine and in default of such detcrmination shall be
divided amongst them in equal proportions. Until otherwise determined such
remuneration shall be paid to the Directors by quarterly payments in arrears.

Indemnity and insurance
Indemnity of directors and employees.

(a) The board may cause the company to indemnify a director or former
director or an employee or tormer employee of the company for costs
incurred by him or her in any proceeding:

(i) that relates to liability for any act or omission in his or her
capacity as a director or employee; and

(ii) in which judgment is given in his or her favour or in which he or
she is acquitled, or which is discontinued.

(b) The board may cause the company to indemnifv a director or former

director or an employee or former employee of the company in respect
of’:

(i)  liability to any person other than the company for any act or
omission in his or her capacity as director or employee; or

(i) costs incurred by the director or employee in defending or settling
any claim or procceding relating to any liability under paragraph
23. 1(aX(i)

provided that the liability is not criminal or (in the case of a director)
in respect of a breach of the duty specified in section 131 of the Act
(duty of directors to act in good faith and in best interests of the
company) or (in the case of an employee) in respect of a breach of any
fiduciary duty owed to the company.

(¢) The board must ensure that particulars of any indemnity given to any
director or former director or employee or former employee of the
company are forthwith entered in the interests register.

Insurance of directors and employees.

(@) The board may. subject to section 162 of the Act (indemnity and
insurance), cause the company to effect insurance for directors and
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former directors and for employees and former employees of the
company in respect of:

(i) liability, not being criminal liability, for any act or omission in his
or her capacity as a director or employee; or

(ii) costs incurred by that director or former director or employee or
former employee in defending or settling any claim or proceeding
relating to any such liability: or

(iii) costs incurred by that director or former director or employee or
former employee in defending any criminal proceedings in which
he ar she is acquitted.

(b) The directors who vote in favour of authorising the effecting of
insurance under clause 23.2(a) must sign a certificate stating that, in
their opinion, the cost of effecting the insurance is fair to the company.

(c) The board must ensure that particulars of any insurance effected for any
director or emplovee of the company or relaied company or any such
former director or employvee are forthwith entered in the interests
register.

Rotation & Appointment of Directors

Roration of Directors

At the annual general meeting of the Company in each year. two Directors
for the lime being, shall retire from office. A retiring Director shall hold
office until the dissolution or adjournment of the meeting at which his or her
successor is elected.

Any Director or Directors who during the year immediately preceding any
annual general meeting has or have been appointed to fill a casual vacancy
or casual vacancies shall retire from office and shall thus be re-eligible for

. re-election but shall not be taken into account in determining the number of'

Directors to retire by rotation at that meeting.

The Directors to retire at an annual general meeting shall be those Directors
who have been in office for the longest unbroken period of time since they
were last appointed or re-appointed or elected or re-elected and if it shall be
necessaty to decide berween two or more of equal standing in that respect the
same shall be determined by lot.

The Company at the meeting at which a Director retires in manner aforesaid
may fill the vacated office by electing a person thereto (subject always to
clause 24.1.7), and in default the retiring Director shall if offering himself
or herself for re-election be deemed to have been re-elected unless at that
meeting it is expressly resolved not to fill the vacated office or unless a
resolution for the re-election of that Director is put to the meeting and lost.
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24.1.5 No person, other than a Director retiring at the meeting shall, unless
nominated by the Directors, be eligible for election to the office of Director
at any general meeting unless at some time after the close of the preceding
financial year and not later than thirty (30} days before the date appointed for
the meeting there has been left at the office notice in writing signed by a
Member duly qualified to attend and vote at the meeting for which the notice
is given, nominating that person for election, and also notice in writing
signed by that person of his or her willingness to be elected.

24.1.6 Notice of every valid nomination for the office of Director shall either be
included in the notice of such meeting or be sent by the Company (o each
Member entitled to receive notice of the meeting not less than seven (7) days
before the meeting. Failure to give the notice shall not invalidate the
nomination, but if notice of nomination is not given as required by this clause
24.1.6 the meeting, so far as election of Directors is concerned, shal! stand
adjourned until some later date to be fixed by the Chairman of the meeting
and not less than seven (7) days notice of the nomination shall be given
before any such adjourned meeting may proceed to elect Directors.

24.1.7 In any case where a poll is demanded on an election of Directors then
separate polls shall be taken.

25 Powers and duties of the board

5.1 Poweers of the board.

{a) Subject to clauses 16 and 17 the business and affairs of the company
must be managed by or under the direction or supervision of the board.

(b) Subject to clauses 16 and 17 the board has, and may exercise, all the
powers necessary for managing. directing and supervising the
management, business and affairs of the company except to the extent
that this constitution or the Act expressly require those powers 1o be
exercised by the shareholders or any other person.

25.2 Directors to act in good faith.

(3) A director. when exercising powers or performing duties, must act in
good faith and in what the director believes 1o be the best interests of
the company.

(b) Nothing in clause 25.2(a) limits the power of a director to make
provision for the benefit of employees of the company in connection
with the company ceasing 1o carry on the whole or part of its business.

Gratuities.

™
(978
w

(a) Subject to section 161 of the Act (remuneration and other benefits) the
board may procure the establishment and maintenance of any
non-contributory or contributory pension, superannuation fund or life
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assurance scheme for the benefit of, and the grant of donations,
gratuities, pensions. allowances. benefits Or emoluments to any persons
(including directors and other officers) who are or have been at any
time in the employment or service of the company. or of any company
which is a subsidiary of the company, and spouses, surviving spouses.
families or dependents of any of those persons.

(b) The board may also procure the esiablishment and subsidy of. or
subscription and support to, any institutions, associations, clubs, funds
or trusts, calculated to be for the benefit of any of the persons referred
to in clause 25.3(a) or otherwise 1o advance the interests and well-being
of the company or of any subsidiary company referred in clause 25.3(a)
or of its shareholders, and payments for or towards the insurance of any
of those persons. and subscriptions or guaraniees of money for
charitable or benevolent objects, or for any exhibition, or for any
public. general or useful object.

(c) The board may procure any of the mauers referred 10 in clause 25.3(a)
and in clause 25.3(b) be done by the companyv either alone or in
conjunction with any other company.

Directors to act in good faith

A director. when exercising powers or performing duties, must act in good
faith and in what the director believes to be the best interest of the company.

During any period in which the Council holds all of ihe shares in the
company a director may, when exercising powers or performing duties as a
director, act in a manner which he or she believes is in the best interests of
the Council even though it may nort be in the best interests of the company.

Major transactions

The board may not procure or permit the company 10 enter into a major
transaction unless the transaction is:

(a) approved by special resolution: or

(b) contingent on approval by a special resolution,

PROCEEDINGS OF THE BOARD

28

28.1

28.2

Chairperson

The directors may elect one of their number as chairperson of the board and
determine the period for which the chairperson is to hold office.

If no chairperson is elected, or if at a meeting of the board the chairperson
is not present within 5 minutes after the time appointed for the
commencement of the meeting, the directors present may choose one of their
number to be chairperson of the meeting.
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Convening meetings

A director or, if requested by a director 10 do so, an employce of the
company. may convene a meeting of the board by giving notice in
accordance with this clause 29.

Not less than 2 days’ notice of a meeting of the board must be given to every
director who is in New Zealand, and the notice must include the date, time
and place of the meeting and the mauers to be discussed.

An irregularity in the notice of a meeting is waived if all directors entitled
10 receive notice of the meeting attend the meeting without proiest as to the

irregularity or if all directors entitled 10 receive notice of the meeting agree
to the waiver.

Notice of a meeting may be given by any written means. Notice given by
a lenter addressed to a director at his or her last known residential address
will be deemed to have been received by the director the day following the
date the letter is posted.

Meetings of board

A meeting of the board may be held either:

(a) by the directors sufficient 1o form a quorum being assembled together
at the place, date and time appointed for the meeting: or

(b) by means of audio. or audio and visual communication by which all the
directors participating in the meeting and constituting a quorum can
simultaneously hear each other throughout the meeting.

Quorum

A quorum for a meeting of the board is a majority of the directors.

No business may be transacted at a meeting of directors if a quorum is not
present.

An alternate director present at a meeting shall be included for the purpose
of establishing a quorum.

Voting
Every director has one vote.
The chairperson shall have a casting vote in the event of equality of voies.

A resolution of the board is passed if it is agreed 10 by all directors present
without dissent or if a majority of the votes cast on it are in favour of it
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A dircctor present at 2 meeting of the board is presumed to have agreed to,
and 1o have voted in favour of, a resolution of the board unless he or she
expressly dissents from or votes against the resolution at the meeting.

Minutes

The board must ensure that full and accurate minutes are kept of all
proceedings at meetings of the board.

Unanimous resolution

A resolution in writing, signed or assented o by all directors is as valid and
effective as if it had been passed at a meeting of the board duly convened and
held.

Any such resolution may consist of several documents (including facsimile
or other similar means of communication) in like form each 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

Except as provided in clauses 28 to 34 of this constitution the board may
regulate its own procedure.

Notice to alternate directors

It is not necessary to give notice of a mecting of the board 10 any director for
the time being absent from New Zealand, but if a director is resident outside
New Zealand, or to the knowledge of the company is temporarily absent
from New Zealand, and the director has appointed an alternate director under
the provisions of this constitution, notice must (subject to clause 29.2) be
given to the alternate director.

Continuing directors

Notwithstanding any vacancy in the number of directors the board will
continue 1o comprise the continuing directors, but, if their number is reduced
below the number fixed by or pursuant to this constitution as the minimum
number of directors, the continuing directors may act only for the purpose
of increasing the number of directors to the minimum number, or for
summoning a general meeting of the company.

Dividends

Dividends proportionate to paid up capital. Subject to the rights of the
persons, if any, entitled to shares with special rights as to dividends, all
dividends are to be declared and paid according to the amounts paid or
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credited as paid on the shares in respect of which the dividend is paid, but
no amount paid or credited as paid on a share, in advance of calls, is to be
treated for the purpose of this clause as paid on the share. All dividends are
o be apportioned and paid proportionaiely to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid: but if any share is issued on terms providing
that it is to rank for dividend as from a particular date, that share will rank
for dividend accordingly.

Deductions from dividends. The board may deduct from any dividend payable
o any shareholder all sums of money, if any, presently payable by that
member to the company on account of calls, instalments. premiuvms or
otherwise.

Managing directors
Appointment and dismissal.

(a) The board may from time to time appoint one ot more of their body 10
the office of managing director or managing directors of the conpany
either for a fixed rerm or without any limitation as 10 the term.

(b) Every managing director is liable to be dismissed or removed by a
resolutjon of the board. The board may enter into any agreement on
behalf of the company with any person who is or is about to become a
managing director with regard to the length and terms of the managing
director’s employment, on the basis that the remedy of any such person
for any breach of the agreement will be in damages only and that the
managing director will not have a right or claim to continue in office as
managing director contrary to the will of the board.

Termination of employmeni. A managing director is, subject to the terms of
any contract, subject to the same provisions as regards resignation, remova)
and disqualification as the other directors and if the managing director ceases
to hold the office of director for any reason the managing director will

- immediately cease 10 be a managing director.

Notices

Service. A notice may be served by ihe company upon any director or
shareholder either personally or by posting it by fast post addressed to such
director or shareholder at such person's Jast known address or by delivery to
a document exchange or by facsimile to the facsimile telephone number of
such director or shareholder.

Time of service by facsimile. A notice served by facsimile will be deemed to
have been served on the day following completion of transmission of the
notice.
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Time of service by post. A notice sent by post or delivered to a document
exchange will be deemed to have been served 24 hours after the envelope or
packaging containing the same was duly posted or delivered,

Proof of service. In proving service by post or delivery to a document
exchange it will be sufficient to prove that the envelope or package
containing the notice was properly addressed and posted or delivered with all
postal or delivery charges paid. In proving service by facsimile, it will be
sufficient to prove that the document was properly addressed and sent by
facsimile.

Service on joint holders. A notice may be given by the company to the joint
holders of a share by giving the notice 10 the joint holder first named in the
register in respect of the share.

Method of contracting

(a) An obligation which, if entered into by a narural person. would. by law,
be required to be by deed. may be entered into on behalf of the
company in writing stgned under the name of the company by two
directors.

(b) An obligation which, if entered into by a namural person, would, by law,
be required to be in writing, may be entered into on behalf of the
company in writing by a person acting under the company's express or
implied authority.

(c) An obligation which, if entered into by a natural person, would not. by
law, be required to be in writing, may be entered into on behalf of the
company in writing or orally by a person acting under the company’s
express or implied authority.

Accountability to Shareholders
Principle objective 10 be successful business

The principle objective of the company shall be 1o operaie a successful
business.

Siatement of Corporate Intent. The Board of Directors shall deliver to the
Council a draft statememt of Corporate Intent not later than the 31st day of
March in each year.

Each statement of Corporate Intent shalf specify for the group comprising the
company and its subsidiaries (if any). and in respect of the two financial
years to follow the year in which it is delivered the following information:

(a) The objectives of the company and the group of companies of which it
forms part.

(b) The nature and scope of the activities to be undertaken.
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(c) The ratio of consolidated shareholders' funds to total assets and
definitions of those terms.

(d) The accounting policies.

(e) The performance targets and other measures by which the performance
of the company or group (as the case may be) may be judged in relation
to its objectives.

(f) An estimate of the amount of proportion of accumulated profits and
capital reserves that it intended to be distributed to the Council,

{g) The kind of information to be provided to the Council by the company
during the course of those financial years, including the information to
be included in each half yearly repost.

(h) The procedures to be followed before any member of the group
subscribes for. purchases, or otherwise acquire shares in any company
or other organisation.

(1) Such other matters as are agreed by the Council and the Board of
Directors.

The Board of Directors shall consider any comments made by the Council on
the draft Statement of Corporaie Intent made within two months after
delivery of the drali 10 the Council, and shall deliver the compleed
Statement of Corporate Intent to the Council within three months after the
commencement of the financial year.

A Statement of Corporate Intent for the company may be modified at any
time by written notice from the Board of Directors to the Council, so long
as the Board of Directors has first given written notice to the Council of the
proposed modification and considered any comments made thereon by the
Council within one month after the date on which the notice was given.

. Annual Reports, accounts and dividends. Within three months after the end

of each financial year of the company, the Board of Directors shall deliver
to the Council:

(a) A report on the operations of the company and those of its subsidiaries
during that financial year: and

(b) Audited consclidated financial statements for that financial year
consisting of staiements of financial position. profit and loss, changes
in financial position, and such other statements as may be necessary to
show the financial position of the company and its subsidiaries and the
financial results of their operations during that financial year; and

(c) The auditor’s report on those financial statements.

Every report under clause 42.3.1 shall:
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(a) Contain such information as is necessary to enable an informed
assessment of the operations of the company and its subsidiaries,
including a comparison of the performance of the company with the
relevant Statement of Corporate Intent; and

(b) State the dividend payable to the Council by the company for the
financial year to which the report refates.

Half yearly reports within two months afier the end of the first half of each
financial year of the company, the Board of Directors shail deliver to the
shareholders a report of its operations during that half year.

Each report required by this Article shall include the information required by
the Statement of Corporate Intent to be included therein.

Orher information. The Board of Directors shall supply to the Council such
information relating to the affairs of the company or any of its subsidiaries
as the Council from time to time requests after consultation with the Board
of Directors {whether or not the information is of a kind referred to in the
Statement of Corporate Intent).

The Board of Directors shall however not be obliged to supply to the Council
any information on an individual employee or customer of the company or
of any subsidiary thereof. or any other person, if the information supplied
will enable the identification of the person concerned or would breach any
of the information privacy principles set out in the Privacy Act 1993.

Sensitive Information. Nothing in this constitution shall be construed as
requiring the inclusion in any Statement of Corporate Intent, Annual Report,
Financial Statements, or Half' Yearly Report of any information that could
probably be withheld if a request for that information were made lo a Local
Authority under the Local Government Official Information and Meetings
Act 1987.

Definitions

In this constitution the following words and expressions have the meanings
given to them in this clause:

"Act” means the Companies Act 1993,
"aliernate director” means a director appointed pursuant to clause 21.6.

“annual meeting” means a meeting of shareholders held pursuant to clause
18.1¢a).

“Auditor" means the audit office as defined in Section 14 of the Public
Finance Act 1977.

“board” means the directors numbering not less than the required quorum
acting as the board of directors of the company.
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“call” means a resolution of the board pursuant to clause 14.1(a) requiring
shareholders to pay all or part of the unpaid amount of the issue price of any
shares and where the context requires means the obligation of a shareholder
10 meet the amount due pursuant to such a resolution.

"company" means Hamilton Properties Limited.

"constitution” means this constitution of the company and all amendments
made to it from time to time.

"Council” means the Hamilton City Council.

"director” means a person appointed and continuing in office for the lime
being, in accordance with this constitution, as a director of the company.

"distribution" means:

(a) the direct or indirect transfer of money or property, other than shares.
by the company t or for the benefit of a shareholder; and

(b) the incurring of a debt by the company to or for the benefit of a
shareholder -

in relation to shares held by that shareholder, and whether by means of a
purchase of property, the redemption or other acquisition of shares, a
distribution of indebtedness, or by some other means.

"dividend" means a distribution by the company other than a distribution 1o
which section 59 (acquisition of company's own shares) or sestion 76
(financial assistance) of the Act applies.

“Local Authority" means a territorial authority or Regional Council or United
Council within the meaning by the Local Government Act 1974, and
inctuding any public body declared by any Act or by the Governor General
by Order-In-Council to be a local authority.

"managing director” means an employee of the company with the
responsibility for the management of the company (together with any other
emplovee) who is appointed by the board pursuant to clause 39.1.

"share" means a share issued by the company.

"shareholder” means a person:

(a) registered in the share register as the owner of one or more shares; or
(b) until the person’s name is entered in the share register, a person named

as a shareholder in the application for registration of the constitution of
the company at the time of the incorporation of the company: or
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(c) until the person’s name is entered in the share register. a person who
is entitled to have that person’s name entered in the register under a

registered amalgamation proposal as a shareholder in an amalgamated
company.

Words importing the singular number only include the plural number and
vice versa.

A reference 10 a person includes any firm, company or other body corporate.
Subject to the above cxpressions contained in this constitution bear the same
meaning as in the Act at the date on which this constitution becomes binding
on the company.

A reference 10 a clause means a clause of this constitution.

Unless the context otherwise requires references o a statute including:

(2) amendments to that statute; and

(b) any starute passed in substitution for that statute; and

(c) regulations passed under thar starute.,

The clause headings and footnotes are included for the purposes of
convenience and do not affect the construction of this constitution.

This document comprising pages numbered from 1 to 26 is certified as the constimution
of Hamilton Properties Limited on this 253 day of  Sepinens 1996.

diwvhpl.con
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10% July 2013

Companies Office

Northern Business Centre

Private Bag:92061

Victorid Street West

AUCKLAN D 1142

Dear Sir/ Madam

SUBJECT:
Company =Hamilton Properties Limited (Company Number 425257)
Non-active declarition

Hamilton Properties Limited (HPL) Yemains a nori-active company for the year ended 30
June 2014. HPL is 100% subsidiary of Hamilton City Council (HCC).

| have attached the non-active declaration form (FRA1) which has béen signed by the
sole Director of this company,

In summery | confirn that HPL conitinues to meet the requiremient to be exempted as a
Coundl Controlled Organisation (CCQ) under section 7{3) of the Local Government Act
2002 and also under FRA 1993, so that HPL is not required to prepare a statement of
intent and annual financiel statements, and having thesé auditéd dnd filed with the
Cottipanies Office.

Weuld you please confirm. registration of the attached-document.

Yours siricerely

David ‘Leoné' ‘
Treasury Avcoantant °

Couricl) Building

Garden Place, Hamiltor’
Phorie 07 838 6972

Fax'07 838 6616

Emall david Jeong@hce.govting
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COMPANIES OFFICE Form FRA 1

Form version IJuu__e 2010

‘Wwwiconipanies.govinz | 0508 COMPANIES.| 0508 266 726
Post your comipleted form to:National Processing Cantre, Private Bag 92061, Victoria Street West, Avckiaid 1142

Declaration that entity was non-active
Sectioti 104, Findnclal Reporting Act 1993 (FRA)

Entity {for example, compatiy name} Entity number

| HAMILTON PROPERTIES LIMITED 425257 ]

‘the entity’

5 ‘The declaration In thedormat set out below tust be made on befialf of the entity by two divectors of the entity (by separate
declarations] or,if the entity has only one director, by that director.

> Ifthis declaration is for the New Zealarid branch of an overseas comipany, please attach a:confitmation fetter that the
overseas company itselfIs non-active elsewhere siot just in New Zealand for section 10A declaration to-apply. funsure, visit
bur website atwww.companies.govt.nz for forther Information,

> [Fwodirectors are required to camplete thisform, pfease send bath dedaratlonswgether

j I, Richard Graham Briggs T

. Name of director of entlly

of | Hamilton - | 1 chief Financial Officer —I
. Pioce - Occopation

do solemnly and sincerely declatethat —

a) lamadirector of the entity named above, and

b) the Incorporation or registration number of that ntity is the number recorded atthe head of this declaration, and

¢} the entitywas a non-active entlty {as defined insection 10A(2) of the o 6 i -
Financial Reporting Act 1993) in respect of thé accounting period endirg on: | 30 /0 / 2(_“4 . ]
Balafce date

AND I make this solemn declaration conscigp y’ believingithe same to be true, and by virtue of the Oaths and Deglarations Act 1957,

R L LR T R R R T R R R PR R R PP PP RS

Declared at [Ham“tf?"! o

this L"Oih T .ldayofll July o - | : ' l 2014 ' I

= SOOI > < V8
/ ; ; i

BEfOrE Me  .uvsvercensiqgnse

Sl_qnalu'e
FuH name /L%/Mr VU M 1 f\/é yeu IV() l 1 Dengnnnon . imnmorﬁuﬁw@mgm J
[ 4 ’ JusncecfthePeace,Son:mrorother‘petson
authoriséd o take a statutory declaration

bndar;thnprmmed'ﬁy _ ) .

_Namz David Leong l Emalltoptionsl) david leong@hes.govi.nz ]
Postatadtess [ reepnone 078388872 R
Private Bag 3010 1 Fre .
Hamilton 3240 J Facdile T oz j

Business and Investment Subcommittee Agenda 2 August 2016- OPEN Page 64 of 149



. . Document Filings Details

Registered document

425257 HAMILTON PROPERTIES LIMITED

Registration Date and Time
Document Type

Presenter

Filing Year

Ultimate holding company
Required addresses

Registered Address:

Address for service:

Optional addresses

Address for share register:

Directors

Full legal name:

Residential Address:

Appointment Date:

Shareholdings

Total Number of Shares: 1000

Shareholders in Allocation

1000 Shares

Annual Return Information

Annual return filed by:

Designation:

http://www.business.govt.nz/companies/app/ui/pages/companies/425257/22154768/ent...

23 December 2015 16:01:52

Annual Return Filed

Morva KAYE ( HAMILTON CITY COUNCIL )
Private Bag 3010

Hamilton 3240 0000

New Zealand

2015

No

Municipal Offices, Garden Place, Hamilton , New
Zealand
Municipal Offices, Garden Place, Hamilton , New

Zealand

Richard Graham BRIGGS

1 Apollo Place, Rototuna North, Hamilton, 3210,
New Zealand
02:Jul 2013

HAMILTON CITY COUNCIL

Municipal Building, Garden Place, Hamilton , New

Zealand

Morva Kaye

Authorised Person
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1. Objectives and activities of the Company
Objectives of the Company
1.1 The principal objectives of the Company are to:

(a) achieve the objectives of its Shareholder, both commercial and non-
commercial as specified in the Statement of Intent;

(b) be a good employer;

(c) exhibit a sense of social and environmental respbnsibility by having regard to
the interests of the community in which the Company operates and by
endeavouring to accommodate or encourage these when able to do so.

1.2 The Company must comply with its Statement of Intent.
2. Share Matters

Board may issue Shares

2.1 Subject to the provisions of the Act and this constitution, the Board may issue, in
such classes and on such terms as the Board thinks fit, any of the following:

(a) Shares;

(b) Securities that are convertible into or exchangeable for Shares;
(c) Options to acquire Shares; or

(d) shares that are redeemable by the Shareholder;

Provided that any such issue must first be approved by a Special Resolution of the
Shareholders.

Consolidation and subdivision of Shares
2.2 The Board may do any of the following:

(a) Consolidate and divide the Shares or the Shares of any class in proportion to
those Shares or the Shares in that class.

(b) Subdivide the Shares or the Shares of any class in proportion to those Shares
or the Shares in that class.

Share repurchases

2.3  The Company may purchase or otherwise acquire Shares issued by it from one or
more Shareholders and hold its own Shares.

3. Pre-emptive rights on issue of new Shares
Section 45 applies
3.1 The pre-emptive provisions of section 45 of the Act apply to a new issue of Shares,
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unless waived in writing by a Special Resolution.

Transfer of Shares by the Company

3.2 Clause 3.1 applies to the transfer of Shares held by the Company itself as if the
transfer was an issue of new Shares by the Company.

4. Alteration of Shareholders' rights
Special Resolution required

4.1 Any action affecting the rights, privileges, limitations or conditions attached to
any Shares by this constitution, the Act, or the terms on which the Shares were
issued, must be approved by a Special Resolution.

8. Transfer of Shares

Right to transfer

5.1 Subject to the restrictions contained in this constitution, a Shareholder may transfer
any Share by an instrument of transfer that complies with this constitution.

Transferor to remain holder until registration

5.2 The transferor of a Share will remain the holder of the Share until the name of the
transferee is entered in the Share register of the Company.

Form of transfer

5.3  Every instrument of transfer of Shares must comply with all of the following
provisions:

(a) The form of the instrument of transfer must be any usual or common form or
any other form approved by the Board.

(b) The instrument of transfer must be signed or executed by or on behalf of the
transferor.

(c) Where the Shares being transferred are not fully paid up, the instrument of
transfer must also be signed by, or on behalf of, the transferee.

Delivery to Company

5.4 An instrument transferring Shares must be delivered to the Company or to the agent
of the Company who maintains the Share register of the Company, together with the
Share certificate (if any) relating to the Shares to be transferred. The transferee must
provide such evidence as the Board or the agent reasonably requires to prove the
title of the transferor to, or right of the transferor to transfer, the Shares.

Registration of transfer

5.5  On receipt of a form of transfer in accordance with clause 5.4, the Company must as
soon as practicable enter the name of the transferee on the Share register as holder
of the Shares, unless:
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(a)

(b)

(c)

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
reasons for doing so;

notice of the resolution, including those reasons, is sent to the transferor and
to the transferee within 5 working days of the resolution being passed by the
Board; and

the refusal or delay in the registration is permitted by clause 5.6.

Power of Board to refuse or delay registration

5.6  The Board may refuse or delay the registration of a transfer of any Share for any of
the reasons set out below.

(@)
(b)
(c)

(d)

(e)

The Company has a lien on the Share.
The Share is not fully paid up.

The form of transfer is not accompanied by the certificate for the Share to
which it relates (if a certificate has been issued) and such other evidence as
the Directors may reasonably require of the right of the transferor to make the
transfer.

The holder of the Share has failed to comply with the terms of any contract
with the Company relating to the Share.

The Board considers that it would not be in the best interests of the Company
to do so.

6. Meetings of Shareholders

Annual meetings

6.1 An annual meeting of Shareholders is to be held not later than 6 months after the
balance date of the Company, and not later than 15 months after the previous annual
meeting.

6.2 It will not be necessary for the Company to hold an annual meeting of Shareholders
under clause 6.1 if everything required to be done at that meeting (by resolution or
otherwise) is done by resolution in accordance with clause 6.4.

Special meetings

6.3 A special meeting of Shareholders:

(a)
(b)

may be called at any time by the Board; and

must be called by the Board on the written request of a Shareholder.

Resolution in lieu of meeting

6.4 A resolution in writing signed by the requisite number of Shareholders in accordance
with section 122 of the Act is as valid as if it had been passed at a meeting of
Shareholders.
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Shareholder Representatives

6.5

6.6

6.7

6.8

Shareholders may exercise the right to vote by a Representative.

The Representative for a Shareholder is entitled to attend and be heard at a meeting
of Shareholders as if the Representative were the Shareholder.

The Representative must be appointed by notice in writing signed by the Shareholder
and the notice must state whether the appointment is for a particular meeting or a
specified term.

No Representative's appointment is effective in relation to a meeting unless it is
produced to the Company before the start of the meeting.

Chairperson

6.9

6.10

If the Directors have elected a chairperson of the Board, and the chairperson of the
Board is present at a meeting of Shareholders, he or she must chair the meeting.

If no chairperson of the Board has been elected or if, at any meeting of Shareholders,
the chairperson of the Board is not present within 15 minutes of the time appointed
for the meeting, the Shareholders present may choose one of their number to be
chairperson of the meeting.

Notice of meetings to Shareholders

6.11

6.12

6.13

6.14

6.15

An irregularity in a notice of a meeting is waived if all the Shareholders entitled to
attend and vote at the meeting attend the meeting without protest as to the
irregularity, or if all such Shareholders agree to the waiver.

Written notice of the time and place of a meeting of Shareholders must be given to
every Shareholder entitled to receive notice of the meeting and to every Director and
an auditor of the Company not less than 10 working days before the meeting.

The notice must state all of the following:

(a) the nature of the business to be transacted at the meeting in sufficient detail
to enable a Shareholder to form a reasoned judgement in relation to it;

(b) the text of any resolution to be submitted to the meeting.

The accidental omission to give notice of a meeting to, or the failure to receive notice
of a meeting by, a Shareholder does not invalidate the proceedings at that meeting.

If a meeting of Shareholders is adjourned for less than 20 working days, it is not
necessary to give notice of the time and place of the adjourned meeting other than by
announcement at the meeting which is adjourned.

Entitlement to notice of meetings

6.16

The Shareholders who are entitled to receive notice of a meeting of Shareholders
are, if the Board:

(a) fixes a date for the purpose, those Shareholders whose names are registered
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in the Share register on that date; or
(b) does not fix a date for the purpose, those Shareholders whose names are
registered in the Share register at the close of business on the day
immediately preceding the day on which the notice is given.
Methods of holding meetings
6.17 A meeting of Shareholders may be held either:

(a) by a number of Shareholders, who constitute a quorum, being assembled
together at the place, date and time appointed for the meeting; or

(b) by means of audio, or audio and visual, communication by which all
Shareholders participating and constituting a quorum, can simultaneously
hear each other throughout the meeting.

Quorum

6.18 No business may be transacted at a meeting of Shareholders if a quorum is not
present.

6.19 A quorum for a meeting of Shareholders is present if all Shareholders or their
Representatives are present.

6.20 If a quorum is not present within 30 minutes after the time appointed for the meeting:

(a) in the case of a meeting called by the Board on the written request of
Shareholders pursuant to section 121(b) of the Act, the meeting is dissolved;
and

(b) in the case of any other meeting, the meeting is adjourned to the same day in
the following week at the same time and place or to such other date, time and
place as the Directors may appoint. If at the adjourned meeting a quorum is
not present within 30 minutes after the time appointed for the meeting, the
Shareholders or their Representatives present are a quorum.

Voting

6.21 In the case of a meeting of Shareholders assembled together in accordance with
clause 6.17(a), unless a poll is demanded, voting by Shareholders will be by
whichever of the following methods is determined by the chairperson of the meeting,
by:

(a) voice; or
(b) show of hands.

6.22 In the case of a meeting of Shareholders held by means of audio, or audio and visual
communication, unless a poll is demanded, voting at the meeting shall be by the
Shareholders signifying individually their assent or dissent by voice.

6.23 A declaration by the chairperson of the meeting that a resolution is carried by the
requisite majority is conclusive evidence of that fact unless a poll is demanded in
accordance with clause 6.24.
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Poll

6.24 At a meeting of Shareholders a poll may be demanded by a Shareholder having the
right to vote at the meeting, or the chairperson of the meeting.

6.25 A poll may be demanded either before or after the vote is taken on a resolution.

6.26 If a poll is taken, votes must be counted according to the votes attached to the
Shareholder present in person or by the absent shareholder’s Representative.

6.27  The chairperson of a Shareholders' meeting is not entitled to a casting vote.

Minutes

6.28 The Board must ensure that minutes are kept of all proceedings at the meetings of
Shareholders.

6.29 Minutes that have been signed as correct by the chairperson of the meeting are
evidence of the proceedings.

Other proceedings

6.30 Except as provided in this constitution, a meeting of Shareholders may regulate its
own procedure.

7. Shareholder proposals
Notice to the Board

7.1 A Shareholder may give written notice to the Board of a matter the Shareholder
proposes to raise for discussion or resolution at the next meeting of Shareholders.

7.2 If the notice is received by the Board not less than 20 working days before the last
day on which notice of the relevant meeting of Shareholders is required to be given
by the Board, the Board must, at the expense of the Company, give notice of the
Shareholder proposal and the text of any proposed resolution to all Shareholders.

7.3 If the notice is received by the 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
Shareholders is required to be given by the Board, the Board must, at the expense of
the Shareholder, give notice of the Shareholder proposal and the text of any
proposed resolution to all Shareholders.

7.4 If the notice is received by the Board less than 5 working days before the last day on
which notice of the relevant meeting of Shareholders is required to be given by the
Board, the Board may, if practicable, and at the expense of the Shareholder, give
notice of the Shareholder proposal and the text of any proposed resolution to all
Shareholders entitled to receive notice of the meeting.

Written statement

7.5 If the Directors intend that Shareholders may vote on the proposal by Representative
or by postal vote, they must give the proposing Shareholder the right to include with
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the notice given by the Board a statement of not more than 1,000 words prepared by
the proposing Shareholder in support of the proposal, together with the name and
address of the proposing Shareholder.

7.6 The Board is not required to include with the notice given by the Board a statement
prepared by a Shareholder which the Directors consider to be defamatory, frivolous
or vexatious.

Costs

77 Where the costs of giving notice of the Shareholder proposal and the text of any
proposed resolution are required to be met by the proposing Shareholder, the
proposing Shareholder must, on giving notice to the Board, deposit with the
Company or tender to the Company a sum sufficient to meet those costs.

8. Appointment and removal of Directors

Number of Directors

8.1 The minimum number of Directors will be one and there is no maximum number of
Directors.

Appointment of Directors

8.2 Subject to clauses 8.4 and 8.5, the Directors will be such person or persons as may
from time to time be appointed by:

(a) a notice in writing to the Company signed by the holder or holders of a
majority of the Shares in the Company; or

(b) an ordinary resolution of the Shareholders.

Directors may be appointed individually or together unless the Shareholders by
ordinary resolution require any Director's appointment to be voted on individually.

Removal of Directors
8.3  Any Director may be removed from office by:

(a) a notice in writing to the Company signed by the holder or holders of a
majority of the Shares in the capital of the Company; or

(b) an ordinary resolution of the Shareholders, passed at a meeting called for the
purpose of, or for purposes that include, removal of the Director.

Directors’ appointment policy

8.4  All Director appointments must comply with the appointing Shareholder's policy on
the appointment and remuneration of Directors as required by the Local Government
Act 2002.

Excluded Directors
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8.5 A person cannot be appointed a Director of the Company if that person is an elected
member of the Hamilton City Council.

Vacation of office
8.6 A Director vacates office if that Director:
(a) resigns by written notice of resignation to the Company. The notice is to be
effective when it is received at that address or at a later time specified in the
notice;

(b) is removed from office in accordance with clause 8.3;

(c) becomes disqualified from being a Director pursuant to section 151 of the Act:

or
(d) dies.
|
9. Directors' meetings

Third Schedule to the Act not to apply

9.1 The Third Schedule to the Act (relating to the proceedings of a board) does not apply
to the Company except to the extent included in this constitution.

Notice of meeting

9.2 A Director may convene a meeting of the Board by giving notice in accordance with
clause 9.3.

9.3  The following provisions apply in relation to meetings of the Board:

(a) Not less than two working days' notice of a meeting of the Board is to be sent
to each Director, unless the Director waives that right.

(b) Notice to a Director of a meeting of the Board may be:
(i) delivered to the Director;

(i) posted to the address given by the Director to the Company for such
purpose;

iii) sent by facsimile transmission to the facsimile number given by the
Director to the Company for such purpose; or

(iv)  sent by electronic means in accordance with any request made by the
Director from time to time for such purpose.

(c) A notice of meeting shall specify the date, time and place of the meeting and,
in the case of a meeting by means of audio, or audio and visual
communication, the manner in which each Director may participate in the
proceedings of the meeting.

(d) A notice given to a Director pursuant to this clause 9.3 is deemed to be given:
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(i) in the case of delivery, by handing the notice to the Director or by
delivery of the notice to the address of the Director;

(ii) in the case of posting, three days after it is posted;

iii) in the case of facsimile transmission, when the Company receives a
transmission report by the sending machine which indicates that the
facsimile was sent in its entirety to the facsimile telephone number
given by the Director; or

(iv) in the case of electronic means, at the time of transmission.

9.4  Anirregularity in the notice of a meeting or a failure to give notice is waived if all
Directors entitled to receive notice of the meeting attend the meeting without protest
as to the irregularity or if all Directors agree to the waiver.

Methods of holding meetings

9.5 A meeting of the Board may be held either:

(a) by a number of the Directors who constitute a quorum, being assembled
together at the place, date and time appointed for the meeting; or

(b) by means of audio, or audio and visual, communications by which all
Directors participating and constituting a quorum can simultaneously hear
each other during the meeting.

Quorum

9.6 A quorum necessary for a meeting of the Board, other than an adjourned meeting,
will be the majority of the Directors (including any Alternate Directors in the place of
an absent Director).

9.7  No business may be transacted at a meeting of the Board if a quorum is not present.

Chairperson

9.8  The Directors may elect one of its number as Chairperson of the Board to hold office
until he or she resigns or dies or until the Directors elect a different Chairperson in his
or her place.

9.9 If no chairperson is elected, or if at a meeting of the Board the Chairperson is not
present within 10 minutes after the time appointed for the meeting, the Directors
present may choose one of their numbers to be Chairperson of the meeting.

9.10 The Chairperson must ensure that the Company holds at least four board meetings
in every financial year of the Company.

Voting
9.11 Every Director has one vote.

9.12 The Chairperson does not have a casting vote.
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9.13 A resolution of the Board is passed if a majority of the votes cast on it are in favour of
it, unless a contract entered into by the Company and its shareholders requires a
higher threshold.

9.14 A Director present at a meeting of the Board will be presumed to have voted in favour
of a resolution of the Board unless he or she:

(a) expressly abstains from voting; or
(b) dissents from or votes against the resolution.
Minutes

9.15  The Board must ensure that minutes are kept of all proceedings at meetings of the
Board.

9.16  Board minutes must be disclosed to the public in the manner set out in section 51 of
the Local Government Official Information and Meetings Act 1987 on the proviso that
the Board may refuse to disclose any information in the publicly available Board
minutes that may be properly withheld if a request for that information were to be
made to a local authority under the Local Government Official Information and
Meetings Act 1987.

Written resolution

9.17 A unanimous resolution in writing, signed or assented to in written form by all of the
Directors, is as valid as if it had been passed at a meeting of the Board duly
convened and held.

9.18 A resolution pursuant to clause 9.17 may consist of several documents (including
facsimile or other similar means of communication) in like form each signed or
assented to by one or more Directors.

9.19 A copy of any such resolution must be entered in the minute book of Board
proceedings.

Committees

9.20 A committee of Directors must, in the exercise of the powers delegated to it, comply
with any procedural or other requirements imposed on it by the Board. Subject to any
such requirements, the provisions of this constitution relating to proceedings of
Directors apply, with appropriate modification, to meetings of a committee of
Directors.

Validity of actions

9.21 The acts of a person as a Director are valid even though the person’s appointment
was defective or the person is not qualified for appointment.

Other proceedings

9.22  Except as provided in this constitution, the Board may regulate its own procedure.

10. Powers of Directors
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Role of Directors

10.1  The role of a Director is to assist the Company to meet its objectives and any other
requirements in the Company's Statement of Intent. This clause does not limit or
affect the other duties that a Director has.

Management of Company

10.2 The business and affairs of the Company must be managed by, or under the
direction of, the Board.

10.3  All decisions relating to the operation of the Company must be made by, or under the
authority of, the Board in accordance with:

(a) the Statement of Intent;
(b) this constitution; and

(c) any agreement governing the affairs of the Company entered into by the
Company and its shareholders.

Exercise of powers by Board

10.4 The Board may exercise all the powers of the Company which are not required,
either by the Act or this constitution, to be exercised by the Shareholders.

Delegation of powers

10.5 The Board may delegate to a committee of Directors, a Director, an employee of the
Company, or to any other person, any one or more of its powers, other than a power
set out in the Second Schedule to the Act.

Appointment of attorney

10.6 The Company may exercise the power conferred by section 181 of the Act to appoint
a person as its attorney, either generally or in relation to a specified matter. Any
power of attorney may contain such provisions for the protection of persons dealing
with the attorney as the Board thinks fit, and may also authorise any attorney to
delegate all or any of the powers, authorities and discretions vested in the attorney.

1. Interested Transactions

Disclosure of interests

11.1 A Director must comply with the disclosure requirements of section 140 of the Act but
failure to comply with that section does not affect the validity of any contract or
arrangement entered into by the Company.

Actions by interested Directors

11.2 A Director who is interested in a transaction entered into, or to be entered into, by the
Company may do any of the following as if the Director were not interested in the
transaction:

(a) vote on any matter relating to a transaction;
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attend a meeting of the Board at which any matter relating to a transaction
arises and be included among the Directors present at the meeting for the
purposes of a quorum;

sign a document relating to a transaction on behalf of the Company; and

do any other thing in his or her capacity as a Director in relation to a
transaction.

Company best interests

11.3  When exercising powers or performing duties as a Director, a Director must act in
what the Director believes to be the best interests of the Company.

Use of Company information

11.4 A Director who has information in his or her capacity as a Director or employee of the
Company, being information that would not otherwise be available to him or her,
must not disclose that information to any person, or make use of or act on the
information, except:

(a)
(b)
()
(d)

for the purposes of the Company; or
as required by law; or
in accordance with clauses 11.5 to 11.6 of this constitution; or

in complying with clause 11.1 of this constitution.

Necessary information

11.5 A Director may, unless prohibited by the Board, disclose information to:

(a)
(b)

a person whose interests the Director represents; or

a person in accordance with whose directions or instructions the Director may
be required or is accustomed to act in relation to the Director's powers and
duties and, if the Director discloses the information, the name of the person to
whom it is disclosed must be entered in the interests register.

Procedure for disclosure and use

11.6 A Director may disclose, make use of or act on the information if:

(a) particulars of the disclosure, use or act in question are entered in the interests
register;
(b) the Director is first authorised to do so by the Board; and
(c) the disclosure, use or act in question will not, or will not be likely to, prejudice
the Company.
12. Indemnity, insurance and remuneration
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Indemnity for Directors

12.1  Every Director will be indemnified by the Company for any costs referred to in section
162(3) of the Act and any liability or costs referred to in section 162(4) of the Act.

Indemnities and insurance

12.2 In addition to the indemnity set out in clause 12.1, the Company may with the prior
written approval of the Board do any of the following:

(a) Indemnify a Director or employee of the Company for any costs referred to in
section 162(3) of the Act.

(b) Indemnify a Director or employee of the Company in respect of any liability or
costs referred to in section 162(4) of the Act.

(c) Effect insurance for a Director or employee of the Company in respect of any
liability or costs referred to in section 162(5) of the Act.
Definitions

12.3 Words given extended meanings by section 162(9) of the Act have those extended
meanings in this clause 12.

Directors’ Remuneration

12.4 The Directors may not exercise any of the powers referred to in Section 161 of the
Act unless authorised by the Shareholders of the Company.

125 Each Director will be entitted to be paid for all reasonable travelling,
accommodation and other expenses incurred by the Director in connection with
the Director's attendance at meetings or otherwise in connection with the
Company’s business and the Board may authorise such payments without
Shareholder approval.

12.6 The Shareholders may by resolution authorise the payment of remuneration or the
provision of other benefits by the Company to a Director for services as a Director or
in any other capacity in accordance with any agreement between the Shareholders.

13. Reporting

Half yearly report

13.1  Within 2 months after the halfway point of the Company's financial year, the Board
must deliver to the Shareholders a report on the Company's operations during that
half year. That report must include the information required to be included by the
Company's Statement of Intent.

Annual report

13.2 Within 3 months after the end of the Company's financial year, the Board must
deliver to the Shareholders, and make available to the public, a report on the
Company's operations during that year. That report must include the information
required to be included by:
(a) clause 13.3;

MBM-348176-233-20-V1:

Business and Investment Subcommittee Agenda 2 August 2016- OPEN

Page 81 of 149

ltem 6

Attachment 2



Item 6

Attachment 2

15

(b) the Company's Statement of Intent; and
(c) the Act.
Contents of reports on operations of the Company
13.3  Areport on the operations of the Company under clause 13.2 must;

(a) contain the information that is necessary to enable an informed assessment
of the operations of the Company and its subsidiaries (if any), including:

(i) a comparison of the performance of the Company and its subsidiaries
(if any) with the Statement of Intent;

(ii) an explanation of any material variances between that performance
and the Statement of Intent;

(b) include audited consolidated financial statements for that financial year
for that organisation and its subsidiaries;

(c) include an auditor's report on:
(i) those financial statements; and

(ii) the performance targets and other measures by which performance
was judged in relation to the Company's objectives.

13.4 The audited financial statements under clause 13.3(b) must be prepared in
accordance with generally accepted accounting practices.

Protection from disclosure of sensitive information

13.5 Nothing in this clause 13 requires the inclusion in any Statement of Intent, annual
report, financial statement, or half yearly report required to be produced under this
constitution by the Company of any information that may be properly withheld if a
request for that information were made under the Local Government Official
Information and Meetings Act 1987.

Statement of Intent

13.6  Without limiting the obligations of the Board and the Company under the Local
Government Act 2002 in respect to the Company's Statement of Intent, the Board
must:

(a) deliver to the Shareholders a draft Statement of Intent on or before 1 March
each year;

(b) consider any comments on the draft Statement of Intent that are made to it
within 2 months of 1 March by the Shareholders or by any one of them; and

(c) deliver the completed Statement of Intent to the Shareholders on or before 30
June each year.

13.7 The Shareholders must make a decision whether or not to approve the draft
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Statement of Intent and modifications to each Statement of Intent within the time
limits prescribed by the Local Government Act 2002 (or such earlier limits agreed to)
so as to enable the Company to comply with applicable time limits.

14. Auditor

14.1 So long as the Company remains a Council Controlled Organisation, the Auditor-
General shall be the auditor of the Company and of every subsidiary of the Company
(if any) and shall have all of the functions, duties and powers:
(a) of an auditor appointed under the Act; and

(b) that the Auditor-General has under the Public Audit Act 2001.

15. Dividends
Power to authorise

15.1 The Board may, subject to the Act and this constitution, authorise the payment of
dividends by the Company at times, and of amounts, and in such form as it thinks fit
and may do everything that is necessary or expedient to give effect to the payment of
such dividends. Prior to authorising the payment of a dividend, the Board must be
satisfied on reasonable grounds that the Company will immediately after payment of
the dividend satisfy the solvency test.

Deductions

15.2 The Board may deduct from dividends payable to any Shareholder in respect of any
Shares any of the following:

(a) unpaid calls, instalments or other amounts, and any interest payable on such
amounts, relating to the specific Shares; or

(b) amounts the Company may be called upon to pay under any legislation in
respect of the specific Shares.

Entitlement Date

15.3 Dividends and other distributions or payments to Shareholders will be payable to the
persons who are registered as Shareholders on an entitlement date fixed by the
Board.

Unclaimed dividends

15.4 Dividends or other monetary distributions unclaimed for one year after having been
authorised may be used for the benefit of the Company until claimed. All dividends or
other monetary distributions unclaimed for 5 years after having been authorised may
be forfeited by the Board for the benefit of the Company, The Board may,
nevertheless, agree to pay a claimant who produces evidence of entitlement.

16. Method of contracting

Deeds
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16.1 A deed to be entered into by the Company may be signed on behalf of the Company
by any of the following:

(a) by 2 or more Directors of the Company;

(b) a Director, or other person or persons authorised to do so by the Board,
whose signature or signatures must be witnessed; or

(c) one or more attorneys appointed by the Company in accordance with section
181 of the Act.

Written contracts

16.2  An obligation or contract, which is required by law to be in writing and any other
written obligation or contract which is to be entered into by the Company, may be
signed on behalf of the Company by a person acting under the Company's express
or implied authority.

Other contracts

16.3  An obligation or contract may be entered into on behalf of the Company orally by a
person acting under the Company's express or implied authority.

17. Definitions and Interpretation
Definitions
17.1  In this constitution the following definitions apply:
Act means the Companies Act 1993 as amended from time to time;
Alternate Director means a person appointed in accordance with this Constitution

as an alternate director in the place of a Director during the absence from time to
time of that Director;

Auditor-General means the Controller and Auditor-General appointed under the
Public Audit Act 2001;

Board in relation to the Company means those Directors who number not less than
the required quorum acting together as a board of directors;

Chairperson means a person who is appointed chairperson of the Company in
accordance with this Constitution;

Company means Hamilton Properties Limited;

Council-Controlled Organisation has the meaning given to that term by the Local
Government Act 2002;

Director means a person appointed as a director of the Company in accordance with

this constitution, and, when acting in place of a Director, includes an Alternate
Director;

Distribution has the meaning set out in section 2(1) of the Act;
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Representative means a person appointed as a Shareholder's Representative under
clause 6.7;

Share means a share issued, or to be issued, by the Company;

Shareholder means a person whose name is entered in the share register of the
Company as the holder for the time being of one or more Shares;

Special Resolution means a resolution approved by 75% of the votes of those
Shareholders entitled to vote and voting on the resolution;

Statement of Intent means each statement of intent to be completed by the
Board in terms of the Local Government Act 2002; and

Territorial Authority has the meaning given to that term by the Local
Government Act 2002.

Interpretation
17.2 In this constitution, unless the context otherwise requires:
(a) except as specified in clause 18.1, words or expressions used in this
constitution that are defined in the Act or the Local Government Act 2002

have the meaning given by the applicable act;

(b) a reference to writing includes facsimile and electronic communications
resulting in visible reproduction;

(c) an expression referring to a natural person includes a company, trust,
partnership, association, body corporate, Territorial Authority, Council
Controlled Organisation or public authority;

(d) a reference to any legislation or to any provision of any legislation (including
regulations and orders) includes;

(i) that legislation or provision as from time to time amended, re- enacted
or substituted; and

(ii) any statutory instruments, regulations, rules and orders issued under
that legislation or provision.

(e) a reference to a clause, part, schedule or attachment is a reference to a
clause, part, schedule or attachment of or to this constitution; and

(f) a reference to the word 'include’ or 'including' is to be construed without
limitation.

Conflict between the Act and this constitution
17.3  If there is any conflict between:

(a) a provision in this constitution and a mandatory provision in the Act or the
Local Government Act 2002; or

(b) a word or expression defined or explained in the Act or the Local Government
MBM-348176-233-20-V1:
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HCC - Municipal Endowment Fund
Hamilton Properties Limited

Historical Financial Analysis

$ in 000s 1992
Revenue

Trust account - development & investment aclivities 8,892 2,278 8,892 14,417 14,193 11,895 9,350 4,808 6,471
HPL - other income 643 143 523 528 641 692 618 561 641
Total 9,535 2,421 9,415 14,944 14,834 12,587 9,968 5,369 7,112
Expenses

Trust account - development & investment activities 3,196 674 3,191 10,578 12,734 7,222 6,050 1,180 1,560
HPL - other income 604 142 488 524 560 548 531 543 597
Total 3,799 816 3,678 11,103 13,294 7,770 6,581 1,723 2,157
Net Surplus

Trust account - development & investment aclivities 5,696 1,604 5,701 3,838 1,458 4,673 3,300 3,628 4911
HPL - other income 39 1 36 3 81 144 87 18 44
Total 5,735 1,605 5,737 3,842 1,540 4,817 3,387 3,646 4,955
Trust assels N/A N/A N/A N/A 7,376 8,400 6,312 61,783 65,941
Other assets 40 41 59 112 112 205 265 281 316
Total assets 40 41 59 112 7,488 8,605 6,578 62,064 66,257 47,459
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10.

Council is likely to take the opportunity to appoint additional or new directors (Richard
Briggs being currently the sole director of the Company) in accordance with its policy
for appointment of directors to CCOs.

Once the exemption from compliance with the CCO regime is revoked by Council, the
Company will have an obligation to prepare a Statement of Intent in accordance with
the provisions of Schedule 8 of the Act.

This statement should be prepared by the Company rather than Council, but needs to
reflect the objectives that Council wishes the Company to achieve. The Statement of
Intent is a complex and detailed document which will take some time to prepare and
which the directors of the Company would need to approve.

It may be prudent to consider appointing directors of the Company at an early stage —
those directors could then be actively involved in the preparation of the Statement of
Intent rather than having the statement prepared first and requiring new directors to
accept it on appointment.

The statutory requirements for the contents of a Statement of Intent, as set out in
Schedule 8 of the Act, are as follows:

1. A statement of intent must, to the extent that is appropriate given the
organisational form of the council-controlled organisation, specify for the group
comprising the council-controlled organisation and its subsidiaries (if any), and
in respect of the financial year immediately following the financial year in which
it is required by clause 3(b) to be delivered and each of the immediately
following 2 financial years, the following information:

a. the objectives of the group; and

b. a statement of the board's approach to governance of the group; and

c. the nature and scope of the activities to be undertaken by the group;
and

d. the ratio of consolidated shareholders' funds to total assets, and the

definitions of those terms; and

the accounting policies of the group; and

the performance targefs and other measures by which the

performance of the group may be judged in relation to its objectives;

and

g. an estimate of the amount or proportion of accumulated profits and
capital reserves that is intended to be distributed to the shareholders;
and

h. the kind of information to be provided to the shareholders by the group
during the course of those financial years, including the information fo
be included in each half-yearly report (and, in particular, what
prospective financial information is required and how it is to be
presented); and

i the procedures to be followed before any member or the group
subscribes for, purchases, or otherwise acquires shares in any
Company or other organisation; and

i any activities for which the board seeks compensation from any local
authority (whether or not the local authority has agreed to provide the
compensation); and

k. the board's estimate of the commercial value of the shareholders'
investment in the group and the manner in which, and the times at
which, that value is to be reassessed; and

' any other matters that are agreed by the shareholders and the board.

=0
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2; If a council-controlled organisation has undertaken to obtain or has obtained
compensation from its shareholders in respect of any activity, this undertaking
or the amount of compensation obtained must be recorded in—

a. the annual report of the council-controlled organisation; and
b. the annual report of the local authority.

3., Any financial information, including (but not limited to) forecast financial
information, must be prepared in accordance with generally accepted
accounting practice.

11.  Obviously the preparation of a statement of intent will require significant accounting
and probably legal support, and will take some time to prepare, particularly given that
forecasts need to be provided for three financial years.

COUNCIL ISSUES
Endowment property policy

12; Council's current policy for the administration of endowment properties and assets
does not contemplate the transfer of management of those properties and assets to a
CCO. The poiicy will need to be reviewed and amended to facilitate this. You have sent
us a draft amended policy, and we have provided some comments on that. It is
important that the policy make it clear that whether management of the endowment
property is undertaken on behalf of council by a CCTO, Council must ensure that the
management remains within the legal restrictions imposed by statute and common law
on Council when dealing with endowment assets.

Objectives for CCO

13. Council should, by resolution, determine the objectives that it wishes the Company to
achieve in the operation of its business. Those objectives might be similar to the
objectives provided for the Company in the 1990s which included:

(a) To aim to increase the return on the shareholders assets under its management. For
this purpose, the Company should undertake new profitable investments as cash flows
allow which, over their life, will lead yield a substantially greater return than previously
achieved

(b) To promote development of properties in a manner which will maximise the commercial
value of the asset by ensuring that the addition of any new capacity is related as closely
as possible to Actual and forecast market demand;

(c) To encourage freeholding of endowment properties to generate capital for investment
in higher yielding endowment properties as soon as practicable;

(d) To enter into joint ventures or turnkey developments to provide flexible options for the

future;
(e) To strive to minimise operating costs
() To manage its financial assets and liabilities on a prudent basis

14. There is no specific focus in these objectives of rejuvenation of Hamilton’s CBD, and |
note that this has been an issue that at least in part has given rise to this initiative. and
it may be considered an appropriate further objective. | note it is suggested that these
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objectives be enshrined in the policy for endowment properties — that is a sensible
idea.

The Company’s Statement of Intent will be prepared with reference to the objectives.
While the Statement of Intent is required to specify the objectives, it makes sense for
Council to determine what the objectives are, to provide direction to the Company to
ensure that its Statement of Intent appropriately addresses all the issues that Council
wishes the Company to manage.

Contractual Arrangements between Council and Company

16.

17.

The objectives above define the outcomes that the Council seeks from the Company.
The statement of intent sets out how the Company will seek to achieve those
objectives. However, consideration should be given to whether a formal contract
should be put in place between the Council and the Company to record specific terms
that will provide clarity and security for both the Company and the Council, as well as
the persons that Council might wish to invite to become directors of the Company. .

The contract might include a term during which the Company would be assured of the
right to continue its operations, subject to satisfactory delivery on the Statement of
Intent; parameters on appropriate remuneration of directors; the basis upon which the
Company might have access to Council staff or resources; and other similar
operational matters.

Requirement for Consultation

18.

19.

20.

21.

22.

23.

Section 56 of the Act requires the Council to undertake consultation in accordance with
the provisions of section 82 of the Act before the Council may establish or become a
shareholder in a CCO. However, as the company has orally been established, and the
Council is the only shareholder, this consultation is not required.

Council has adopted a Significance and Engagement Policy (“Policy”) in accordance
with the provisions of Section 76AA of the Act. The Act, and the Policy, require the
Council to engage with the community when decisions are to be made on matters of
significance. Some of the matters that Council is to take into account when assessing
the degree of significance, and the appropriate level of engagement, include level of
financial consequences of a proposal or decision, and of the form of engagement used
in the past for similar proposals and decisions.

It can be argued that the high value of the assets involved increases the degree of
significance and therefore an increased need for engagement.

For this reason, the terms of any contract between Council and the Company are
relevant.

Those terms will substantially determine whether or not consultation would be required
in terms of the provisions of sections 82 to 90 of the Act; there would appear to be a
positive correlation between the amount of independence that is granted to the
Company in determining how assets are to be managed, particularly if they may be
sold by the Company without reference back to the Council, and the need for and
extent of consultation in respect of the terms of the agreement, to ensure that Council
meets its statutory obligations for proper decision-making.

We understand that none of the assets that are likely to be transferred are defined as
significant assets in the Policy - if they were, then clearly a level of consultation would
be required.
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Committee: Business and Investment Date: 02 August 2016
Subcommittee

Report Name: General Manager's Report Author: Kelvyn Eglinton
(Verbal Report)

Report Status Open

Hamilton Plan, Central City Transformation Plan

Strategy, Policy or Plan context (CCTP), Economic Development Agenda

There is no budget allocated
Financial status

Having regard to the decision making provisions in the
LGA 2002 and Council’s Significance Policy, a decision
in accordance with the recommendation is not
considered to have a high degree of significance

Assessment of significance

1. Purpose of the Report

2. To provide the Subcommittee with a verbal update on the Hamilton-Waikato Business Hub, the
Central Business District Board proposal, the Central City Transformation Plan (CCTP)
collaborative approach and the recommended metrics.

Recommendation from Management

That the verbal report be received.

Signatory

Authoriser Kelvyn Eglinton, General Manager City Growth
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Commiittee:

Business and Investment Date:
Subcommittee

02 August 2016

Report Name: Business and Investment Author: Becca Brooke
Subcommittee - Open Minutes
- 29 June 2016

Status Open

Recommendation

That the Subcommittee confirm and adopt as a true and correct record the Open Minutes of the
Business and Investment Subcommittee Meeting held on 29 June 2016

1. Attachments

2. Attachment 1 - Business and Investment Subcommittee - Open Minutes - 29 June 2016
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Commiittee: Business and Investment Date:
Subcommittee

Report Name: Business and Investment Author:
Subcommittee - Open Action
List - 2 August 2016

02 August 2016

Becca Brooke

Status Open

Recommendation

That the report be received.

1. Attachments

2. Attachment 1 - Business and Investment Subcommittee - Open Action List - 2 August 2016
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BUSINESS & INVESTMENT SUBCOMMITTEE

Action List - 2013-16 OPEN
Ref. Meeting Date GM Responsible Action DUE DATE Status Notes
for reporting back | (relative to due
by date)
GM City Growth Municipal Endowment Fund Investment Policy and Freeholding 21-Apr-16 eyl [T An update was presented at a Subcommittee workshop on 10 March 2016.
Council Domain and Municipal Endowment Leases Policy.
PWC draft report received and a further workshop followed the 21 April 2016
Subcommittee meeting.
6 13/05/2015
Item 9 Briefing to Elected Members on 17 May 2016, followed by a report to the 23
May B&I Subcommittee Meeting.
Feeholding Council Domain and Municipal Endowment Leases policies are
currently under review and will be submitted to the Business & Investment
Subcommittee Meeting on 2 August 2016.
GM City Growth CBD Board Proposal pARYNJSNIN Completed The CBD Board proposal will be covered under the General Manager's report to
10/03/2016 Staff report to the Subcommittee to consider the Property the 2 August 2016 B & | Subcommittee Meeting.
12 Item 7 Council's CBD Board and how it would relate to the operation of
BID association in the central city.
GM City Growth Staff to update Subcommittee as to discussions between HCBA 23-May-16 |efe)yy o] (SIE=Te ] To be covered in the General Manager's report to the 2 August 2016, B & |
13 21/04/2016 and Property Council. Subcommittee Meeting.
Item 7
GM City Growth General Managers Report 02-Aug-16 | In progress Thomas Gibbons, the organisation's chair is overseas until the end of July so it is
29/06/2016 GM to invite the Waikato branch of the Property Council to unlikely that this will form part of the Agenda for 2 August 2016 B & |
16 ltem 6 present their more detailed proposal on a Central city Board at Subcommittee Meeting.
the 2 August B & | Subcommittee Meeting.
GM City Growth General Managers Report 02-Aug-16 | In progress Owing to the rescheduling of the B&| Subcommittee meeting of 24 August 2016
GM to organise for the Hamilton Central Business Association to to 2 August 2016 this information will not be to hand and thus not part of the B
17 29/06/2016 present their business plan at the 2 August B & | Subcommittee & | Subcommittee Agenda for 2 August 2016.
Item 6 Meeting.
Suggested that HCBA present at a September B & | Subcommittee Meeting.
GM City Growth General Managers Report 02-Aug-16 [Nele] s[5 Verbal update will be provided to the 2 August B & | Subcommittee Meeting.
GM to present a report on the joint responses to the Central City
29/06/2016 Transformatlon.PIan projects from the Waikato Chémber of
18 ltem 6 Commerce, Waikato branch of the Property Council, and the

Hamilton Central Business Association at the 2 August B & |
Subcommittee Meeting.
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29/06/2016
Item 6

GM City Growth

General Managers Report:

GM to provide a short report on his recommendations for a
reporting framework (including analysis) for the economic
performance of the city.

02-Aug-16 [elelyy o] S The General Manager will provide a memo on metrics to the B & | Subcommittee

Meeting on 2 August 2016.

20

29/06/2016
Item 7

GM City Growth

Policy Review - Municipal Endowment Fund Deployment Policy
GM report back to the 2 August B & | Subcommittee Meeting on:
- recomended changes to Hamilton Properties Ltd constitution;

- recommended changes to the first draft Municipal Endowment
Fund Policy;

- Hamilton Properties Ltd's investment objectives, flexibility in its
return to the Council, board structure and overheads; and

- an update on the tax status of Hamilton Properties Limited.

02-Aug-16 [elelyy o) (S|

A report will be provided to the B & | Subcommittee Meeting on 2 August 2016.

21

29/06/2016
Item 7

GM City Growth

Policy Review - Municipal Endowment Fund Deployment Policy.
GM to report back to the 2 August B & | Subcommittee Meeting
on the Domain Endowment Property Policy review.

02-Aug-16 [elelyy o] S A report will be provided to the B & | Subcommittee Meeting on 2 August 2016.
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Resolution to Exclude the Public
Section 48, Local Government Official Information and Meetings Act 1987

The following motion is submitted for consideration:

That the public be excluded from the following parts of the proceedings of this meeting, namely
consideration of the public excluded agenda.

The general subject of each matter to be considered while the public is excluded, the reason for passing
this resolution in relation to each matter, and the specific grounds under section 48(1) of the Local
Government Official Information and Meetings Act 1987 for the passing of this resolution follows.

General subject of each matter to Reasons  for  passing this Ground(s) under section 48(1) for

be considered resolution in relation to each the passing of this resolution
matter
Cl. Business and Investment ) Good reason to withhold Section 48(1)(a)
Subcommittee -  Public ) information exists under
Excluded Minutes - 29 June ) Section 7 Local Government
2016 ) Official Information and
C2. Business and Investment ) Meetings Act 1987
Subcommittee -  Public )
Excluded Action List - 2
August 2016

This resolution is made in reliance on section 48(1)(a) of the Local Government Official Information and
Meetings Act 1987 and the particular interest or interests protected by Section 6 or Section 7 of that Act
which would be prejudiced by the holding of the whole or relevant part of the proceedings of the meeting
in public, as follows:

Item C1. to prevent the disclosure or use of official Section 7 (2) (j)
information for improper gain or improper
advantage

Item C2. to prevent the disclosure or use of official Section 7 (2) (j)
information for improper gain or improper
advantage
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