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Schedule 1: replaced, on 21 September 2009, by section 11 of the Eden Park Trust Amendment Act
2009 (2009 No 1 (P)).

INTRODUCTION

A

B
C

F

The Eden Park Trust Board is constituted under the Eden Park Trust Act 1955
and amended by the Eden Park Trust Amendment Act 2009.

The Trustees are those persons named in Section 21 of the Deed.

In 1912 ACA purchased land from the Eden Cricket Club comprising most of
Eden Park through the support of a number of cricket enthusiasts who acted as
guarantors for the necessary loan and became trustees of Eden Park. The land
was then leased to ARU for the winter period from 1 January 1914. ARU fi-
nanced the grandstand built in 1913 and ACA financed the Members Stand
built in 1914.

In 1926 a deed of agreement vested control of Eden Park in a Board of Control,
comprising three members each from the trustees of Eden Park, ACA and
ARU. In 1955 the Eden Park Trust Act was enacted setting down the legal
ownership of Eden Park and the rules by which it was administered.

In 2007 an agreement was made between the Crown, the Eden Park Trust
Board and the Eden Park Board of Control whereby the Crown undertook to
underwrite an amount not exceeding $190 million for the redevelopment of
Eden Park with the proviso that the redevelopment be under the control of a
Redevelopment Board, and that new governance arrangements for Eden Park
be agreed.

This deed sets out the terms of the new governance arrangements.

COVENANTS

INTERPRETATION
Definitions: In this deed, unless the context otherwise requires:
ACA means the Auckland Cricket Association Incorporated or its successors;

ARU means the Auckland Rugby Football Union Incorporated or its succes-
SOrs;

Consumer Price Index means the Consumer Price Index provided by Statis-
tics New Zealand;

Crown means Her Majesty The Queen In Right Of New Zealand acting by and
through her Minister of Sport;

Eden Park means the multi-purpose sporting and cultural venue located on the
Primary Land, together with such other lands from time to time comprised in
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the Trust Assets and the grandstands, buildings, structures, fences, and appoint-
ments from time to time within, upon, or about such lands;

GST means goods and services tax charged under the Goods and Services Tax
Act 1985 and any tax imposed in substitution for that tax;

Financial Year means the period referred to in clause 15.1;

Force Majeure Event means any major event or circumstance beyond the con-
trol of the Trustees which could potentially jeopardise the solvency of Eden
Park including any:

(a) actof God;

(b) strike, lock out or other industrial disturbance (other than one caused by
the Trustees);

(¢)  act of public enemy, or declared or undeclared war or threat of war;

(d) terrorist act, blockade, revolution, riot, insurrection, civil commotion or
public demonstration (other than one caused by the Trustees); or

() governmental legislation,

but does not include any event or circumstance which could have been avoided
by the Trustees exercising a reasonable standard of care, having regard to the
Trustees” obligations under this deed;

ICC means the International Cricket Council;
IRB means the International Rugby Board;

Main Ground means the easternmost playing area and includes all surround-
ing grandstands and other spectator facilities and all associated player and
media facilities;

Major Transaction means any transaction, undertaking agreement or arrange-
ment that has or is likely to have the effect of the Trustees acquiring or dispos-
ing of assets, rights or interests, or incurring obligations or liabilities the value
of which is more than 10% of the value of the Trust Assets at that time;

No. 2 Ground means the outer and westernmost playing area and includes all
surrounding grandstands and other spectator facilities and all associated player
and media facilities;

Objects means the objects of the Trust as set out at clause 4.1;

Permanent Associated Facilities means the office space and associated tech-
nology infrastructure for ACA executive, staff and management, six portable
pitch trays, the ACA High Performance Centre and the outdoor turf net training
centre and associated car parking;

Preferential Use Right means the first right to use the relevant part of the
Trust Assets over the period specified within this deed unless written confirm-
ation has been given by the right holder to the Trust in accordance with clause
6.6(c) that a booking may be accepted from another party;
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Primary Land means all that parcel of land more particularly described in the
Schedule to this deed;

Region means The Auckland Region constituted by clause 4 of the Local Gov-
ernment (Auckland Region) Reorganisation Order 1989;

Related Party means:

(a)  the Crown or any Minister or employee of the Crown or any company or
other entity owned or controlled by the Crown;

(b) the ARU and the ACA and any employee or officer of either of them;
(¢) any of the Trustees from time to time;

(d) any spouse or partner (as defined in the Property (Relationships) Act
1976) or child of a Trustee; or

(¢) any company, partnership, trust, or other entity in which a Trustee or any
spouse or partner (as defined in the Property (Relationships) Act 1976)
or child of a Trustee is financially interested, whether as a shareholder,
partner, director, employee, beneficiary or otherwise;

Seasonal Associated Facilities means the player and lounge facilities in the
West Stand on the No. 2 Ground, the Cricket Society Lounge and Grandstand,
the electronic Score Board, the Indoor School Grandstand including the specta-
tor facilities on the Western side of the West Stand and the associated car park-
ing;

Special Resolution means a resolution of Trustees passed at a meeting of
Trustees at which not less than three quarters of the Trustees present and en-
titled to vote, vote in favour of the resolution provided that where a body has
the power to appoint two or more Trustees, the quorum must include at least
one Trustee appointed by that body;

Trust means the trust the subject of this deed known as The Eden Park Trust,
and includes any subsidiary company or other controlled entity of the Trust;

Trust Assets means all money, investments, property and assets, and leases of
property and assets, from time to time owned or beneficially held by the Trust
and, unless inconsistent with the context, the income from such assets;

Trustees means the trustees of the Trust from time to time;

Week means a consecutive period of seven days starting at midnight on a Tues-
day and ending at midnight on the following Tuesday;

Working Day means a day other than a Saturday, a Sunday or a statutory holi-
day in Auckland.

Interpretation: In this deed:

(a) A person includes any individual, company, corporation, firm, partner-
ship, joint venture, association, organisation, trust, state or agency of
state (in cach case whether or not having separate legal personality).
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3.1

4.1

4.2

(b) Headings are included for convenience only and do not affect the inter-
pretation of this deed.

(¢)  This deed is binding upon the parties and their respective successors and
permitted assigns.

(d) Where the context permits words describing the singular include the
plural and vice versa and words imputing masculine, feminine or neuter
gender include all genders.

(¢)  Unless the context otherwise requires, any reference to any legislation
includes a modification and re-enactment of that legislation or legisla-
tion enacted in substitution for any regulation, Order in Council and
other instrument from time to time issued or made under that legislation.

DECLARATION OF THE TRUST

The Trustees declare and acknowledge that the Trustees shall continue to stand
possessed of the Trust Assets upon the trusts, and with and subject to the
powers and discretions, contained or implied in this deed, as varied from the
initial trusts, powers and discretions pursuant to the Eden Park Trust Act 1955.

The Trust Assets shall be held on trust by the Trustees and shall be managed
and administered on the terms contained in this deed.

The Trust shall continue until terminated under clause 17.

NAME OF THE TRUST
The name of the Trust is The Eden Park Trust.

OBJECTS OF THE TRUST
The Objects for which the Trust is continued are:

(a)  To promote, operate and develop Eden Park as a high quality multi-pur-
pose stadium for the use and benefit of rugby and cricket (including
under the organisations of ARU and ACA respectively pursuant to their
rights under this deed) as well as other sporting codes and other recrea-
tional, musical, and cultural events for the benefit of the public of the
Region; and

(b) To administer Eden Park and the Trust Assets on a prudent commercial
basis so that Eden Park is a successful financially autonomous commu-
nity asset.

In promoting, operating and developing Eden Park, the Trustees in fulfilling
the Trustees’ duties as prescribed by this deed will have due regard to the needs
of, and contributions made by, and historical interests of, ARU and ACA, and
the contributions of the Crown, and shall make relevant determinations as re-
gards use and access to Eden Park in implementing the Objects based on these
and all other relevant circumstances which the Trustees shall in their discretion
deem appropriate.

11



Reprinted as at

Schedule 1 Eden Park Trust Act 1955 11 March 2016

4.3  The Trust’s Objects shall primarily be carried out in, or to benefit people in, the
Region.

4.4  The Trustees shall do all such things, not being contrary to law or prohibited by
this deed, as shall or may be necessary for the carrying out and promotion of
the Objects of the Trust.

5 POWERS OF THE TRUSTEES

5.1 In addition to the powers conferred on the Trustees by law, the Trustees shall,
subject to any restrictions in this deed, have the widest possible powers and
discretions to achieve the Objects of the Trust and shall be empowered to exer-
cise all the rights, powers and privileges in relation to the Trust Assets and may
incur all the liabilities and obligations of a natural person of full age and cap-
acity.

5.2 Without in any way limiting the wide powers conferred by clause 5.1 the Trust-
ees shall:

(a)  have power to invest the Trust Assets and the income from the Trust As-
sets not immediately required for the Objects of the Trust;

(b) in making any investment exercise the care, diligence and skill required
of a prudent trustee as set out in the Trustee Act 1956, provided that no
Trustee shall be liable for any breach of trust merely because the invest-
ments of the Trust Assets are not diversified;

(¢) have power to sell, lease, or licence the whole or any part of the Trust
Assets provided that any sale or lease (other than a lease in the ordinary
course of business) of Primary Land shall require High Court approval
unless the Trustees have unanimously agreed otherwise. If High Court
approval is required, notice of the application to the High Court shall be
given to ACA, ARU and such other person or bodies as the High Court
shall direct shall be entitled to be heard on any such application;

(d) have the power to employ or otherwise contract with any person or enti-
ty on such terms as the Trustees consider appropriate to do any act of
whatever nature relating to the Trust and its administration;

(¢) have the power to determine all questions and matters of doubt which
arise in the course of the administration of the Trust; and

()  generally do all acts, matters and things that the Trustees consider neces-
sary or conducive to:

(1)  further or attain the Objects; and
(i) carry out and fulfil the duties and obligations placed upon the
Trustees in this deed.
5.3  The Trustees shall be empowered to create membership schemes and the Trust-

12

ees shall, through negotiations and discussions with the relevant parties, deter-
ming the terms upon which any such membership scheme shall operate.



Reprinted as at

11 March 2016 Eden Park Trust Act 1955 Schedule 1
6 TRUSTEES’ RESPONSIBILITIES
6.1  The Trustees shall have overall control of and responsibility for the governance

6.2

6.3

6.4

of the Trust. The Trustees will perform all of their responsibilities under this
deed in a prudent manner and shall exercise the care, diligence and skill that a
prudent person of business would exercise in managing the affairs of others,
subject to clause 5.2(b).

The Trustees shall devote adequate and sufficient time, attention and resources
to carry out their obligations under this deed to ensure that the Trust achieves
its Objects.

Notwithstanding anything to the contrary in this deed, the Trustees shall use,
manage and administer Eden Park and the Trust Assets, in a manner that makes
specific provision for the interests of ACA and ARU as described in clauses
6.4, 6.5 and 6.6.

ACA shall:

(a)  have the preferential use right to the No. 2 Ground and the Seasonal As-
sociated Facilities from 1 October until 15 April annually;

(b) have permanent use and occupation of the Permanent Associated Facil-
ities on a year-round basis;

(¢) have concessionary annual venue hire fee for the No. 2 Ground, and both
the Permanent Associated Facilities and the Seasonal Associated Facil-
ities for $30,000 per annum (plus GST if applicable) which will be in-
creased annually in accordance with the increases (if any) in the Con-
sumer Price Index;

(d) be the sole negotiation party with the Trustees for all games of cricket to
be played at Eden Park excepting Cricket World Cup games sanctioned
by ICC;

(¢) have the Preferential Use Right to the Main Ground for every alternate
week commencing from 1 November until 31 March for any cricket
matches sanctioned by ACA, including but not limited to international
cricket;

() hire the Main Ground and its facilities from the Trust under concession-
ary terms and conditions to be negotiated annually taking into account
the long term contribution made and to be made to Eden Park by the
ACA;

(g) derive revenue from:

(1)  the Eden Park ground membership scheme on the terms as set out
in the agreement between the Trust, ACA and ARU dated on or
about 28 August 2007,

(i1) any additional membership schemes promoted and administered
by the Trust incorporating cricket fixtures booked through ACA

13



Schedule 1

Reprinted as at
Eden Park Trust Act 1955 11 March 2016

6.5

6.6

14

on the main ground with revenue to be determined annually by
negotiation with the Trust on the basis of ticket value provided;

(ii1)  in consideration for the ACA surrendering certain beneficial rights
and interests previously held under the Eden Park Trust Act, an
annuity of $300,000 per annum (plus GST if applicable) which
will be increased annually in accordance with the increases (if
any) in the Consumer Price Index payable the date this deed
comes into effect in six equal instalments over the months of Oc-
tober to March.

ARU shall:

(a)

(b)

(©)

(d)

(e)

()

Be the sole negotiation party with the Trustees for all games of Rugby
Union to be played at Eden Park excepting Rugby World Cup matches
sanctioned by the IRB;

Derive revenue from the Eden Park ground membership scheme on the
terms as set out in the agreement between the Trust, ACA and ARU dat-
ed on or about 28 August 2007;

Derive revenue from any additional membership schemes promoted and
administered by the Trust incorporating rugby fixtures booked through
ARU on the main ground with revenue to be determined annually by ne-
gotiation with the Trust on the basis of ticket value provided,

Hire Eden Park and its facilities from the Trust at a variable fixed annual
fee, based on an agreed schedule of games, under concessionary terms
and conditions to be negotiated annually taking into account the long
term contribution made to and to be made to Eden Park by ARU. The
concessionary terms to be based on cither a rate which is not more than
two-thirds of the standard commercial hire rate applying at the time the
hire agreement is entered into, or at a fixed annual fee (that reflects the
concessionary terms and conditions) based on an agreed schedule of
games;

Book games in advance based on established patterns of hire and accord-
ing to booking procedures to be mutually agreed, based on best practice
venue management. ARU accepts that games booked during the period
1 November to 31 March are subject to ACA’s Preferential Use Right
and may need consultation with other sports that traditionally play dur-
ing this period before being confirmed. ARU undertakes to work with
other hirers of Eden Park to ensure that where conflicts arise they will be
mediated in a fair and open manner or by such means as management
decree are appropriate;

occupy offices and gymnasium facilities within the Eden Park complex
on agreed terms.

The Trustees shall:
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6.7

(a)  Maintain the No. 2 Ground and Permanent Associated Facilities and the
Seasonal Associated Facilities to an equivalent standard to that existing
at the date of this deed, or to the standard required by the New Zealand
Cricket warrant of fitness as amended from time to time, whichever is
the higher standard, and in particular shall at all times during the period
of ACA’s Preferential Use Right in relation to the No. 2 Ground ensure
that there is a sufficient number of pitches to meet all ACA’s domestic
playing requirements;

(b) Maintain the Main Ground cricket oval to ICC and IRB standards and
the Permanent Associated Facilities in good order and conditions at all
times;

(¢) Notwithstanding ACA’s Preferential Use Right, have the right exercisa-
ble within the 4 month period prior to the day which the Trustees wish to
book the relevant part of the Trust Assets for another use to require ACA
to provide within 14 days written confirmation that ACA will actually be
using the relevant part of the Trust Assets on that day and if ACA are not
doing so, the Trustees shall be entitled to book the relevant part of the
Trust Assets for that other use on that day provided that such use will not
have any detrimental impact on ACA’s use of those Trust Assets during
the remainder of the period to which such Preferential Use Rights apply;

(d) Maintain and meet the leasing costs as agreed by the Trust, of a training
ground for the ARU. At the time of this deed the training ground and as-
sociated facilities are located at UNITEC, Carrington Road.

In a spirit of mutual goodwill and co-operation the parties shall from time to
time meet with each other as necessary to discuss in good faith any differences
or difficulties which may arise in relation to clauses 6.4 — 6.6 or matters arising
from it and each party shall use its best endeavours to resolve the matter before
recourse to any legal process.

If the parties are unable to resolve any dispute in accordance with this clause
6.7, such dispute may be referred by any party (upon written notice to the other
parties) to arbitration by a single arbitrator agreed upon by the parties or, in the
absence of such agreement, by a single arbitrator appointed by the President for
the time being of the Auckland District Law Society. Any such reference shall
be deemed a submission to arbitration with the meaning of the Arbitration Act
1996.

INCOME OF THE TRUST

The Trustees shall with respect to all or any part of the income arising from the
Trust Assets for each Financial Year:

(a) pay, apply, or appropriate from income all expenses and other charges
and provisions ordinarily met from income; and

15
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7.2

10
10.1

1
I1.1

16

(b) make, retain or charge against income any payments, reserves or provi-
sions necessary or desirable for the proper administration and mainten-
ance of the Trust and the Trust Assets including appropriate reserves for
capital works which the Trustees consider sufficient to meet the antici-
pated cost of repairs, refurbishment and replacement of the grandstands,
buildings, structures and other improvements, and the associated plant,
machinery and equipment, or otherwise desirable to achieve the Objects
of the Trust.

Any income of any Financial Year not dealt with under clause 7.1 shall be used
to reduce or repay any loans or liabilities of the Trust, or accumulated and add-
ed to the Trust Assets.

TRUSTS OF CAPITAL

At any time the Trustees may or may decide to (subject to clause 5.2(c)), pay,
apply or appropriate as much of the capital of the Trust Assets as they think fit
for or towards one or more of the Objects of the Trust having taken into ac-
count the Trustees” obligations under clauses 6 and 7.1. If the Trustees provide
for more than one such Object they need not treat each Object equally. Any
payment, application or appropriation of capital may be made either in addition
to or in place of any payment, application or appropriation of income.

CONTROLS ON EXERCISE OF POWERS

Notwithstanding any provision in this deed the Trustees may not enter into a
Major Transaction unless the Major Transaction is authorised by a Special
Resolution or contingent upon the passing of a Special Resolution.

TRANSACTIONS WITH RELATED PARTIES
The Trustees shall not, without the passing of a Special Resolution:

(a)  sell, purchase or otherwise acquire or dispose of any Trust Assct to or
from any Related Party: or

(b) cause any Trust Assets that comprise cash to be invested or lodged with
any Related Party; or

(c) enter into any contract, agreement or other arrangement with any Rela-
ted Party to provide management, administration or other services for
the Trust; or

(d) enter into any other transaction with any Related Party in relation to the
Trust,

unless they are doing so either in the normal course of business and on arms
length commercial terms.
TRUSTEES’ DECLARATION OF INTEREST

It shall be the duty of a Trustee who is materially directly or indirectly inter-
ested in any contract or arrangement or proposed contract or arrangement with
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11.2

11.3

12
12.1

12.2

12.3

the Trust to declare the nature of his or her interest at a meeting of the Trustees.
A Trustee who is interested shall, subject to clause 11.2, be entitled to vote on
any issue related to the contract, proposed contract or other matter in which the
mterest lies.

A Trustee who has a material interest in any matter under clause 11.1 by virtue
of the personal interests of that Trustee or of his or her business or family asso-
ciates, shall declare that interest and shall not be entitled to vote. If any ques-
tion shall arise at any meeting as to the materiality of a Trustee’s interest or as
to the entitlement of any Trustee to vote and such question is not resolved by
the Trustee voluntarily agreeing to abstain from voting, such question shall be
referred to the chairperson of the meeting (or a replacement chairperson if the
previous chairperson was the “interested Trustee™) and his or her ruling in rela-
tion to any such Trustee shall be final and conclusive.

Failure to properly declare an interest shall not disqualify the Trustee or invali-
date the contract, proposed contract or any other matter in which the interest
lies unless the other party to the contract, proposed contract or other matter has
actual knowledge of the Trustee’s interest.

TRUSTEES’ INDEMNITY AND LIABILITY
The Trustees shall not be liable for:
(a) any losses or liabilities; or

(b) any act or acts or attempted act done in exercise of or pursuant to any
trust, power or discretion vested in them by this deed; or

(¢c) any omission or omissions or non-exercise in respect of any trust, power
or discretion of the Trustees under this deed,

except losses or liabilities arising from their own dishonesty, willful default or
willful breach of trust or recklessness in the carrying out of their legal responsi-
bilities.

The Trustees, and every other person acting on behalf of the Trustees, shall be
indemnified out of the Trust Assets against all proper liabilities and expenses
incurred by them in the exercise or attempted exercise of the trusts, powers and
discretions vested in the Trustees pursuant to this deed and in respect of any
matter or thing done or omitted to be done in any way relating to this deed and
the Trust. This indemnity shall extend to any payments made to any person
whom the Trustees bona fide believe to be entitled though it may be subse-
quently found that the person was not in fact so entitled. The Trustees shall
have a lien or charge on the Trust Assets and may retain and pay out of any
moneys in the Trust all sums and amounts necessary to give effect to this in-
demnity.

The liability of the Trustees in connection with this deed or at law, in equity, or
on any other basis shall at all times be limited to the Trust Assets.

17



Reprinted as at

Schedule 1 Eden Park Trust Act 1955 11 March 2016
13 DELEGATION BY TRUSTEES
13.1 The Trustees shall have, to the extent permitted by law, full power to delegate

14
14.1

15
15.1

15.2

15.3

18

to any officers, employees, managers, agents, committee or to any attorney or
other person nominated or appointed by the Trustees, all or any of the powers,
authorities and discretions exercisable by the Trustees under this deed but with-
out releasing the Trustees from their obligations under this deed. Without af-
fecting the generality of the power of delegation the Trustees may in exercising
1t

(a)  appoint, by power of attorney, any person to be the attorney or agent of
the Trustees for such purposes and with such powers, authorities or dis-
cretions as the Trustees think fit with power for the attorney or agent to
sub-delegate any such powers, authoritics or discretions; or

(b) appoint, by writing or otherwise, any person to be an officer, employee,
manager, committee member, agent or sub-agent of the Trustees as the
Trustees may think necessary or proper for such purposes and with such
powers, authorities and discretions (not exceeding those vested in the
Trustees) as they think fit and to supersede or suspend any such officer,
employee, manager, committee member, agent or sub-agent for any rea-
son as the Trustees think sufficient.

COMMON SEAL

The Trustees shall maintain the common seal for the Trust and shall provide for
its custody. Any documents required to be signed under the common seal shall
be attested by any three Trustees.

ACCOUNTS AND AUDIT

The Trustees shall ensure that full and correct accounts of all the financial
transactions of the Trust and the Trust Assets, liabilities and funds are kept giv-
ing a true and fair view of the financial position of the Trust. The Financial
Year for the Trust shall commence on the 1st day of November in cach year
and end on the 31st day of October in the following year.

At the end of each Financial Year the Trustees shall prepare accounts for the
Trust which comply with the requirements of the Financial Reporting Act
1993, or any other generally accepted accounting practices which may from
time to time replace that Act. The Trustees will have those accounts audited by
a chartered accountant firm appointed for that purpose.

The Trustees shall ensure that within three months of the end of each Financial
Year an annual report including financial statements and audit report is pre-
pared on the activities of the Trust for the past Financial Year, including a com-
parison of performance of the Trust with its objectives. The report shall be cop-
ied to the ARU and ACA.
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16 ALTERATION TO THE DEED
16.1 The Trustees may alter, rescind or add to the provisions of this deed by Special

16.2

16.3

17
17.1

17.2

17.3

18
18.1

Resolution of the Trustees provided however no change can be made to sec-
tions 4, 5, 6, 16, 17, 20 or the definitions of “Primary Land” or “Special Reso-
lution™ unless made by unanimous resolution of the Trustees.

At least 28 days” notice of intention to make any amendment to this deed must
be given to all Trustees.

No alteration, rescission or addition may be made to this deed which is prejudi-
cial to the legal charitable status of the Trust.

WINDING UP OF THE TRUST

The Trust shall terminate and be wound up and dissolved only by order of the
High Court or by law.

A resolution to wind up the Trust (subject to High Court approval) shall specify
an effective termination date of the Trust and thereafter the Trustees shall real-
ise or dispose of the Trust Assets as soon as reasonably practicable in accord-
ance with clause 17.

The Trust Assets or the proceeds resulting therefrom shall be applied by the
Trustees upon the winding up in the following order of priority and manner:

(a)  Firstly, in meeting all costs, expenses and liabilities of the Trust includ-
ing the costs and expenses of winding up the Trust and setting aside any
amount that the Trustees consider necessary or desirable (having regard
to generally accepted accounting practices) in respect of any contingent
liability of the Trust;

(b)  Secondly, if the Trustees so resolve, in or towards the purchase and de-
velopment of other land to be held subject to the same or substantially
similar terms as this Trust; and

(¢)  Thirdly, in the payment or distribution of the remaining assets of the
Trust for the benefit and advancement of cricket, rugby union, or other
athletic games and pursuits of an amateur character within the Region
and in such manner in all respects as the Trustees in their untrammelled
discretion may think fit.

REMUNERATION OF TRUSTEES

The Trustees may be paid such remuneration as the Trust from time to time
considers appropriate, but in fixing the level of remuneration the Trust must
have regard to the public purpose of its function and the extent of public fund-
ing of its activities.

19
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19 ARU AND ACA LIABILITY
19.1 The ARU and ACA shall not in any circumstances be liable for the debts, li-

19.2

20
20.1
20.2

20.3

20.4

20.5

20.6

20.7

20

abilities or commitments of the Trust unless they agree in writing to such liabil-
ity.

The ARU and ACA shall not in any circumstances be deemed to be acting as
trustees or held to be responsible as trustees.

APPOINTMENT AND REMOVAL OF TRUSTEES
There shall be not less than five nor more than nine Trustees.

The Trustees shall be appointed and may at any time be removed from office as
follows:

(a)  Asto five Trustees, by the Crown;

(b)  For the first three years, as to two Trustees, by the members of the exist-
ing trust board constituted immediately prior to this deed coming into ef-
fect;

(¢)  For the first three years as to one Trustee, and thereafter as to two Trust-
ecs, by the ARU;

(d) For the first three years as to one Trustee, and thereafter as to two Trust-
ees, by the ACA.

The Trustees named at the front of this deed have been appointed as follows:

@ | LILILI1and] ]by the Crown under clause 20.2(a), each for a
term of three years;

(b) | Jand] |, under clause 20.2(b), cach for a term of three years;
(¢) [ ], by the ARU under clause 20.2(c) for a term of three years;
(d) [ ]. by the ACA under clause 20.2(d) for a term of three years.

The initial Trustees for the time being of the Trust shall hold office for a period
of three years and thereafter a policy of rotation of Trustees shall be implemen-
ted. Such policy to be decided upon by resolution of a majority of the Trustees
for the time being of the Trust.

Each holder of a power of removal of Trustees shall, in exercising its or their
power of removal, act reasonably having regard to the Objects of the Trust and
the criteria set out at clause 20.11.

A certificate signed by or on behalf of a holder of a power of appointment and
removal of Trustees to the effect that a person has been appointed a Trustee or
removed from the office of Trustee by that holder shall be conclusive evidence
of that fact.

A person appointed as a Trustee shall hold office for the term specified in the
instrument of appointment which term shall not be more than three years. A
person appointed as a Trustee, who remains eligible to be appointed as a Trust-
ee, may be reappointed as a Trustee for additional further periods of up to three
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years, provided however that no Trustee shall remain a Trustee of the Trust for
a continuous period exceeding nine years. A former Trustee who has not been a
Trustee for at least three years shall be eligible for appointment as if he or she
had never been a Trustee.

20.8 The appointment of a Trustee shall be vacated if a Trustee:
(a)  resigns or the term of appointment of that Trustee expires;
(b) dies;

(¢) 1sremoved from office by the holder for the time being of the power of
removal in respect of that Trustee;

(d) is, under clause 20.10, not capable of holding office as a Trustee;
(e) refusesto act; or

(f)  1is absent without leave from three consecutive ordinary meetings of the
Trustees.

20.9 If a property order is made in respect of a Trustee under section 30 of the Pro-
tection of Personal and Property Rights Act 1988 (which relates to temporary
orders),—

(a) clause 20.8(d) does not apply to the Trustee by virtue only of the making
of that order; but

(b)  while the order remains in force, the Trustee is deemed to have been
granted leave of absence and is not capable of acting as a Trustee during
that period.

20.10 The following persons shall not be capable of being appointed or reappointed,
or of holding office, as a Trustee:

(a) A bankrupt who has not obtained a final order of discharge, or whose
order of discharge has been suspended for a term not yet expired, or is
subject to a condition not yet fulfilled;

(b) A person who has been convicted within the last three years of a crim-
inal offence punishable by imprisonment;

(¢) A person to whom an order made under section 383 of the Companies
Act 1993 applies;

(d) A person who is subject to a property order made under section 30 or 31
of the Protection of Personal and Property Rights Act 1988;

() A person who does not reside in the Region.

20.11 In exercising the power to appoint a Trustee each holder of such power shall
have regard to the following criteria in relation to that appointment:

(a)  prior experience as a director, trustee or experience in any other govern-
ance role;

(b)  occupational skills, abilities and experience;

(¢) empathy for the Objects; and
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(d) the need for there to be diversity of community representation and a
wide range of skills and expertise present amongst the Trustees.

20.12 In performing the function and duties, and exercising the powers, of the Trust
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each Trustee must act at all times 1n the interests of the Trust rather than in the
interests of the body that appointed that Trustee.

Schedule 1 clause 20.7: replaced, on 11 March 2016, by clause 3 of the Eden Park Trust (Trust Deed
Amendment) Order 2016 (LI 2016/45).

APPOINTMENT OF CHAIRPERSON OF THE TRUST

The Trustees shall appoint one of the Trustees to be chairperson of the Trust.
The chairperson of the Trust shall hold that office for one year, and shall be eli-
gible for reappointment for so long as the chairperson is a Trustee.

If a chairperson is unable for any reason to perform the chairperson’s duties
then the Trustees may elect an acting chairperson during the relevant period of
inability.

Notwithstanding the provisions of clause 21.1, the Trustees may, by majority
replace the current chairperson with a new chairperson at any time within the
current chairperson’s period of office provided at least 10 Working Days’ writ-
ten notice of such resolution to remove the chairperson is given to all Trustees.

PROCEEDINGS OF TRUSTEES

Subject to this deed the Trustees may meet together for the dispatch of business
and may adjourn or otherwise regulate their meetings as they think fit. With the
exception of the Annual Meeting under clause 23.4, meetings of Trustees shall
not be open to the public.

At any meeting of the Trustees the chairperson of the Trust shall preside or in
the absence of the chairperson of the Trust (including in the circumstances con-
templated by clause 11.2) the Trustees may elect one of the Trustees to preside.

In the event of an equality of votes, the chairperson shall have a second or cast-
ing vote.

No business shall be transacted at any meeting unless the required quorum is
present at the commencement of business.

The quorum for passing a Special Resolution shall be three quarters of the
number of Trustees provided that where a body has the power to appoint two or
more Trustees, the quorum must include at least one Trustee appointed by that
body.

The quorum for the transaction of any other business shall be a majority of the
Trustees.

An act or decision of the Trustees shall not be invalid by reason only of:

(a)  afault, default or irregularity in or in connection with the appointment of
a Trustee; or



Reprinted as at
11 March 2016 Eden Park Trust Act 1955 Schedule 1

22.8

229

23
23.1

232
233

23.4

24
24.1

25
25.1

(b) avacancy in the number of the Trustees including a vacancy arising be-
cause of the failure to appoint a Trustee.

The Trustees shall keep a minute book and shall cause minutes to be kept of all
meetings, resolutions and decisions made by them. Minutes purporting to be
signed by the chairperson of the Trustees of a meeting shall be receivable as
prima facie evidence of the matters contained in such minutes.

At least five Working Days’ notice shall be given of any meeting of the Trust-
ees, unless waived by all Trustees.

CONVENING OF MEETINGS

The Trustees shall hold at least six meetings in each Financial Year, including
the Annual Meeting under clause 23 .4.

The chairperson shall convene the meetings of the Trustees.

The chairperson shall convene any additional meeting of the Trustees if the
chairperson receives a written request from at least three Trustees to hold a
meeting. At least five Working Days” prior notice of meetings of Trustees shall
be given to all Trustees.

An Annual Meeting shall be held in the Region within four months of the end
of the Financial Year. The Annual Meeting shall be open to the public. At least
10 Working Days’ prior notice of the Annual Meeting shall be given to the
public by advertisement in a daily Auckland newspaper and to the ARU and
ACA by separate written notice. At the Annual Meetings, the annual audited
accounts and the annual report for the Trust in respect of the last Financial Year
shall be tabled and discussed. At the discretion of the chairperson of the Trust,
any other business may be raised at the Annual Meeting.

RESOLUTION ASSENTED TO BY TRUSTEES

A resolution in writing signed or assented to by letter, facsimile or other written
manner, by all Trustees for the time being entitled to receive notice of meetings
of the Trustees and entitled to vote shall be as valid and effective as if it had
been passed at a meeting of Trustees duly called and constituted. Any such
resolution may consist of several documents in like form either signed or pur-
porting to have been despatched by any one or more of the Trustees.

TELECONFERENCE MEETING OF TRUSTEES

The contemporancous linking together by telephone or other means of commu-
nication of a number of Trustees not less than the quorum (whether or not any
one or more of the Trustees is out of New Zealand) shall be deemed to consti-
tute a meeting of Trustees and all the provisions of this deed in respect of such
meetings shall apply so long as the following conditions are met:

(a)  All Trustees for the time being entitled to receive notice of a meeting of
the Trustees shall be entitled to notice of the meeting by telephone or
other means of communication and to be linked by telephone or other
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means for the purpose of such meeting, and shall have first received two
Working Days’ prior notice of such meeting;
(b) Each Trustee taking part in a meeting by telephone or other means of
communication must throughout the meeting be able to hear each of the
Trustees taking part in the meeting; and
(¢) At the commencement of the meeting each Trustee must acknowledge
the Trustee’s presence for the purpose of the meeting to all other Trust-
ees taking part.
26  SERVICE OF NOTICES
26.1 Notices shall be deemed served by one party upon another party:
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(a) ifposted, five Working Days following posting;

(b) ifdelivered personally, on the date of service;

(¢) if sent by facsimile or other electronic device, on the date of transmis-
sion provided that the sender’s facsimile machine confirms transmission
to the intended recipient; or

(d) if sent by e-mail, when acknowledged by the recipient orally or by return
e-mail or otherwise in writing.

FORCE MAJEURE

If a Force Majeure Event arises the Trustees may by way of Special Resolution
suspend any obligation of the Trust Board under this deed, the performance of
which is affected by the Force Majeure Event, to the extent of the effect for the
duration of the Force Majeure Event.



