SUBSCRIPTION AGREEMENT
OHC1 LIMITED
PARTIES
1

OHC1 LIMITED, company number 8130003 (Company)

2

All subscribers to the Offer whose names are recorded by the Collinson Platform
(together, the Subscribers and each, a Subscriber)

BACKGROUND
A

The Subscriber has agreed to invest in the Company.

B

The parties wish to record the terms upon which the Company will issue to the
Subscriber the Subscription Shares.

TERMS & CONDITIONS
1

DEFINITIONS AND INTERPRETATION

1.1

Definitions: In this Agreement, unless the context otherwise requires:
"Act" means the Companies Act 1993.
"Business Day" means Monday to Friday, other than any public holiday within the
meaning of section 44 of the Holidays Act 2003 that occurs in Auckland.
"Client Agreement" means the agreement entered into between each
Subscriber and Collinson through the Collinson Platform as part
of the Collinson member registration process. "Collinson" means Collinson
Crowdfunding Limited. "Collinson Platform" means the licensed equity
crowdfunding platform operated by Collinson and accessed at www.ccfl.co.nz.

"Completion" means completion of the issue of the Subscription Shares in
accordance with clauses 4.1 to 4.3 (inclusive) or, as the context may require, the
point in time at which completion takes place.
"Completion Date" means the date on which the Subscription Shares will be issued
to each Subscriber being a date on or after the Offer Close Date determined by the
Company (being a date no later than 15 Business Days after the Offer Close Date).
"Offer" means the offer of Shares by the Company on the Collinson Platform as
set out in the Offer Documents.
"Offer Close Date" means the date the Offer successfully closes in accordance with
the terms of the Offer.
"Offer Documents" means the information and documents provided by the
Company on the Collinson Platform in connection with the Offer.
"Constitution” means the company constitution in relation to the
Company that is included in the Offer Documents.
"Shares" means all shares in the capital of the Company.
"Subscription Amount" means the total Subscription Price being paid by each
Subscriber for the Subscription Shares, being the Subscription Shares multiplied by
the Subscription Price.
"Subscription Price" means $100 per Subscription Share.
"Subscription Shares" means in respect of a Subscriber, the number of Shares
to be issued to the Subscriber being the number of Shares applied for by the
Subscriber on the Collinson Platform.
1.2

Interpretation: In this Agreement
a

a reference to:
i

a clause or a Schedule is to a clause in or a schedule to this
Agreement;

ii

a person include a body corporate, an association of persons
(whether corporate or not), a trust, governmental or other regulatory
body, authority or entity, in each case whether or not having a
separate legal personality;

iii

including and similar words do not imply any limitation;

iv

a statute includes references to that statute as amended or replaced
from time to time;

v

a party is a reference to a party to this Agreement, and includes that
party’s permitted assigns; and

vi

$ or dollars are equal to New Zealand currency;

b

the headings in this Agreement are for convenience only and have no effect
on the construction of this Agreement; and

c

references to the singular include the plural and vice versa.

1.3

Order of precedence: If any conflict or inconsistency arises between these terms
and conditions and the specific terms in the Offer in the Offer Documents, these
terms and conditions prevail to the extent necessary to resolve the conflict or
Inconsistency.

1.4

Date of payment: If the date of payment of any amount under this Agreement is not
a Business Day, then the payment must be made on the next day which is a
Business Day.

2.

SUBSCRIPTION FOR SHARES

2.1

Subscription: The Company agrees to issue, and each Subscriber agrees to
subscribe for the Subscription Shares for the Subscription Price on the terms and
conditions set out in this Agreement.

2.2

Fully paid: The Subscription Shares will be fully paid up upon payment of the
Subscription Price.

2.3

Issue: The Company shall issue the Subscription Shares to the Subscribers:
a

free of all mortgages, security interests, charges, liens and other
encumbrances or adverse interests; and

b

together with all rights, title and interest attaching to the Subscription Shares
at the time of issue.

2.4

Non-redeemable: For the avoidance of doubt, the Subscription Shares are not
redeemable.

2.5

Company Constitution: By agreeing to be bound by this Agreement, each
Subscriber hereby agrees to be party to and bound to the Company Constitution.

3

CONDITIONS

3.1

Conditions: With respect to each Subscriber, acceptance of the Subscriber’s
application for Shares and the issue of the Shares are conditional on the
Subscriber:

3.2

a

meeting all the requirements specified in the Client Agreement

b

providing all information requested by the Company or Collinson
in connection with the Offer and the issue of Subscription
Shares to the Subscriber.

Waiver: These conditions are for the benefit of the Company and compliance
with the conditions by a Subscriber (in part or whole) can be waived by the
Company (subject to Collinson’s consent) at its absolute discretion and
without notice to the relevant Subscriber.

4

ISSUE OF SUBSCRIPTION SHARES

4.1

Completion: Completion of the issue of the Subscription Shares must take
place on the Completion Date.

4.2

Company's obligations: On the Completion Date, the Company must:
a

issue the Subscription Shares to each Subscriber;

b

update the share register correctly to record the issue of the Subscription
Shares and reflecting each Subscriber's shareholdings in the Company after
the Subscription Share issue has occurred.

4.3

Payment of Subscription Amount: On or before Offer Close Date, each Subscriber
must pay the Subscription Amount in full, without deduction or withholding, by
electronic transfer to Collinson's nominated trust account. The Subscription Amount
will be held by Collinson in accordance with the Client Agreement and released to
the Company on or immediately after the Completion Date (less Collinson's fees and
other amounts payable by the Company to Collinson).

4.4

Interdependent obligations: The parties' obligations at Completion are
interdependent and Completion will not occur until the parties have complied with all
of their obligations set out in this clause 4 and, once all such obligations have been
complied with, Completion will be deemed to have occurred.

5

WARRANTIES

5.1

Mutual Warranties: Each party warrants to the other that the following is true as at
the date of this Agreement and repeats these warranties at Completion:

5.2

a

if it is a company, it is a company duly incorporated and validly existing under
the laws of New Zealand;

b

it has the power, and, if it is a company, it has taken all necessary corporate
action {including the passing of all resolutions), to enter into, execute and
deliver, and exercise its rights and perform its obligations under, this
Agreement; and

c

it has validly executed and delivered this Agreement and its obligations under
this Agreement are legal, valid and binding and enforceable against it in
accordance with its terms.

Subscriber warranties: The Subscriber warrants and acknowledges to the
Company that:
a

the Subscriber has had the opportunity to instruct and receive independent
legal advice on the terms and conditions, and the effect, of this Agreement;
and

b

the Subscriber has not entered into this Agreement in reliance on any
warranties, representations or other statements made by any of the Company
or other person, except as expressly set out in this Agreement.

5.3

Company warranties: The Company warrants to each Subscriber that the following
is true as at the Offer Date and repeats these warranties at Completion:
a

the offer of the Subscription Shares to the Subscriber has been approved in
accordance with the Act;

b

the shareholders of the Company have waived any rights of pre-emption
relating to the issue of the Subscription Shares arising under the Act, the
Constitution, and any shareholders' agreement relating to the Company or
otherwise;

c

there are no securities convertible into Shares and there are no options or
other entitlements to have Shares, or any securities convertible into Shares,
issued;

d

all information that has been, or will be, given by or on behalf of the Company
(whether by any director, agent or professional adviser) in respect of the
Company or the Offer was, or will be when given, true and complete in all
material respects;

e

all real property disclosed as the property of the Company is solely legally
and beneficially owned by the Company;

f

the Company's will use the funds raised for the purpose of its own business
and will not loan or otherwise advance the funds to any other person, in whole
or part;

g

there are no circumstances that might reasonably be expected to materially
and adversely affect the value of the Company; and

h

the Company is not engaged in any prosecution, litigation, arbitration,
mediation or other dispute resolution proceedings or statutory or government
enquiry of any kind.

5.4

Aggregate maximum liability: The Company's aggregate liability to a Subscriber in
respect of all claims under this Agreement will be limited to the Subscription Amount
paid by the Subscriber.

6

LOWEST PRICE

6.1

For the purposes of the financial arrangement rules in the Income Tax Act 2007, the
parties agree that:
a

the price payable for the Subscription Shares in accordance with this
Agreement is the lowest price they would have agreed for the sale and
purchase of the Subscription Shares on the date this Agreement was entered
into, if payment would have been required in full at the time the first right in
the contracted property (being the Subscription Shares) was transferred;

b

the price payable for the Subscription Shares in accordance with this
Agreement is the value of the Subscription Shares; and

c

they will compute their taxable income for the relevant period on the basis
that the price payable for the Subscription Shares includes no capitalised
interest and will file their tax returns accordingly.

7

INDEPENDENT TRUSTEES

7.1

The liability of any independent trustee under this Agreement is not an unlimited or
personal liability and instead is limited to the funds from time to time belonging to the
trust on behalf of which he has entered into this Agreement, in the proper course of
the administration of that trust. In this clause, an independent trustee is any party
who has signed this agreement in his capacity as the trustee of a trust and who is not
a beneficiary of the trust nor has any right to, or interest in, any of the assets of the
trust except in his capacity as trustee of that trust.

8

GENERAL

8.1

Confidentiality: Each Subscriber must keep this Agreement and information it
receives about the Company and its business in connection with this Agreement
(Confidential Information) confidential, and must not use or disclose that
Confidential Information without the prior written consent of the Company except to
the extent that:
a

disclosure is required by law;

b

the relevant information is already generally available in the public domain
other than by breach by the Subscriber or a related person of an obligation of
confidentiality;

8.12

Signature: This Agreement may be entered into by the Subscriber by way of
confirming.

8.13

Governing law and jurisdiction: This Agreement will be governed by New Zealand
law, and the parties submit to the non-exclusive jurisdiction of the New Zealand
Courts.

SIGNED for and on behalf of
OHC1 LIMITED by

)
)
_______________________
Felix Watkins
Director

OHC1 Limited
(the Company)

Special resolution of shareholders adopting a constitution
(Section 32 Companies Act 1993 (the Act))

Noted
A.

The Company has entered into a conditional agreement to purchase a residential property at
4/338 Ponsonby Road (Property Agreement). The Property Agreement is conditional on the
Company successfully completing a capital raise in order to fund the purchase price for the
property. As part of that capital raise, the Company’s new shareholders have agreed to contribute
capital to the Company pursuant to a Subscription Agreement.

B.

Following the successful capital raise, the Company’s new shareholders wish to adopt a
constitution that reflects the Company’s new shareholder base.

Resolved (as a special resolution in writing) that:
1.

The existing constitution of the Company be and is hereby revoked.

2.

The constitution attached to this resolution be and is hereby adopted as the constitution of the
Company.

3.

This special resolution is to be effective on the Completion Date, as described in the Subscription
Agreement referred to in paragraph A above.

Assented to
For the purposes of section 122 of the Act, each shareholder’s assent to this resolution will be
documented by a confirmation on the Collinson Crowdfunding website given at the same time as they
enter into the Subscription Agreement referred to in paragraph A above.

OHC1 Limited
(the Company)

Special resolution of shareholders approving major transaction
(Section 129 Companies Act 1993 (the Act))

Noted
A.

The Company has entered into a conditional agreement to purchase a residential property at
4/338 Ponsonby Road (Property Agreement). The Property Agreement is conditional on the
Company successfully completing a capital raise in order to fund the purchase price for the
property. As part of that capital raise, the Company’s new shareholders have agreed to
contribute capital to the Company pursuant to a Subscription Agreement.

B.

The Company intends to enter into a Management Agreement with Opoly Limited under which
Opoly Limited will provide certain property and company management services to the Company.

C.

Three years after the purchase of the property, the Company intends to sell the property by way
of an auction. The Company intends the auction to have a reserve price of $1,255,000. If the
auction does not reach that reserve price, the Company intends to continue deferring the sale
for 12 months until it does.

D.

The entry by the Company into the Property Agreement constituted or may have constituted a
major transaction for the purposes of section 129 of the Act.

E.

The sale by the Company of the residential property at auction on the terms described in
paragraph C above constitutes or may constitute a major transaction for the purposes of section
129 of the Act.

F.

The board has sought the approval of, and ratification by, the shareholders, by special
resolution, to the entry by the Company into the Property Agreement and to the sale of the
property at auction on the terms described in paragraph C above.

Resolved (as a special resolution in writing) that:
1.

For the purposes of section 129 of the Act, to the extent that the entry by the Company into the
Property Agreement constitutes a major transaction (as defined in section 129(2) of the Act), the
entry by the Company into that agreement and any other documents considered necessary,
desirable, advisable or incidental in connection with that agreement and the transactions
contemplated thereby is approved.

2.

The entry by the Company into the Management Agreement referred to in paragraph B above is
approved.

3.

For the purposes of section 129 of the Act, to the extent that the sale by the Company of the
residential property at auction on the terms described in paragraph C above constitutes a major
transaction (as defined in section 129(2) of the Act), that sale and entry into any other documents
considered necessary, desirable, advisable or incidental in connection with that sale and any
other transaction contemplated thereby is approved.

4.

This special resolution is to be effective on the Completion Date, as described in the Subscription
Agreement referred to in paragraph A above.

Assented to
For the purposes of section 122 of the Act, each shareholder’s assent to this resolution will be
documented by a confirmation on the Collinson Crowdfunding website given at the same time as they
enter into the Subscription Agreement referred to in paragraph A above.

