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1. Definitions and interpretation
Definitions
1.1 In these Constitution, unless the context requires otherwise:

Act means the Incorporated Societies Act 2022 and includes any replacement legislation.
AGM means an annual general meeting of Members held in accordance with clause 16.

Alternate has the meaning given to it in clause 15.5.

Amenities means all land, lakes, wetlands, natural features, buildings, plant, equipment,
facilities and other amenities including any private roads, private ways, trails and walkways
(whether public or private) within Mt Cardrona Station owned (whether directly or indirectly),
leased, licensed, maintained or otherwise held, levied or operated in whole or in part by the
Association from time to time including the Right to Roam Easement, water drainage and
landscaping easements, and any other easements, licences or other occupation right granted
in favour of the Association and those amenities from time to time transferred to the
Association as provided in clause 8.12, but excluding any interest in WaterCo.

Application means any planning or approval process under the RMA or other legislation
which enables or facilitates subdivision, use or development of land and includes:

(&) any resource consent application (including variation), designation procedure, change
or variation to a District Plan (whether initiated by an Authority or
requested by any other person or body);

(b)  any change, review or cancellation of any condition(s) of any consent or other
approval which enables any subdivision, use or development of land;

(c) any planning or approval process under any legislation which facilitates the subdivision,
use or development of land such as, by way of example, any process relating to the
provision of infrastructure to Mt Cardrona Station and any process to create, stop or
relocate a legal road or reserve under the Public Works Act 1981 or the Local
Government Act 1974,

but excludes any enforcement proceedings taken to ensure compliance with a District
Plan or the RMA or any other legislation or any consent or approval granted or issued
under any such legislation.

Appointer means Mt Cardrona Station Appointer Limited or any replacement appointer
appointed in writing by the Appointer.

Approved Activity means any subdivision, use or development of land or property for any
purpose.

Association means Mt Cardrona Station Owners Association Incorporated.

Association's Address means the address as recorded on the Companies Office website for
the Association from time to time.

Authority means the Council, any local body, government or other authority having
jurisdiction or authority over any part of Mt Cardrona Station.
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Balance Date is the close of:

(@) 31 March; or

(b) any other date that the Committee adopts as the Association's balance date.
Bank means a bank registered under the Reserve Bank of New Zealand Act 1989.

Bylaws means the bylaws attached as Schedule 2 to this Constitution as amended from time
to time in accordance with this Constitution.

Capital Improvements means repairs to, and the replacement or renewal of, the Amenities
that are capital in nature.

Cash Operating Expenses means Operating Expenses which are cash expenses, and
therefore exclude non-cash items such as depreciation or sinking fund provisions.

Chairperson means the chairperson of the Committee appointed in terms of this Constitution.
Change has the meaning given to it in clause 9.1.

Commercial Levied Property means a Levied Property which has been identified by the
Controlling Member (if there is one), in writing to the Committee, and otherwise by the
Committee, as a commercial Levied Property, the first of which will be in the Village Centre.
Committee means the committee, as elected under clause 14.

Connection Charges means any one time connection charges payable by a Member in
respect of connections or disconnections to their Levied Property, as determined by the

Committee or the Council from time to time which may include payment in advance of
connection.

Constitution means this Constitution, previously called the Rules, as amended or added to
from time to time, including all schedules to this Constitution.

Controlling Member means Mt Cardrona Station Appointer Limited or any replacement
controlling member appointed in writing by the Appointer.

Council means Queenstown Lakes District Council or its successor.

Developer means entities promoting or carrying out the development (including maintenance)
of Mt Cardrona Station as hominated in writing by the Appointer.

District Plan means any operative or proposed plan, statement or similar concept that
controls or restricts any subdivision, use or development of land.

DRB has the meaning given to it in clause 15.1.

DRB Member has the meaning given to it in clause 15.4.

Encumbrance means an encumbrance and/or covenant to be registered against the
computer freehold register of the Levied Property of each Owner, securing the Owner’s
obligations to become and remain a Member.

General Meeting means any AGM or SGM.

Initial Levy has the meaning given to it in clause 13.6.

Initial Members means the members set out in Schedule 1.
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Initial Period means the period from the date of incorporation of the Association until 31
March 2025.

Invitee means any invitee or staff of or any visitor of an Owner or Occupier.

Levied Property means a property within Mt Cardrona Station for which a separate certificate
of title (including, without limitation, a unit title or a certificate of title for an estate in fee simple
or leasehold) has issued and that is subject to the Encumbrance, but excluding any property
while the Association is the registered proprietor of it.

Levy means any levy charged by the Association in accordance with clause 13.

Levy Charged has the meaning given to it in clause 13.7.

Levy Date means the date a property in Mt Cardrona Station becomes a Levied Property.

Levy Underwriter means any Developer nominated in writing by the Appointer.
Levy Year means each year ending on the Balance Date, or part year in respect of the first
Levy Year.

Lodge any Submission means (without limitation) personally or through any agent or servant
(including being a member of any group or society, whether incorporated or not), directly or
indirectly lodge a submission or objection or support in any way (financial or otherwise) any
submission or objection to any Planning Proposal or take any steps whatsoever in relation to
any Planning Proposal and includes (without limitation) taking part in any hearing, mediation,
caucusing, or appeal arising in respect of any Planning Proposal whether as a party, surrogate
or otherwise.

Member means:
(@) each Initial Member under clauses 3.1 to 3.2;

(b)  each Owner who from time to time is a member of the Association under clause 3.3;
and

(c) the Controlling Member.

Member Information Form means a form signed by an Owner consenting to become a
Member and further containing:

(@ such information about the Owner and any Occupier(s) of the Levied Property;
(b)  acknowledgements from the Owner as to how the Association may use that information,
as the Association reasonably requires from time to time.

Member's Proportion means, in relation to each Levied Property, the proportion that:

(a) the Section Value of such Levied Property bears to the Total Value; and/or

(b) the land area of such Levied Property bears to the sum total of the land areas of all
Levied Properties; and/or

(c) the land area of such Levied Property bears to the sum total of the land areas for all
Levied Properties where the Controlling Member bands the land area of that particular
Levied Property with other Levied Properties of similar area, and the total land area is
calculated using an appropriate average for such "bandings",
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as determined by the Controlling Member on each occasion while there is a Controlling
Member, and after that by the Committee.

Membership means a membership of the Association.

Mt Cardrona Station means the land contained (or formerly contained) in record of title
1045275, 1045277, 1102747, and 1102748, including any lots created from this land, and may
include any additional land if approved by Special Resolution.

Mt Cardrona Station Special Zone means the residential and commercial resort zone called
the Mt Cardrona Station Special Zone established by the Council as a special zone under Part
12 of the District Plan.

Occupier means any person occupying any Levied Property under any lease, licence or other
occupancy right and will include the Owner and all members of an Owner's family.

Offending Member has the meaning given to it in clause 7.2.

Operating Expenses means the total sum of all rates, taxes, payments, costs, liabilities and
expenses of the Association properly or reasonably assessed or assessable, paid or payable
or otherwise incurred in respect of the Amenities and/or in the operation of the Association,
including:

€)) all rates levied or other costs charged by any Authority in respect of the Association's
interest in the Amenities;

(b) all premiums and costs payable by the Association in respect of all policies of
insurance effected on the Amenities for such sums insured as the Committee may
deem necessary or desirable, including consequential loss and public risk liability;

(© the cost of operating, supplying, servicing, maintaining, inspecting, testing, and
repairing all services and Utilities from time to time provided by the Association to
Members or generally at Mt Cardrona Station;

(d) all charges for lighting and power, and all other forms of energy incurred by the
Association in connection with the Amenities, and other services or requirements
furnished or supplied to the Amenities for the general benefit or purposes of the
Amenities;

(e) all sanitation costs in respect of Mt Cardrona Station, including the costs of the
removal and disposal of all waste and garbage from all properties contained in Mt
Cardrona Station;

) all costs for the provision of security services to the Amenities or Mt Cardrona Station;

(9) the Water Charge for Amenity Irrigation;

(h) all costs associated with the maintenance of the Amenities, including any upgrades
required to bring any Amenities up to a Council required standard, and including
irrigation, fencing, weed and pest control;

0] all costs for the Association's obligations under the Right to Roam Easements, water
drainage and landscaping easements, and any other easement, licence or other
occupation right granted to the Association;

)] all costs for services and Utilities provided to the Association by the Council or any

third parties;
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(k) all wages, allowances and other emoluments paid or allowed to employees engaged
for any of the above together with all applicable taxes and levies;

)] any costs of the DRB process, as provided in the Bylaws, not recovered from an
Owner;

(m) any membership fees in respect of the membership by the Association of any
community organisations or charitable trusts in or near the town of Cardrona; and

(n) all costs relating to any enforcement action, professional advice and defence costs
incurred by the Association,

but will exclude:

(0) any capital costs payable in respect of Capital Improvements;
(p) the Station Club Member Fee; and

(a) the Water Charges.

Ordinary Resolution means a resolution passed by more than 50% of those persons present
at a General Meeting and entitled to vote.

Owner means each person or entity registered as a proprietor of a Levied Property.

Planning Proposal means any Application for, or in relation to any Approved Activity.
Property Levy has the meaning given to it in clause 13.6.

Quarter means, respectively, the period of three calendar months between 1 April to 30 June,
1 July to 30 September, 1 October to 31 December or 1 January to 31 March in any Levy

Year, and Quarterly will have an equivalent meaning where the context permits.

Quorum for Committee Meetings means two Committee members, one of whom must be an
appointee of the Controlling Member.

Quorum for Members’ Meetings at least five Members or at least 5% of the total number of
Members, whichever is less.

Rating Valuation means the capital value of any Levied Property as it appears on the district
valuation roll pursuant to the Rating Valuations Act 1998 or any successor to the district
valuation roll. Residential Levied Property means every Levied Property which is not a
Commercial Levied Property.

Right to Roam Easement means an easement or easements granted or to be granted in
favour of the Association granting Members the right to roam over neighbouring land subject
to the terms contained in that easement instrument.

RMA means the Resource Management Act 1991 (including any like or successor legislation).
Section Value means, in respect of each Levied Property:

(a) the Rating Valuation; or

(b) if the Rating Valuation is not available, or if the Rating Valuation does not take

account of construction on that Levied Property the value provided by a valuation of
that Levied Property obtained from Quotable Value Limited or its successor.
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Service Lines means underground power cables, underground telephone and electronic data
and computer media services, underground gas supply lines, underground water supply lines
and underground sewage and stormwater disposal lines.

SGM means a special general meeting of Members held in accordance with clause 16.

Signatories means the Chairperson and one other Committee member.
Special Charges means contingency sums or special levies which include the following:
(&) any levy to fund Capital Improvements or other capital expenditure;

(b) any levy to be paid by each Member to be set aside as a sinking fund to allow for and
meet the costs of Capital Improvements; and

(c)  such other levies, payable by each Member at such times as are set by the Committee,
as the Committee considers are necessary for it to meet its obligations under this
Constitution.

Special Resolution means a resolution passed by at least 75% of those persons present at a
General Meeting and entitled to vote.

Station Club Eligible Property means every Levied Property that is not a Station Club Non-
Eligible Property.

Station Club Non-Eligible Property means:
(@) every Commercial Levied Property;

(b)  every Residential Levied Property while it is owned by the Queenstown Lakes
Community Housing Trust or any entity or person associated with that Trust or any
replacement trust which provides community housing services; and

(c) any other Levied Property which the Developer, with the consent of the relevant
Member, classifies as a Station Club Non-Eligible Property from time to time by written
notice to the Association,

unless the Developer classifies the relevant Levied Property as a Station Club Eligible
Property from time to time by written notice to the Association.

Station Club Manager means Mount Cardrona Station Resort Limited (and includes, where
appropriate, its employees, licencees and subcontractors) or any other entity that provides
services to the Association and to Members under the Station Club Management Agreement.

Station Club Management Agreement means an agreement between the Association and
the Station Club Manager for the Station Club Manager to provide access to certain on-site

facilities and management of those facilities and services to the Members as set out in that

agreement, and includes any variation or replacement of it.

Station Club Member Fee means the annual fee for the services provided under the Station
Club Management Agreement, as levied to Members by the Association as part of the Levy.

Total Levy has the meaning given to it in clause 13.8.

Total Value means the sum total of the Section Values of all Levied Properties as at a given
date.

Users of the Member's Levied Property means any users of the Member's Levied Property,
including any mortgagee in possession of that Member's Levied Property, the Occupiers of
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such Member's Levied Property, the Invitees of such Occupier and the Invitees of such
Member.

Utilities means the following utilities and services owned or operated by the Association or by
third party utility providers contracted by the Association:

(&) sealed vehicle access over all roading within Mt Cardrona Station, including roading
which is accessible to the general public;

(b)  potable and irrigation water provided by WaterCo;

(c) wastewater and storm water disposal systems, and related reticulation connecting to
Levied Properties and Amenities within Mt Cardrona Station;

(d)  Service Lines connecting Levied Properties and Amenities within Mt Cardrona Station to
appropriate supply networks,

and in each case includes the supply of services and utilities as applicable, and any other
services and utilities (such as by way of example only, rubbish collection services) that may be
required at Mt Cardrona Station.

Village Centre means the land contained or formerly contained in Lot 1005 DP 588171 (or
such other lot within the Mt Cardrona Station Special Zone nominated in writing by the
Controlling Member from time to time).

Water Charge for Amenity Irrigation means the sum of all payments and expenses properly
payable by the Association to WaterCo under the Water Deed for Amenity Irrigation.

Water Charge for Irrigation means the sum of all payments and expenses properly payable
by the Association to WaterCo under the Water Deed for Irrigation.

Water Charge for Potable means the sum of all payments and expenses properly payable by
the Association to WaterCo under the Water Deed for Potable.

Water Charge to Members (Irrigation) means the part of the Water Charge for Irrigation that
is chargeable by the Association to each Member, as set out in the Water Deed for Irrigation.

Water Charge to Members (Potable) means the part of the Water Charge for Potable that is
chargeable by the Association to each Member, as set out in the Water Deed for Potable.

Water Charges means the Water Charge for Irrigation and the Water Charge for Potable.

WaterCo means Cardrona Valley WTP Limited.

Water Deed for Amenity Irrigation means a deed, between WaterCo and the Association,
for WaterCo to supply irrigation water for landscaping. Such deed will be in the form agreed
between WaterCo and the Association from time to time.

Water Deed for Irrigation means a deed for the supply of irrigation water to Members,
between WaterCo and the Association, attached to this Constitution as schedule 4, including
any variation or replacement of that deed.

Water Deed for Potable means a deed for the supply of potable water to Members, between
WaterCo and the Association, attached to this Constitution as schedule 3, including any
variation or replacement of that deed.

Water Deeds means the Water Deed for Potable and the Water Deed for Irrigation.

Working Day means any day of the week other than:
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(&) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the
Sovereign’s Birthday, Labour Day, Matariki; and

(b) if Waitangi Day or Anzac Day falls on a Saturday or Sunday, the following Monday; and

(c) aday in the period commencing on 24 December in any year and ending on 5 January
in the following year, both days inclusive; and

(d)  the day observed as the anniversary in Otago.
A Working Day is deemed to commence at 9.00 am and terminate at 5.00 pm.
Interpretation
1.2 In this Constitution, unless the context requires otherwise:
(a) any reference to:

® a person includes any other entity or association recognised by law and the
reverse, and that person's successors and any permitted assigns;

(i)  the singular includes the plural and the reverse;
(i)  aclause is a clause in this Constitution;
(iv)  astatute includes:
(A) all regulations under that statute;
(B) all amendments to that statute; and
(C) any statute substituting for it which incorporates any of its provisions; and
(v)  currency is in New Zealand dollar.
(b) any covenant on the part of two or more persons will bind them jointly and severally;
(c) headings are for reference purposes only; and
(d) all periods of time or notice exclude the day on which they are given.

2. Purposes

2.1 The purposes of the Association are to promote the following for the benefit of the Members
and/or Mt Cardrona Station, subject to the rights of the Developer(s) and the Controlling
Member:

(@) the ownership, maintenance, repair and replacement of the Amenities;

(b)  the enforcement of this Constitution, the Encumbrance, and any other rights or
obligations granted in favour of the Association;

(c) the promulgation and enforcement of the Bylaws, including the design guidelines as
attached to the Bylaws from time to time;

(d)  the provision and maintenance of services, Utilities and benefits to Members;
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(e)

communication between Members, the Station Club Manager, WaterCo and any Utilities
company formed for the supply of Utilities to Mt Cardrona Station;

) the installation and maintenance of Service Lines and the supply of Utilities to Levied
Properties within Mt Cardrona Station (but noting the Association may not supply such
Utilities);

(g) the performance and enforcement by the Association of its obligations and rights under
the Right to Roam Easement, water drainage and landscaping easements, the Station
Club Management Agreement, the Water Deed for Amenity Irrigation and the Water
Deeds;

(h) the management of the Members' obligations and rights under the Right to Roam
Easement, the Station Club Management Agreement and the Water Deeds;

® engagement in community discussion and/or actions on local issues with Council, other
local or regional authorities, community groups, Developer(s) and/or individuals in
circumstances where the issues have (or have the potential to) affect or impact on the
Association, its Members, Amenities and/or Mt Cardrona Station; and

0] levying of Members to provide the Association with funds for fulfilling the above purposes.

2.2 The Association will not be carried on for the financial gain of its Members.

3.  Membership

3.1  The Initial Members signing this Constitution as Members are the first Members of the
Association.

3.2 Clause 3.3 does not apply to the Initial Members or the Controlling Member, who will be
Members although they are not Owners. The Initial Members will be deemed to resign as
Members from the Association as soon as more than 15 Owners are Members. From that date,
no reference in this Constitution to a Member will be taken as including a reference to the Initial
Members.

3.3 Each Owner will be a Member and only on the following terms. Each Owner will:

(@) be a Member from the date it becomes the registered proprietor of a Levied Property,
provided clause 5 has been complied with (if applicable) and becoming a registered
proprietor of a Developed Property is deemed to be consent to become a Member;

(b)  provide to the Association a completed Member Information Form on or before the date
reasonably required by the Association;

(c) cease to be a Member immediately upon the registration of the transfer of the Levied
Property that Owner is the registered proprietor of, provided that such cessation will not
relieve that person of any obligation or liability arising before that person ceased to be a
Member; and

(d) before ceasing to be an Owner, provide the Association with the particulars of the new
Owner as is required for the maintenance of the register of Members pursuant to clause
3.11, along with a Member Information Form from that new Owner. Upon registration of
the transfer of the Owner's certificate of title for that Levied Property to the new Owner
the new Owner will become the Member.

3.4 Immediately when called upon to do so, each Owner will grant in favour of the Association the

Encumbrance. The Encumbrance will be prepared by the solicitors for the Association, in a form
required by the Controlling Member (if there is one), and if there is no Controlling Member then
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in a form required by the Committee, and the respective Owners will pay the reasonable legal
fees and disbursements of the Association's solicitors.

3.5 The rights, privileges and obligations of a Member are not assignable.

3.6 Membership does not confer on any Member any interest (legal or equitable) in the Amenities or
any other property of the Association.

3.7 If there is more than one Owner for a Levied Property, such Owners will together jointly and
severally constitute one Member.

3.8  Except where the Owner is one person, each Owner must nominate in writing from time to time
one person who may exercise voting rights on behalf of the Member.

3.9 The Committee may limit how often changes of people nominated under clause 3.8 may be
made.

3.10 The Committee may at any time specify classes of Membership within Mt Cardrona Station
(including between Members who are Owners of Residential Levied Properties and Members

who are Owners of Commercial Levied Properties) to recognise different categories of usage
and corresponding Levies, including Water Charges, that may be appropriate.

Register of Members
3.11 The Association will keep a register of its Members which includes the following details:
(a) the name and contact details, including an email address, of each Member;
(b)  the date when each person became a Member;
(c) the name of each person who has ceased to be a Member within the previous 7 years;
(d) the date on which each person ceased to be a Member; and
(e) all other information that the Committee reasonably decides is required.
3.12 No notice of trust, express, implied or constructive will be entered on the register of Members.

3.13 The Association must update the register of Members as soon as practicable after becoming
aware of changes to the information recorded on the register.

Disclosure of information

3.14 Every Member agrees that the Association may disclose, without notice to that Member, any
information that the Association holds about that Member to:

(@) any person or entity that:
0] calculates, charges or collects the Levies; or
(i)  enforces or exercises powers under this Constitution and/or the Bylaws,
on behalf of the Association from time to time;
(b)  mortgagees and caveators of that Member's Levied Property to inform them of any

breach or default under this Constitution, the Bylaws and any covenants in favour of the
Association;
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(c)  prospective purchasers of a Levied Property to inform them of any outstanding
obligations in connection with that Levied Property;

(d)  Council, Mt Cardrona Station Limited, Mt Cardrona Station Village Limited, Mt Cardrona
Station Resort Limited and WaterCo (or their nominees, nominated in writing) to inform
them of any Member's outstanding obligations in connection with that Levied Property or
the Member's contact details; and

(e) to any other person or entity to whom disclosure of information is required as reasonably
determined by the Committee from time to time.

4. Controlling Member

4.1 The purpose of the Controlling Member is to ensure that Mt Cardrona Station is developed as a
premium lifestyle and property offering.

4.2  The Controlling Member will resign when it determines, at its sole discretion. It will do so by
notice in writing to the Association. When the Controlling Member resigns, it will be deemed to
no longer be a Member.

4.3 Notwithstanding the previous clause, the Controlling Member is deemed to resign and lose its
rights as Controlling Member from the date on which any Developer ceases to own land within
the Mt Cardrona Station Special Zone.

5. Transfers

5.1 If a Member (Vendor) intends to transfer a Levied Property, the Member must immediately give
the Association written notice of that intention and how the Member wishes to conduct the sale
process, including details of any real estate agent the Member wishes to engage. Such sale
process must comply with any relevant Bylaws and/or reasonable instructions of the
Association.

5.2 The Vendor must obtain the consent of the Association to transfer the Vendor's Levied Property

prior to the date of transfer to the purchaser (Purchaser). Notwithstanding anything else
contained in this clause 5.2, the Association may decline to consent to a transfer of the Vendor's
Levied Property until:

(@) the Vendor has performed its obligations as a Member as set out in this Constitution,
including (without limitation):

0] the Vendor's payment of all sums owed to the Association in full (including any fees
charged or costs incurred under clause 5.4); and

(i) the Vendor's provision of the Purchaser's particulars and documentation in
accordance with clause 3.3(d); and

(b)  the Purchaser has:

0] paid the Levy (or any part of it) which the Association will require under clause
13.10 for the next Quarter of its proposed Membership; and

(i)  given a written acknowledgement to the Association that it has read and
understands this Constitution, the Bylaws and any covenants given in favour of the
Association.
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5.3  Where a Vendor transfers a Levied Property:

(@) notwithstanding clause 5.3(b) and any other clause, the Vendor will remain personally
liable for all sums and all obligations owed to the Association by that Vendor; and

(b) if the certificate of title for that Levied Property is transferred to the Purchaser and the
Vendor has not met its liabilities to the Association, the Purchaser will also be liable as a
Member for all indebtedness of the Vendor to the Association in respect of the Levied
Property purchased. A statement of the Association given pursuant to clause 13.17 will
be conclusive as to the sum of this indebtedness.

5.4  The Association may set such a reasonable fee in relation to the issue of a Membership or
transfer of a Membership as the Committee determines. Such fee will be payable by the
Vendor. If the Association incurs any third party costs in relation to the issue of a Membership
or the transfer of a Membership (including legal fees), the applicant (in the case of the issue of a
Membership) or the Vendor (in the case of the transfer of a Membership) will meet those
reasonable third party costs.

5.5 Where any Member is a company, a limited partnership, or any other corporate entity, then:

(a) any change in the legal or beneficial ownership of any of its shares or equity; or

(b)  any issue of new equity or amalgamation,

which results in a change in the effective management or control of it is deemed to be a transfer
of the Member's Levied Property requiring compliance with clause 5.2.

6. Obligations of Members

6.1 Each Member agrees to:

(@) promptly and fully comply with the terms of this Constitution, the Encumbrance, the
Bylaws, and any covenants given in favour of the Association by such Member;

(b)  promptly and fully pay all Levies;

(c) comply with the requirements of all statutes, regulations and requirements of Authorities
(including all planning instruments and consents) within Mt Cardrona Station; and

(d)  comply with any instructions from time to time issued by the Association to otherwise give
effect to this Constitution.

6.2 No Member will use any Levied Property or Amenities for any purpose which is illegal or may be
injurious to the reputation of Mt Cardrona Station.

6.3 Each Member grants each Developer the right to access their Levied Property with such
vehicles, machinery and tools as the Developer may desire for the purpose of proceeding with
the development of Mt Cardrona Station provided that the Developer:

(@) will make good any damage caused by that Developer in so accessing the Levied
Property; and
(b) in doing so will not unreasonably interfere with the Member's quiet enjoyment of the
Levied Property.
6.4 Each Member will grant such easements in favour of:

(@) any Utility provider; and/or
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6.5

(b)
(©)

the Council; and/or

the Association,

over its Levied Property as are determined in the sole discretion of a Developer to be required
for the development of Mt Cardrona Station and which include terms equivalent to those set out
in clauses 6.3(a) and 6.3(b).

Each Member:

@)

(b)

(©

(d)

(e)

(f)

(@)

Will not oppose or take part in any opposition to the development of Mt Cardrona Station
carried out by the Association or any Developer.

Together with each of their Occupiers or Invitees, agrees with the Association and the
Controlling Member that they will not at any time Lodge any Submission to any Planning
Proposal lodged by or with the written approval (which, for the purposes of this clause,
includes a submission lodged in support of any Application) of:

® the Association or any nominee of the Association (nominated as such in writing)
by the Committee (Association Nominee); or

(i)  any Developer, with the approval in writing of the Controlling Member (Approved
Developer),

in respect to Approved Activities being undertaken on any part of Mt Cardrona Station.

Hereby gives written approval (including affected person's approval under the RMA) in
respect of any such Planning Proposal and/or required to meet the Member's obligations
in clause 6.5 (Member's Written Approval).

Agrees the Association, the Association Nominee and/or the Approved Developer may
provide a copy of this Constitution to the relevant Authority as evidence that the
Member's Written Approval is given. Each Member will provide any necessary further
written approval to any such Planning Proposal and/or required to meet the Member's
obligations in clause 6.5 if requested by the Committee, the Association Nominee and/or
the Approved Developer.

Irrevocably, nominates, constitutes and appoints the Association, the Association
Nominee and the relevant Developer, or any officer of the Association, Association
Nominee, or any director of the Developer to be the true and lawful attorney of the
Member for the purposes of executing all documents and plans and performing all acts,
matters and things as may be necessary (without limitation) to provide any Member's
Written Approval. No person dealing with the Association, Association Nominee or the
Approved Developer as the attorney under this clause needs to enquire if the
Association, Association Nominee or the Approved Developer is validly exercising its
power as attorney under this clause.

If called upon to do so, will enter into and execute a deed of appointment of power of
attorney in favour of the Association, the Association Nominee and each Developer, or
any officer of the Association, the Association Nominee, or any director of the Developer
on the terms and for the purposes set out in this clause 6.5.

Acknowledges their obligations under this clause 6.5 will bind Members and all
successors in title to their Developed Property and that such obligations may be secured
in a covenant or other first ranking encumbrance instrument and registered on the Record
of Title of each Levied Property
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6.6

(h)  Will not complain or make any objection in relation to the Association, the Association
Nominee and any Developer lawfully carrying out any Approved Activity.

Each Member acknowledges that:

(@) It has not become an Owner in reliance on any representation that any part of Mt
Cardrona Station will develop or proceed. Any Developer, occupier or registered
proprietors of land in Mt Cardrona Station may at any time (and from time to time) delay,
start, stop, postpone, amend, vary, all or any part of the development of Mt Cardrona
Station.

(b) It has inspected the Levied Property and becomes an Owner solely in reliance upon the
Member's own judgement and not upon any resource consent in relation to Mt Cardrona
Station, or representation or warranty made by the Association, any Developer or any
agent of any Developer, verbal or otherwise.

(c) The walkways, water drainage and landscaping areas, open space areas, right to
roam/recreation areas and roads within Mt Cardrona Station may be varied or removed at
any time in accordance with the terms of any registered easement (including the Right to
Roam Easement, water drainage and landscaping easements) or other instrument
securing such rights.

(d)  Any development or landscape plan of any Developer or their agents in relation to Mt
Cardrona Station is indicative only. The extent, detail and timing of such landscaping will
be at each Developer's absolute discretion in all respects.

Obligations to bind Users and purchasers

6.7

7.

Each Owner must:

(@) procure that any lease, agreement for sale and purchase and all other agreements and
documents that relate to the Member's Levied Property include a provision for the benefit
of the Association that requires all such Users of the Member's Levied Property to comply
with this Constitution, the Bylaws and any covenants given in favour of the Association by
that Member; and

(b) take all reasonable steps (including enforcing the terms of all leases, agreements for sale
and purchase and all other agreements and documents that relate to the Member's
Levied Property) to ensure that all Users of the Member's Levied Property comply with
this Constitution. In any case of persistent default by a User of the Member's Levied
Property of this Constitution, the Owner will on demand by the Association and where
legally possible, terminate that User's rights to the Levied Property.

Breach of obligations and liability

Breach of obligations

7.1

7.2

A reference to an act or omission by any Member will include any act or omission by any Users
of the Member's Levied Property.

Without prejudice to the Association's other rights and remedies, upon any breach of this
Constitution, the Bylaws, the Encumbrance or any covenant in favour of the Association by a
Member (Offending Member):

(@) where damage has been caused to the Amenities, the Offending Member will
immediately make good such damage to the standard reasonably required by the
Association;
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(b) if such default continues for seven days after notice is given by the Association to the
Offending Member to remedy the default, the Association may do anything, including
paying money, necessary to remedy the default;

(c) all money paid and the expenses incurred by the Association (including any legal costs of
the Association) in remedying, or attempting to remedy, any breach by an Offending
Member of this Constitution, or incurred in the exercise, or attempted exercise, or
enforcement, or attempted enforcement of any power, right or remedy of the Association
in respect of such breach, will be a debt due from the Offending Member to the
Association;

(d)  where a Member fails to make any payment (Outstanding Amount) due by that Member
to the Association on the due date for payment, in addition to the Outstanding Amount,
the Member will also pay to the Association the following:

0] a sum equal to 10% of the Outstanding Amount; and/or

(ii) interest on the Outstanding Amount at a rate of 10% above the Reserve Bank's
Official Cash Rate at 9am on the due date for payment, calculated on a daily basis
from the due date until payment is made in full (including the payment of all sums
payable under this clause); and/or

(i) asum equal to any third party costs referred to in clause 7.2(c). above.
The Committee may charge any combination of i, ii or iii above, as it determines;

(e) if such default continues for seven days after notice is given by the Association to the
Offending Member to remedy the default then, in addition to the consequences set out in
this clause 7.2, the Association may give further notice to the Offending Member
suspending, for such time as the Association may determine, the Offending Member's
right to use the Amenities, and/or receive the supply of any Utilities. However:

® the notification period may in the Committee's sole discretion be abridged in the
event the Committee considers necessary; and

(i)  nothing in this clause will relieve the Offending Member from the Member's
obligation to pay any levies or other monies payable to the Association under the
terms of this Constitution.

Liability

7.3

7.4

7.5

7.6

7.7

No Members will be under any liability in respect of any contract or other obligation made or
incurred by the Association, except as set out in this Constitution.

The Association may indemnify and/or effect insurance for its current and former officers,
Members, and employees as permitted by sections 94 to 98 of the Act.

The Association will indemnify and keep indemnified DRB Members from and against any
liability in respect of any act or omission in their capacity as a DRB Member, to the extent of
property owned by the Association, except where criminal liability is adjudged in respect of that
DRB Member.

Each Member will indemnify and keep indemnified the Association from and against any action,
claim, demand, loss, damage, cost, expense and liability for which the Association may become
liable in respect of any breach of this Constitution by the Member.

No action in law or otherwise will lie in favour of any Member against any other Member, the
Committee, the DRB, any Committee member or any DRB Member in respect of any act or
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omission pursuant to this Constitution. Nothing in this clause will prevent an action in respect of
any loss or expense arising from the willful default of the person against whom such action is
taken.

Amenities

8.1

8.2

8.3

8.4

8.5

8.6

8.7

Subject to this Constitution and the Bylaws, each Member, Occupier and Invitee is entitled to
make full use of the Amenities.

Subject to clauses 8.5(b) and 8.5(c), the Association will hold the Amenities in its own name and
will not mortgage, charge, encumber, lease, transfer or otherwise dispose or part with
possession of the Amenities or any rights in the Amenities, except as approved by Ordinary
Resolution.

No person, other than those persons permitted under clauses 8.1, 8.2 or 8.4, will be entitled to
use the Amenities. However, this restriction will not apply in respect of the Right to Roam
Easement, any resource consent granted in respect of Mt Cardrona Station, any covenant or
other consent or instrument which requires any part of the Amenities to be available for use by
the general public or any section or class of it or in respect of any Utility provider using the
Amenities.

Notwithstanding the use of any part of the Amenities by the general public or any section or
class of it, the Association is responsible for all costs of maintenance and repair of the
Amenities, except where this Constitution or the Bylaws impose such costs on a Member.

The Association and the Members agree that:

(@) each Developer has access to and use of the Amenities as is nhecessary or desirable for
the development of Mt Cardrona Station, in the sole discretion of the Developer;

(b)  the Controlling Member may require easements, covenants or other interests in favour of
a Developer, a Developer's land, Council or any Utility provider to be granted over the
Amenities and the Association will do all things necessary to grant such easements. The
granting of such easements, covenants or other interests will be as required by the
Controlling Member without reference to the Committee or the Members;

(c) the area, terms and the Association's interest in the Right to Roam Easement, water
drainage and landscaping easements, and any other easement, lease may be transferred
(including to Council), relocated, varied or surrendered without requiring an Ordinary
Resolution where they are transferred, relocated, varied or surrendered:

0] on the basis set out in the terms of the Right to Roam Easement, water drainage
and landscaping easements, and any other easement, lease, or licence granted in
favour of the Association; or

(i)  as agreed between the land owner (or other counterparty) and the Committee; and
(d)  no Member will prevent, hinder or obstruct any of the above in (a) to (c) of this clause.

All Amenities designed for recreational purposes will be used by Members only for such
purposes.

The Association will ensure the proper operation, maintenance, repair, renovation and
replacement of the Amenities consistent with standards generally proposed or adopted in
residential developments of the nature of Mt Cardrona Station, and will undertake such Capital
Improvements as are necessary for this purpose. Each Member gives the Association (or any
parties engaged under clause 8.9) access to the Member's Levied Property for the purposes of
this clause 8.7. However, the Association will make good any damage caused by such access
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8.8

8.9

8.10

8.11

within a reasonable timeframe after the completion of any work carried out to give effect to this
clause 8.7.

The Association may close or restrict access to any or all of the Amenities as the Committee
considers necessary for:

(@) anyreason including for the purposes of the operation, maintenance, repair, grazing, pest
control, recreational activity, events approved by the Committee or security of any
Amenities;

(b) any length of time, including permanently; and

(c) compliance with the terms of the Right to Roam Easement, water drainage and
landscaping easements, and any other easement, lease, or licence granted in favour of
the Association.

Subject to the Water Deeds and any agreement with a manager engaged pursuant to clause
10, the Committee may nominate:

(a)  service contractors; or
(b)  Utilities suppliers (which may include an exclusive supplier);

for the management, supply and maintenance of Utilities or services (including security,
landscaping, rubbish collection or other such essential services as the Association considers
desirable) to Mt Cardrona Station.

Any Member wishing to contract for services or Utilities to that Member's Levied Property is
encouraged to use the service contractor(s) or Utilities supplier(s) who have been nominated by
the Committee. This clause does not apply to potable and irrigation water, which must be
supplied by WaterCo, and to wastewater, which must be supplied by the Council.

Where service contractor(s) or Utilities supplier(s) have been nominated by the Committee,
every Member must comply with all guidelines for use of the particular services or Utilities
reasonably imposed by such contractor(s) and supplier(s).

Transfer of Amenities

8.12

8.13

Any Developer(s) and other third parties, each with the approval in writing of the Controlling
Member, may from time to time transfer property or assets which will be Amenities to the
Association and the Association must accept transfer of such property or assets. The
Association will sign all reasonably documents required to record such transfer (including
Authority and Instruction forms to allow the granting or transfer of an interest in any easement
instrument to the Association on the Developer's required terms).

If:

(@) the Controlling Member elects, at its sole discretion, to transfer or otherwise dispose of to
the Council any roads, footpaths, private reserves or other Amenities (Put Disposal) and
gives notice of the same to the Members; or

(b)  the Controlling Member elects, at its sole discretion, to approve Council's request, at any
time, to require the Association to transfer to the Council any Amenities pursuant to an
easement which allows the Council to call for the transfer of the underlying land (Call
Disposal) and gives the Association notice of the same,

then:
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(c) the Put Disposal and/or the Call Disposal (as applicable) (each a Disposal) will be for nil
consideration to the Association;

(d) the Disposal is approved by this Constitution without reference to the Committee or the
Members;

(e) the Association and each Member will execute all documents and do all other acts and
things which are both reasonable and necessary to give effect to this clause, as
determined by the Controlling Member (if there is one) and otherwise by the Committee;

() no Member will have any right to object to such Disposal or any claim against the
Controlling Member, the Association or the Council; and

(g) following a Disposal the Association and the Members acknowledge that Members will
pay any rates to Council in respect of roads or other Amenities transferred pursuant to
that Disposal.

8.14 If the Controlling Member elects, at its sole discretion to add, replace or alter any roads,
footpaths, private reserves or other Amenities, including under clause 8.12 (Addition) and gives
notice in writing to Members, then:

(@) the Addition is approved by this Constitution without reference to the Committee or the
Members;

(b)  the Association and each Member will execute all documents and do all other acts and
things which are both reasonable and necessary to give effect to this clause, as
determined by the Controlling Member (if there is one) and otherwise by the Committee;
and

(c) no Member will have any right to object to such Addition or any claim against the
Controlling Member or the Association.

Insurance

8.15 The Association will effect and maintain all insurances as it considers prudent with respect to
the Amenities, the Association's affairs and members of the Committee, and will meet all costs
of such insurance. These costs include all valuations and other professional fees required or
desirable for the purposes of such insurances and the cost of certificates relating to such
insurances. Insurance regarding members of the Committee may be effected, without limitation,
in respect of:

(a) liability, not being criminal liability, for any act or omission in a Committee member's
capacity as such;

(b)  costs incurred by that Committee member in defending or settling any claim or
proceeding relating to any such liability; and

(c)  costs incurred by that Committee member in defending any criminal proceedings for any
act or omission in a Committee member's capacity as such in which he or she is
acquitted.

9. Bylaws

9.1 The Committee may from time to time, promulgate, vary or cancel (collectively Change) the
Bylaws and distribute them to Members. Any Change may regulate the use of the Amenities or
Levied Properties, or the behaviour of Users of the Member's Levied Property.
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9.2

9.3

10.

However, the Association cannot Change the Bylaws where the effect of the Change is
inconsistent with this Constitution.

Where a Change occurs, the Association will give Members notice of the Change. On the date
that notice is given, the varied Bylaws will be deemed to be effective.

Manager

10.1

11.

The Association may engage a manager to manage the day to day management tasks of the
Association, including to carry out such of the obligations delegated to it by the Committee. The
manager may be an entity associated with the Controlling Member.

Station Club

111

11.2

12.

The Association and the Members acknowledge that:

(@) Members who are Owners of a Station Club Eligible Property are eligible from time to
time to access certain services and/or facilities through the Station Club Manager under
the Station Club Management Agreement;

(b)  Members who are Owners of a Station Club Non-Eligible Property have no rights to
access services or facilities under the Station Club Management Agreement;

(c) anyrights the Association has under the Station Club Management Agreement are not
Amenities;

(d)  the Association will be charged a Station Club Member Fee by the Station Club Manager
for each Station Club Eligible Property and will on charge that cost to those Members as
part of the Levy; and

(e) the Station Club Manager may impose on Members rules and regulations in respect of
the use of its services and/or facilities, as it determines from time to time in accordance
with the Station Club Management Agreement.

The Controlling Member cannot vote on any matter regarding the Station Club Management
Agreement.

Water

121

The Association and the Members acknowledge that:
(@) while WaterCo is the supplier of potable water to the Association:

0] Members are eligible to be supplied potable water as provided in the Water Deed
for Potable and irrigation water as provided in the Water Deed for Irrigation;

(i)  Members are deemed to be bound by the Water Deed for Potable and the Water
Deed for Irrigation as if they were a party to those deeds, and a breach of either
Water Deed by a Member will be deemed to be a breach of this Constitution;
(b)  WaterCo is not owned or controlled by the Association;

(c) anyrights the Association has under the Water Deeds are not Amenities;

(d) the Association will be charged the Water Charges by WaterCo as set out in the Water
Deeds and will on charge those Water Charges to Members as part of the Levy;
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(e) the Water Deeds make it possible for WaterCo to charge Members directly for water, if
the Association requires. To the extent WaterCo charges Members directly in the manner
anticipated by the Water Deeds, each Member will pay the Water Charges in respect of
that Members' Levied Property directly to WaterCo; and

) WaterCo does not supply water exclusively to the Association and Members, and may
contract with any other parties for the supply of potable or irrigation water.

12.2 WaterCo may, at its sole discretion, sell, transfer or otherwise dispose of its all or part of its
assets in respect of potable and/or irrigation water to the Council and:

(&) The Association and the Members will have no right to object to such disposal or any
claim against WaterCo or the Council. Following such a disposal:

0] the Association and the Members acknowledge that Members will pay all rates and
charges to Council in respect of Council supplied potable and/or irrigation water;
and

(ii) if Council does not take an assignment of the Water Deed for Potable and/or the
Water Deed for Irrigation or chooses to terminate either or both deeds:

(A) the Water Deed for Potable and/or the Water Deed for Irrigation will be
deemed to be at an end; and

(B) all references to the Water Deed for Potable, the Water Charge for Potable
and the Water Charge to Members (Potable) and/or Water Deed for
Irrigation, Water Charge for Irrigation and the Water Charge to Members
(Irrigation) will be deemed to be deleted from this Constitution,

in each case as applicable.

(b)  Following (or in anticipation of) such sale, transfer or disposal, WaterCo and the
Association may enter into a Water Deed for Amenity Irrigation.

(c) The Association and each Member will execute all documents and do all other acts and
things which are both reasonable and necessary to give effect to this clause 12, as
determined by the Controlling Member (if there is one) and if there is no Controlling
Member then by the Committee.

13. Levies

General

13.1 All Levies must be set in a way that is fair and equitable to the Association and the Members
(provided the Initial Members and Controlling Member are not required to pay any Levies when
they do not own a Levied Property).

13.2 The Association will charge Connection Charges to Members as it determines is hecessary. By
their nature, Connection Charges will tend to be one off charges, and will not be charged as part
of the Levy.

13.3 The Association may fix different Levies for types of Levied Properties, including where they

are:
(@) within different "bandings" or different areas of Mt Cardrona Station; and/or

(b)  used for different purposes, for example, commercial versus residential use; and/or
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(c)  multiple buildings or usages on the same Levied Property.
13.4 Where:
(@) aCommercial Levied Property comprises more than one commercial tenancy; and
(b)  the Council and/or the Otago Regional Council levies charges or surcharges for services,
utilities, connections or benefits based on the number of commercial tenancies on that
Levied Property (or would do so if the Levied Property were not in the Mt Cardrona

Station Special Zone),

then the Association may calculate the Levies for that Levied Property as if each commercial
tenancy were a separate Levied Property.

13.5 Prior to or as soon as possible after the commencement of the Levy Year, the Committee will fix
the Levy payable for each Member's Levied Property for that Levy Year and give each Member
written notice of that Levy.

Levies during the Initial Period

13.6 During the Initial Period the Levy payable per Levy Year per Levied Property will be the total of:

(a) afixed amount as determined by the Committee from time to time (Property Levy), plus
GST,;

(b)  the Water Charge to Members (Potable), plus GST;
(c) the Water Charge to Members (Irrigation), plus GST; and
(d) for every Station Club Eligible Property, the Station Club Member Fee,

(together the Initial Levy). Special Charges will not be levied during the Initial Period. Clauses
13.8 and 13.9 will not apply during the Initial Period.

13.7 Where the total Property Levies charged to Members in a Levy Year (Levy Charged), during
the Initial Period, are not sufficient to meet the actual Cash Operating Expenses for that Levy
Year, the difference is the Shortfall. The Levy Underwriter will pay to the Association the

Shortfall for that Levy Year, as is necessary to ensure the Association can pay its Cash
Operating Expenses when they fall due.

Amount of Levies after the Initial Period
13.8 After the Initial Period the Levy payable per Levy Year per Levied Property will be the total of:

(@) the Property Levy being a sum payable by each Levied Property to allow the estimated
Operating Expenses to be recovered by the Association from the Members, plus GST,;

(b) the Water Charge to Members (Potable), plus GST;

(c) the Water Charge to Members (Irrigation), plus GST;

(d) for every Station Club Eligible Property, the Station Club Member Fee; and
(e)  Special Charges (if any).

The total of the items in clauses 13.8(a) to 13.8(e) for each Levied Property, as determined by
the Committee with reference to clauses 13.9, will be the Total Levy for that Levied Property.
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13.9 The estimated Operating Expenses and the Special Charges payable per Levied Property will
be fixed by the Committee in any of the following ways or in any combination of them, taking
into account clause 13.3:

(@) uniform annual charges payable per Member; and/or
(b) variable usage charges payable per Member; and/or
(c) charges calculated on the basis of each Member's Proportion,

and which may take into account the anticipated new Levied Properties which will become
available during that Levy Year.

Payment of levies

13.10 Subject to clauses 13.11, 13.14 to 13.16, each Member (excluding the Initial Members and
Controlling Member when they do not own a Levied Property) will prior to the 20t day of the first
month of each Quarter, pay one quarter of the Initial Levy or the Total Levy, as applicable, to the
Association.

13.11 Notwithstanding clause 13.10, where the Association urgently requires Special Charges to be
paid, the Committee may charge and require payment by Members (excluding the Initial
Members and Controlling Member when they do not own a Levied Property) of that Special
Charge, in a particular Quarter.

13.12 When a property becomes a Levied Property during a Quarter, the Owner of that Levied
Property will, on the day it becomes the Owner, pay to the Association the proportion of the
Levy that would otherwise by payable for that Quarter, apportioned from the Levy Date until the
last day of the Quarter on a daily basis.

13.13 All payments will be by direct debit to a bank account nominated by the Committee.
Statement of Operating Expenses

13.14 As soon as practicable after the end of each Levy Year the Committee will provide to each
Member an itemised statement of the actual Operating Expenses for the just completed Levy
Year.

13.15 If:

(@) the actual Operating Expenses for the previous Levy Year are greater than the Total Levy
fixed for that Levy Year under clause 13.8, the Committee will advise the Members of that
difference and call upon the Members to pay the Member's Proportion of the difference
on the date the next Quarterly Levy is due; or

(b)  the actual Operating Expenses for the previous Levy Year are less than the Total Levy
fixed for that Levy Year under clause 13.8, the Committee will credit the difference to the
Committee's estimate of the Total Levy for the then current Levy Year.

Interim Payments:
13.16 If the Committee has failed to advise a Member of the Levies payable for a Levy Year before the

date the first Quarterly payment is due under clause 13.10, the Member will on that date and
every other date on which a payment is due under clause 13.10 until the Levies are available,
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pay one quarter of the Total Levies for the previous Levy Year. On the Levies being fixed under
clause 13.8 for the Levy Year being advised to that Member:

(@)

(b)

If the aggregate of a Member's payments made under this clause 13.16 during the Levy
Year exceeds the aggregate of payments which should have been fixed and paid under
clauses 13.8 and 13.10, the Committee will deduct the difference from the payment due
by that Member in the next Quarter for the then Levy Year.

If the aggregate of a Member's payments under this clause 13.16 during the Levy Year is
less than the aggregate of payments which should have been fixed and paid under
clauses 13.8 and 13.10 , the Member will immediately pay the Association the difference.

Association to provide statement

13.17 The Committee may and, on application by a Member, or any person authorised in writing by
such Member, must provide the Member or authorised person with a statement of the
indebtedness of the Member to the Committee calculated to the date specified in the
application. The statement will show:

(@)
(b)
(©

(d)

the Committee's estimate of the Total Levy for the current Levy Year;
payments made by the Member on account of the Total Levy in the current Levy Year;

payments due from the Member on account of the Total Levy in the current Levy Year,
and not paid by the Member; and

any accumulated unpaid default interest.

Loss of rights

13.18 No person whose Levies are due and not paid may vote at a meeting of Members or enjoy any
of the other rights or privileges of Membership as determined by the Association, acting
reasonably.

Application of moneys

13.19 All money paid to the Association by Members in accordance with this Constitution is to be
applied exclusively for the purposes described in clause 2.1 and for the purposes of:

(@)
(b)
(©
(d)
(e)

)
(@

paying the Operating Expenses;

owning, administering, maintaining, replacing and renewing the Amenities;
paying the Station Club Member Fee;

paying the Water Charges;

managing and administering the Association and administering and enforcing this
Constitution;

providing services, Utilities, facilities and benefits to Members; and

such further or other incidental matters as the Committee may deem beneficial for
Members, acting reasonably.
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14.

Committee

Conduct of Association's affairs

141

14.2

14.3

14.4

14.5

14.6

Subject to clause 14.3, the operation and affairs of the Association will be managed by, or under
the direction or supervision of, the Committee.

Subject to clause 14.3 and any other modifications, exceptions, or limitations contained in the
Act or in this Constitution, the Committee has all the powers necessary for managing, and for
directing and supervising the management of, the operation and affairs of the Association.

The DRB, as a separate sub-committee formed under clause 15, will carry out the design
approval functions set out in the Bylaws.

The Committee will:
(@) convene AGMs and SGMs when requested to do so in accordance with this Constitution;

(b)  receive, and issue receipts for, all Levies, additional fees, and any other moneys paid to
the Association;

(c) operate and maintain a current bank account in the name of the Association;
(d) pay all accounts properly incurred by or on behalf of the Association;

(e) report immediately to the Association any Member who fails to pay Levies or additional
fees within the prescribed period;

Q) have the power to agree any variations to the Station Club Management Agreement or
Water Deeds without reference to the Members;

(g) keep all financial records and any security documents in safe custody;

(h)  compile all proper accounting records from time to time as required by the Act which give
a true, fair and complete account of the financial affairs and transactions of the
Association; and

0] compile the financial statements immediately following each Levy Year as required by the
Act, and provide for the auditing of those records and the distribution of the audited
financial statements to Members as soon as reasonably practicable after each audit is
completed.

The Committee will appoint one Committee Member as the contact person for the Association. If
no contact person is appointed, the Chairperson will be deemed to be the contact person. The
Association must give notice to the Registrar of Incorporated Societies of any change to the
contact person or to their name or contact details in accordance with the Act.

The Committee Members and every other natural person occupying a position in the
Association that allows that person to exercise significant influence of the management or
administration of the Association owe duties to the Association as set out in sections 54 to 59 of
the Act.

Election

14.7

The Committee will comprise a minimum of four and a maximum of seven Committee members
(with this number determined by Ordinary Resolution) or such other number of Committee
members as determined by the Association by Ordinary Resolution at the AGM, before election
of the Committee members.
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14.8 Committee members will be elected as follows:

(&) one Committee member nominated in writing by the Controlling Member while there is a
Controlling Member; and

(b)  the remaining Committee members elected by Ordinary Resolution at the AGM.

14.9 The Chairperson will be the Committee member appointed by the Controlling Member. If there
is no Controlling Member then the Chairperson will be appointed by majority vote of the
Committee members.

14.10 The Committee will direct its Committee members to carry out such roles as it considers are
necessary from time to time.

Nomination for Committee

14.11 Nominations for the Committee members who are to be elected under clause 14.8(b) must be:
(@)  inwriting; and
(b)  signed by two Members as proposer and seconder; and
(c) received by the Chairperson at least 20 Working Days before the AGM.

14.12 At the AGM of the Association in every year one third of the members of the Committee, or if
the number is not a multiple of three then the number nearest to one third, will retire from office.
A retiring Committee member is eligible for re-election, and will act as a Committee member
throughout the meeting at which that Committee member retires.

Duration of membership

14.13 Subject to clause 14.15, a Committee member will hold the elected position until the earliest of:
(@) retirement from office at an AGM under clause 14.12;

(b)  the date that Committee member gives the Association written notice of their resignation;
and

(c) the date that the Members pass an Ordinary Resolution to remove that Committee
member from the Committee in a General Meeting.

14.14 If there is a casual vacancy in a position on the Committee, the remaining Committee members
may appoint another person to fill the vacancy until the position is filled at the next AGM or an
earlier SGM.

14.15 Notwithstanding any other clause in this Constitution, a Chairperson appointed by the
Controlling Member will remain as the Chairperson until the date the Controlling Member
appoints a replacement or the date the Controlling Member resigns, whichever is earlier. The
Members will not be entitled to remove the Chairperson until the Controlling Member has
resigned.

Committee meetings

14.16 The Committee will meet together, adjourn and otherwise regulate its meeting and procedures
as it considers fit.

14.17 The Committee may meet any time. The Chairperson will, at his/her election or upon the
request of any two Committee members, convene a meeting of the Committee.
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Conflicts of interest

14.18 Subject to any regulations under the Act:
(@) sections 63, 64, 65(1) and 73 of the Act regarding conflicts of interest; and
(b)  section 68(1) of the Act regarding the Association's ability to avoid a transaction,

are negated in respect of all Committee Members, including the Chairperson appointed by the
Controlling Member.

14.19 A Committee Member who is interested (as that term is defined in the Act) in a matter relating to
the Association must disclose details of the nature of the interest to the Committee and in an
interests register kept by the Committee. Disclosure under this clause must be made as soon as
practicable after the Committee Member becomes aware that they are interested in the matter

Chairperson
14.20 The Chairperson will chair all Committee meetings.

14.21 If the Chairperson is not present at the Committee meeting within 15 minutes of the start time
those present may elect a chairperson for that Committee meeting.

Quorum

14.22 Subject to the rest of this clause, no business may be transacted at a Committee meeting if a
Quorum for Committee Meetings is not present.

14.23 If a quorum is not present within 30 minutes of the start time for the Committee meeting, the
Committee meeting will be adjourned to:

(@) the same day in the following week at the same time and place; or
(b) to a date, time and place fixed by those of the Committee who are present.

14.24 If a quorum is not present for the adjourned meeting within 30 minutes of the start time, those
present will be a quorum.

Adjournments

14.25 The Chairperson may adjourn a Committee meeting from time to time and from place to place,
but no business can be transacted at any adjourned Committee meeting other than the
business left unfinished at the Committee meeting from which the adjournment took place.

14.26 The Chairperson must adjourn the meeting as above if directed to do so by the Committee
meeting.

Voting

14.27 Subject to any clause expressly to the contrary, all decisions of Committee meetings will be
made by a majority of the votes of the Committee members present and entitled to vote.

14.28 Voting at each Committee meeting will be by:
(@) voting by voice; or

(b)  voting by show of hands.
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The Chairperson will decide which method is used but must comply with any request for voting
by a show of hands made by a Committee member.

14.29 A declaration by the Chairperson of a Committee meeting that a resolution is carried by the
necessary majority is conclusive evidence of that fact.

14.30 The Chairperson will be entitled to a second or casting vote.
14.31 Every other Committee member present has one vote.

14.32 The Controlling Member, through the Chairperson, may, at its sole discretion, exercise a
number of votes equal to one more than the number votes cast by the other Committee
members at the meeting. The Controlling Member may instruct the Chairperson to vote on its
behalf at a Committee meeting, and such vote by the Chairperson on behalf of the Controlling
Member will be valid as if the Controlling Member had voted.

14.33 Notwithstanding any contrary provision in this Constitution, a resolution signed in writing by:

(@) the majority of the Committee members, provided the resolution is signed by the
Chairperson if the Chairperson has been appointed by Controlling Member; or

(b)  the Controlling Member,

will be valid as if it had been validly passed at a meeting of the Committee.

Minutes

14.34 Minutes must be kept of all proceedings at all Committee meetings.

Telephone conference

14.35 Committee meetings may be held by telephone conference call (or any similar audio or
audio/visual communication) provided each of the Committee members participating can at all
times during the meeting hear and communicate with all of the other participating Committee
members.

Omissions

14.36 The inadvertent omission of any procedural requirement for any Committee meeting will not
invalidate the proceedings at that meeting.

15. Design Review Board

15.1 In becoming a Member, each Owner:

(&) acknowledges that the design review board (DRB) formed under this clause and
operating as part of the Association under this Constitution (including the Bylaws) is the
Mt Cardrona Station Design Review Board required by the rules of the Mt Cardrona
Station Special Zone; and

(b) agrees to comply with the requirements and processes of the DRB included in the Bylaws
and as determined by the DRB from time to time.

15.2 The DRB is a sub-committee of the Association with the limited role of carrying out the design
approval functions set out in the Bylaws. Any person employed or contracted by the
Association to provide administration and/or management services may also provide such
services to the DRB and such person, or their nominee, may represent the DRB in its
communication with Members.
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15.3

154

155

15.6

15.7

15.8

15.9

The DRB will have five members or such other number as provided in clause 15.4. As provided
for in the rules of the Mt Cardrona Station Special Zone there must a member of each of the
following professions on the DRB at all times:

(@) landscape architect;
(b)  architect; and
(c) resource management planner.

Each member of the DRB (DRB Member) will be appointed and removed by the Appointer
giving written notice of such appointments and removals to the Association. Subject to the rules
of the Mt Cardrona Station Special Zone the Appointer may from time to time amend the
number of DRB Members on the DRB by giving written notice to the Association.

Each DRB Member may from time to time appoint, by written notice to the Association, a person
to act as an alternate committee member in the place of the DRB Member (Alternate). The
Alternate must not already be a DRB Member and must be approved by the Appointer (acting
reasonably). The following terms will apply in relation to the appointment of an Alternate:

(a) the DRB Member that appoints an Alternate may revoke the Alternate's appointment at
any time by giving written notice to the Association;

(b) the appointment of the Alternate will automatically be revoked if the DRB Member that
appointed the Alternate ceases to be a member of the DRB;

(c) the Association will only reimburse the DRB Member, not the Alternate, and it is that DRB
Member's responsibility to agree the reimbursement terms (if any) with the Alternate it
appointed; and

(d) unless the terms of the appointment provide otherwise, the Alternate, in its capacity as a
member of the DRB, has the same rights, privileges, duties and obligations as the DRB
Member they were appointed by.

All appointments of DRB Members will be made in accordance with the requirements of the
rules of the Mt Cardrona Station Special Zone as they relate to appointment of the DRB.

The DRB will meet together, adjourn and otherwise regulate its meeting and procedures as it
considers fit.

A meeting of the DRB may be requested by any DRB Member. The DRB Member requesting a
meeting must send all other DRB Members written notice of the proposed meeting not less than
five Working Days prior to the date of such meeting, specifying the date, time, venue and
purpose of the meeting.

Subject to the rest of this clause, no business may be transacted at a meeting of the DRB if a
guorum is not present. A quorum for DRB meetings is a majority of DRB Members being
present within 30 minutes of the time appointed for the meeting. If a quorum is not present
within 30 minutes of the start time for the meeting, the meeting will be adjourned to:

(@) the same day in the following week at the same time and place; or

(b) to a date, time and place fixed by those DRB Members who are present,

and if a quorum is not present for the adjourned meeting within 30 minutes of the start time,
those present will be a quorum.
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15.10 All decisions of DRB meetings will be made by a majority of the votes of the DRB Members
present. Each DRB Member is entitled to one vote.

15.11 Notwithstanding any contrary provision in this Constitution, a resolution signed in writing by
majority of the DRB Members will be valid as if it had been validly passed at a meeting of the

DRB.

15.12 Minutes must be kept of all proceedings at all DRB meetings.

15.13 DRB meetings may be held by telephone conference call (or any similar audio or audio/visual
communication) provided each of the DRB Members participating can at all times during the
meeting hear and communicate with all of the other participating DRB Members.

15.14 The inadvertent omission of any procedural requirement for any DRB meeting will not invalidate
the proceedings at that meeting.

15.15 The DRB requirements and processes will be as provided for in the Bylaws, from time to time,
and in any covenant registered over an Owner's record of title.

15.16 In this clause, Structure and Design have the meaning given to them in the Bylaws. Each
Member acknowledges that:

@)

(b)

(©

as provided for in the Bylaws, it must obtain the DRB's prior approval of the Design of any
proposed Structure and landscaping on a Levied Property;

in reviewing and/or approving and/or not approving a Design the DRB or the Association:
0] make no representations; and

(i) assume no responsibility or liability whatsoever,

to any Member or any other person in respect of a Structure's compliance with the New
Zealand Building Code and all other relevant legislation/regulations (including weather-

tightness matters); and

such compliance is the sole and absolute responsibility of each Member.

16. General meetings

16.1 Unless permitted under the Act or this Constitution expressly provides otherwise, the
Association in a General Meeting will only have the power to do the following, in the manner set
out in this Constitution:

(@)
(b)
(©

appoint or remove members of the Committee;
amend this Constitution; and

approve, or otherwise, actions or transactions described in this Constitution which require
Ordinary Resolutions or Special Resolutions.

16.2 A Members' meeting that is not the AGM is an SGM.

16.3 The AGM must be held each year on a date that is not later than:

(@)
(b)

six months after the Balance Date; and

15 months after the previous AGM.
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16.4 The following business will be considered at the AGM:

(&) anannual report on the affairs of the Association during the most recently completed
accounting period,;

(b) the financial statements of the Association for that period;

(c) the election of the Committee;

(d)  the appointment of an auditor;

(e) consideration of any proposed Special Resolutions or Ordinary Resolutions of Members
which must have been received by the Chairperson in writing at least 20 Working Days
before the date of the meeting unless it is proposed by the Committee; and

Q) general business.

Special General Meeting
16.5 An SGM may be requested by:

(@) the Committee, or

(b)  awritten request that is signed by not less than 10% of Members; or

(c) the Controlling Member.

The Committee will call an SGM within 10 Working Days of receiving such a request.

Notice of meetings

16.6 Every Member must be sent written notice of the time and place of each General Meeting.
16.7 The notice must be sent at least 10 Working Days before that meeting.

Contents of notice

16.8 Each notice must include:

(a) the date, time and venue of such meeting;

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

(c) the text of any Special Resolutions and any Ordinary Resolutions of the nature to be
submitted to the meeting.

Omission to send notice

16.9 The accidental omission to give a notice of a meeting to, or the non-receipt of a notice of a
meeting by, any Member will not invalidate the proceedings at that meeting, provide that notice
is given to the Controlling Member.

Chairperson

16.10 The Chairperson will chair all meetings of Members.

16.11 If the Chairperson is not present at the meeting within 15 minutes of the start time, those
Members present may elect a chairperson for that meeting.
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Quorum

16.12 Subject to the rest of this clause no business may be transacted at a General Meeting of
Members if a Quorum for Members' Meetings is not present.

16.13 If a quorum is not present within 30 minutes of the start time for the meeting, the meeting will be
adjourned to:

(@) the same day in the following week at the same time and place; or

(b) to adate (at least 5 Working Days later) and at a time and place all fixed by those
Members who are present.

If a quorum is not present for the adjourned meeting within 30 minutes of the start time, the
Members present will be a quorum.

16.14 However, if a quorum is not present within half an hour from the time appointed for the holding
of a General Meeting convened on requisition of Members, but not on requisition of the
Controlling Member, the meeting will be dissolved.

16.15 No business other than that business which might have been transacted at the meeting from
which the adjournment took place, will be transacted at any adjourned meeting.

16.16 Members will not be entitled to receive any notice in respect of adjourned meetings.

Voting

16.17 A properly notified resolution may be put to the vote by the chairperson or by any Member
present at the meeting and entitled to vote.

16.18 Resolutions put to the vote will be decided on voices or a show of hands, unless a poll is
demanded on or before declaration of the result of the voices or show of hands by:

(@) the Chairperson of the meeting; or
(b) atleast five Members present in person or by proxy; or
(c) the Controlling Member (if there is one).

16.19 In the case of a resolution put to the vote of the meeting by voices or a show of hands, a
declaration by the Chairperson that a resolution is carried by the necessary majority is
conclusive evidence of that fact.

16.20 Resolutions will be passed by a majority of votes, except where a Special Resolution is required
by this Constitution.

16.21 Each Member present at a General Meeting of the Association (not at that time being in breach
of this Constitution) will be entitled to one vote for each Levied Property of which that Member is
a registered proprietor. Such a vote may be exercised either in person or by proxy.

16.22 Where there is more than one Owner in respect of any Levied Property such Owners are
collectively a Member pursuant to clause 3.7, and only one such Owner will be entitled to vote.
In the absence of agreement between such Owners as to who will exercise this vote, the Owner
appearing first on the Owner's record of title will be entitled to exercise that vote.

16.23 On the death of any Member, the trustee(s) of that Member's estate will be entitled to exercise
that Member's vote.
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16.24 The Controlling Member may, at its sole discretion, exercise a number of votes equal to the
number votes required to pass any Ordinary Resolution or Special Resolution, whether by voice
or show of hands or poll at the meeting.

Exercise of Controlling Member's Vote

16.25 If the Controlling Member wishes to exercise its powers under clause 16.24, the Controlling
Member will:

(@) provide to every member of the Association 10 Working Days' notice in writing of their
intention to exercise such vote;

(b)  the notice will include a statement of intention from the Controlling Member as to the vote
it will cast and the details of the matter it is voting on;

(c)  during the 10 Working Day notice period every Member may provide written submissions
to the Controlling Member regarding the matter the Controlling Member wishes to
exercise its vote on; and

(d) the Controlling Member will consider all submissions prior to exercising the Controlling
Member's vote, but the Controlling Member's decision to vote will be at its sole discretion.

Proxies

16.26 A Member may appoint a proxy to vote on behalf of the Member at a meeting of Members.

16.27 The appointment must be in writing and received by the Chairperson at least 24 hours before
the start time for the meeting.

16.28 The appointment may or may not require the proxy to vote in the manner specified in the
appointment.

16.29 A Member will be deemed to be present at a meeting of Members if his or her properly
appointed proxy is present.

Corporation representatives

16.30 Any corporation which is a Member may, by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its representative at any meeting of the
Association, and the person so authorised will be entitled to exercise the same powers on
behalf of the corporation which that person represents as that corporation could exercise if it
were a natural person. References in this Constitution to a Member being present in person will
mean and include a representative appointed pursuant to this clause, and such person may
also stand for election to a Committee.

Minutes

16.31 Minutes must be kept of all proceedings at all Members' meetings.

Other proceedings

16.32 Except as provided in this Constitution and any regulations made under this Constitution each
meeting of Members may regulate its own procedure.

Procedural omissions

16.33 The inadvertent omission of any procedural requirement for any Members' meeting will not
invalidate the proceedings at that meeting.
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Written Resolutions

16.34 Notwithstanding any contrary provision in this Constitution, a resolution in writing signed by:

(@) 75% of the Members entitled to vote in person or by proxy at General Meetings and by
the Controlling Member (if there is one); or

(b)  the Controlling Member provided that:

(i) the Controlling Member will provide to every member of the Association 10 Working
Days notice in writing of their intention to exercise such vote;

(ii) the notice will include a statement of intention from the Controlling Member as to the
vote it will cast and the details of the matter it is voting on;

(i) during the 10 Working Day notice period every Member may provide written
submissions to the Controlling Member regarding the matter the Controlling Member
wishes to exercise its vote on; and

(iv) the Controlling Member will consider all submissions prior to exercising the
Controlling Member's vote, but the Controlling Member's decision to vote will be at
its sole discretion,

will be as valid and effectual as if it had been passed at a General Meeting of the Association
duly convened and constituted.

17. Financial

Funds and accounts

17.1 The Association will hold all funds with a Bank and not invest those funds other than by deposit
with a Bank, except by Special Resolution.

17.2 All payments or withdrawals made from the bank account must be authorised by the
Signatories.

17.3 The Association will not borrow any money, other than short-term borrowing to cover any

temporary shortfall in meeting the Association's obligations under this Constitution, except by
Special Resolution.

Annual accounts

17.4 The Committee must arrange for annual accounts of the Association to be promptly prepared in
accordance with accepted accounting principles after the Balance Date each year.

17.5 The annual accounts for the preceding Levy Year must be submitted to each AGM.

Auditor
17.6 The Association's books must be audited each year.
17.7 The auditor's report must be submitted to the AGM with the annual accounts.

17.8 The auditor will be appointed at the AGM each year.
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18. Approval

18.1 Where in this Constitution any reference is made to the approval or consent of the Association,
the Committee, or a Developer:

(@) such approval or consent will be given at the sole discretion of the Association, the
Committee, or that Developer as appropriate;

(b)  no approval or consent given on any occasion by either the Association, the Committee,
or a Developer will serve as a precedent for, or be binding in any way with respect to, any
future application for consent or approval; and

(c)  such reference will mean the prior written approval or consent of the Association, the
Committee, or that Developer as appropriate.

19. Alteration to the Constitution

19.1 This Constitution may be changed by a Special Resolution of a meeting of Members.

19.2 Subject to clause 19.3 and without limiting clause 16.24, this Constitution will not be amended
unless:

(@) such action is taken at a General Meeting;

(b)  written notice of the proposed amendment, addition or rescission has been given to all
Members in accordance with this Constitution;

(c)  such action is taken by Special Resolution; and

(d)  such action is taken with the written consent of the Controlling Member (if there is one).

19.3 The Members acknowledge that, while there is a Controlling Member, the Controlling Member
may exercise its power to vote against any change to this Constitution which the Controlling
Member believes:

(@) varies or removes any right or power which the Controlling Member has under this
Constitution; or

(b)  would be inconsistent with the Water Deeds.

20. Documents

20.1 Subject to clause 20.3, any contract which, if made between private persons, must be by deed,
may be entered into on behalf of the Association in writing signed under the name of the
Association by the Signatories.

20.2 Subject to clause 20.3, all other documents and written announcements requiring execution on
behalf of the Association must be signed by the Chairperson, or by another Committee member
authorised in writing by the Committee.

20.3 The Association may grant a power of attorney to any person(s) from time to time and such

person(s) may execute such documents, including deeds, on behalf of the Association, provided
that entry into such documents has been approved by the Committee. The Association:

(@) irrevocably appoints the Controlling Member, while there is a Controlling Member, or any
officer or director of the Controlling Member to be the true and lawful attorney for the
purposes of executing all documents and performing all acts, matters and things on
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behalf of the Association. The Controlling Member may execute such documents,
including deeds, on behalf of the Association:

® with the approval of the Committee or the Members, if that approval is required
under this Constitution; and

(i)  without the approval of the Committee or the Members if that approval is not
required under this Constitution.

(b)  will enter into and execute a deed of appointment of power of attorney in favour of the
Controlling Member, or any officer or director of the Controlling Member.

21. Registered office

21.1 The Association's Address will be its registered office.

21.2 The Committee may change the Association's Address from time to time.

21.3 The Committee must give the Registrar of Incorporated Societies written notice of any change
of the Association's Address.

22. Service of notices

22.1 The particulars for each Member held on the register under clause 3.11 will be the address for
service at which any communication or notice in writing by the Association may be served on
that Member by any of the following methods:

(a) By way of post to any postal address provided by the Member, in which case the
communication or notice will be deemed to have been served within seven days of
posting of any such communication or notice.

(b) By way of email to any email address provided by the Member in which case the
communication or notice will be deemed to have been served immediately upon emailing
any such communication or notice to the Member.

(c) By personally delivering any communication or notice to a Member in which case the
communication or notice will be deemed to have been served on all Owners if served on
the Member who is the nominee of the Owners.

23. Restructure

23.1 The Members acknowledge that at the date of adoption of this Constitution, the Incorporated
Societies Bill, when passed, might mean than an incorporated society is not an appropriate
entity to manage the Amenities and carry out the obligations of the Association. When the Act
is replaced or reformed, it may be necessary to form a different body corporate to do so, and/or
substantially amend this Constitution.

23.2 If resolved by a Special Resolution, the Association will be restructured and all of its Amenities
and rights and obligations (including those in the Water Deeds and Station Club Management
Agreement) will be transferred to a new entity, provided that the new entity is operated on terms
materially the same as this Constitution.

24. Dissolution

24.1 The Committee must give notice to all Members of at least 20 Working Days of a proposed

motion to:

(@) remove the Association from the register of incorporated societies;
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24.2

24.3

24.4

25.

(b)  for the distribution of the Association’s surplus assets; or
(c) to appoint a liquidator.

The notice must comply with section 228 of the Act and include details of the General Meeting
at which the proposed motion is to be considered.

Any resolution for a motion specified in clause 24.1 must be passed by a Special Resolution.

Upon the winding up, dissolution or liquidation of the Association:

(@) ownership of the Amenities will vest in; and

(b) the then balance of any sinking fund collected by the Association, and all other surplus
assets of the Association after payment of all costs, debts and liabilities, will be distributed
to,

the Mt Cardrona Station Foundation or if it is no longer in existence, then to any other not-for-

profit entity or entities that have similar purposes to the Society as determined in accordance
with the Act.

Dispute resolution

25.1

Schedule 2 of the Act will apply to any dispute or complaint as defined in section 38 of the Act.
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Schedule 1 - Initial Members

Mt Cardrona Station Member 1 Limited
Mt Cardrona Station Member 2 Limited
Mt Cardrona Station Member 3 Limited
Mt Cardrona Station Member 4 Limited

Mt Cardrona Station Member 5 Limited
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Schedule 2 - Bylaws
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