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AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

This ferm is approved by the Real Estate lnsmute of Nev, Zealand Incorparated and by Auckland District Law Society Incorporated.

DATE: F APIC LOIL,

VENDOR: FREDTHOMAS DRIVE INVESTAENTS FIMIETED company number 3197268 at Auckland

PURCHASER: A4 /T ce~tan TN ¢n CtiMMTE l.\, ?yj % andlor nominge

th vendor 1S registered under the GST Act in respect of the transaction
ewdenred by lhuf agreement ana/or will be so rc-oMered al <et1lemem Yesfio-

PROPERTY
Address® 2.3 and 4 I'red Thomas Drive. 1akapuna, Auckland

! Estate: FEE SIMPLE EEASEHRLEE STRATUNHN-FREEHGIB GIRATUM-IN-EEASEHERED

' CROSSLEASERFEESIPLE) EROSTLEASEA(CERSEHOLD) (fee simple if none is deleled)
Legal Descnplion:
Area (more or less): Lot/FlavUnit: DF: Unique identifier or CT

Sce atached

B f

T : 7
PAYMENT OF PURCHASE PRICE <7 [L/
Purchase price: § (o) @S0 oo 9, Plus GST (Il any) 8@Rdnclusive-o-&&3-tifeny)-
(0, %=, //JJ) Hnediersdeletet-tne-purchese preetneldes-GST(ony):

GST date (refer clause 14.0):
nf
W y

Deposit (refer clause 2.0): & (XS SO0, e l'/ %l\lm 10% of the-purchase pree plus GST (if any) ":n-;._.,\ -\

O~ "} ‘\& ( (,/f N e ) ( % L N - I(v ~N'G -
! R

Balance of purchase price 10 he pald or satisfied as follows:

(1) By payment in cleared funds on the seltlement date which is (O oo ) Ao q ¢ of {bl s gt \ % (,4 R
OR o dina ceMeA T fewsng
FHathe-manmerdesenk sof-Gale. Interest rate l'or late seﬂlemenl i p a ;j

CONBIFHONS treferclauset6:0) - T
Finance condition Sce attached LIN 'PWM-IGMWZ—’ Yos/No
Lender: e — "E’dmg repori required: (refer clavse 10.3)  Yes/No
Amount requiud‘_r_’_w,__#«—""""""ﬂ OIA Consent required: (refer clause 10.4) YesiMo

W&IZZ; A Lond-ABYOIA-date:

S l

FTENANCIE‘: (f any)

Nzme of tenant; See Tenancy Schedule atached
Bond:- Rent Ferm- Rlght-efronowal
’ SALE BY:

Livensed Heal Eslale Agent under Real Eslate Ageints Act 2008

itis agreed that the vendor sells and the purchaser purchases the properily, and the chattels listed in Schedule 1. on the
lerms set ovi above and in the General Terms of Sale and any Further Terms of Sale,
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Legal Description

1-

An eslale in fee simple in that parcel of land containing 17 square metres more or less
being Section 1 Survey Office Plan 61394 and being the land comprised in identifier
NABBC/125 subject to and with the benefit of all interests appearing on the litle for
identifier NA88C/125 excluding only any matter securing the financial indebtedness of
the vendor.

An estale in fee simple in that parcel of land containing 5915 square meires more or less
being Lot 1 Deposited Plan 150159 and being the land comprised in identifier
NAB9OB/718 subject to and with the benefit of all interests appearing on the title for
identifier NABIB/718 excluding only any matter securing the financial indebtedness of
the vendor,

An estate in fee simple in that parcel of land containing 9291 square metres more or less
being Lot 2 Deposited Plan 150159 and being the land in identifier NA89B/719 subject to
and with the benefit of all interests appearing on the title for identifier NABOB/719
excluding only any matler securing the financial indebtedness of the vendor.

Copies of the titles for the land comprised in identifiers NAB8C/125, NA8SYB/718 and NASSB/719
are allached to this agreement at Annexure B.
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and Interpretation
i1 Definitisns
(1) Unless the context requires a different interpretalion, words and phrases not otherwise defined have the same meanings ascribed lo those words and phrases
In the Geods and Servicos Tax Act 1885, the Froperty Lew Act 2007, the Resource Management Act 1691 or the Unil Tides Act 2010.
(2) “Agreement” means this document including the front page, these General Terme of Sale, any Funher Terms of Sale, and any schedules and attachments,
(3) "Building Act” menns the Building Act 198 1 and/or the Bullding Aet 2004,
{4) “Bullding warent of Itness” means a building wamrant of fitness sugpplied lo 2 terntonal authority under the Budding Act
{5) “Cleared funds” means.
(6) An electronic transfer of funds that has been made siriclly in accordance with the requitements set oul in the PLS Guldelines, or
(b) A bank cheque, bul only in the circumstances permitted by the PLS Guidelines and only d il has been pald strictly in accordance with the requirements
set oul in the PLS Guidelines
(&) ~Detault G81" means any additional GST. penahy (civil or otherwise), interest, o other surm imposed on the vendor (or where the vendor 1s o was a member
of 8 GS1 greup its representative member) under the GST Act or the Tax Administration Aci 1884 by reason of non-payment of any GST payable in respect
of the supply made under this agreement but does not indude any such sum levied ageinst the vendor (or where the vendor is or was a8 member of a GST
proup iis representative member) by reason of a default or delay by the vendor afte: payment of the GST lo the vendor by the purchaser
*Electranic instrument” has the same meaning as ascribed lo that lerm in the Land Tiansfer (Computer Registers and Electronic Loagement) Anendment Act

2002,
"GST" means Goods and Senvices 1ex arising pursuant to the Goods snd Senaces Tax Act 1685 end "GST Acl” means the Goods and Services Tox Act

18B5.

(9) “Landonline Workspsce” means an electronic workspace facility approved by the Registrar-General of Land pursusnt to the provisions of the Land Transfes
{Compuler Registers and Electronic Lodgement) Amendment Act 2002.

(10) “LIM™ means & land information memorandum Issued pursuant lo the L ocal Government Official Information and Meetngs Act 1887,

(11) "LINZ" means Lend Information New Zealand.

(12) "Local authonty” means a temitonal authorily or a regional council.

(13) "OiA Consent” means consent 1o purchase the property under the Overseas Investment Act 2005

(14) "PLS Guidelines” means the most recont edition, s al the dele of this rgreement, of the Propesty Transaclons and [-Dealing Prectce Gulidelines prepared

by the Property Lew Section of lhe New Zealand Law Soclety.

(7)
(8)

(16) *Purchase price” means the total purchase price stated in this agrsament which tne purchaser has agreed 1o pay the vendor for the propery and the chattels
included in the sale,

(17) "Reoglone! council’ means a regional council within the meaning of the Local Government Act 2002,

(18) “Remote setliement” moans eettiement of the sale and purchase of the property by way of the purchaser's lawyer paying the moneys due and payable on the
setliernent date direclly into the lrust account of the vendor's Jewyer, In consideration of the vendar aprezing to mael the vendor's obligstions under subclause
3 B(2). pursuant to the prulocol for remote settiement recommended In the PLS Guidelines

(19) *Secure web document exchange’ means an electronic messaging senice enabling messages and slectronic documents to be posted by one party to e
secure webske to be viewed by the other party immediately afier posting.

(20) *Setiemen? dete” means the date spocified a5 such In this egreement

(21) "Sotlement stalement” means a statemeni showing the purchase price, plus any GST payable by the purcheser in addifion {0 the purchase price, less any
doposu or other paymenis or sllowances fo be creditsd 1o the purchaser, topether with apporonments of all iIncomings and outgoings, Epportened—at-tre

/!

(22) ‘Terrnoria! aulhumy' means a ferriarial authority within the meaning of the Local Govemment Act 2002, <5 P ided for under clause 23.1.

(23) "Unil tile” means a unit title under the Unit Titles Act 2010.

(24) The terms “principal unlt®, "accassory unlt’, "owner’, “unit plan’. and "unit” hove the meanings ascribed 1o those terms in the Unnt Titles Act 2010

(25) The term “rules” Includes both body corporate rules under ihe Unit Tilles sct 1872 nd body corporate operatione! rufes under the Unn Tithes Act 2010,

(26) Tne terms ‘buidding” ‘bulding consant’, “code compliance certficate’, ‘compliance schedule’, “household unt’, and “‘commarcisl or-seller” have the

meanings &scribeo lo those terms in the Building Act
{?7) The term “title” includes where appropriale a computer registe: within the meaning of the Land Transfer (Computer Reglsters and Electronic Lodgement)

Amendment Act 2002,
(28) The terms "going concern”, “goods”, *princips! place of residence”, *recipient”, “registered person”. *registration number”, “supply’, snd “taxable actvity” nave
the meanings ascribed o those lerms in the GST Act
{25) The terms “lax information® and “tax statement™ have the meanmps ascribed to those terms (n the Land | ransfer Act 1852,
{30) The terms “associated person’, “conveyancer”, ‘residentlal land purchase amount’, “offshore RLWT person®, *RLWT", “RLWT cerificate of exemplon’ and
"RIWT niles” have the meanings sscribed 10 thosa terms In the Incomo Tax Act 2007
(31) The term "Commissioner’ has the meaning ascribed to thet term in the Tax Administration Act 1984
(32) "Working day” means any day of the week other than;
(a) Salurday, Sunday, Wanangi Day, Good Friday, Easter Monday, Anzac Day, the Sovereign's Birthday, and Labour Day;
(b) o Waitangi Day or Anzac Day falis on & Soturday or Sunday, the foliowing Monday;
(c) & day in the period commencing on the 24th day of Decembar in any year and ending on the Sth dey of Jenuary (or in the case of subclause 10.2(2) the
15th day of January) in the lollowing year, both days inclusive, and
(d) the day obssrved as the anniversery of eny province in which the proparty is situated.
A working day shall be deemed to commence a1 8.00 am and 1o lerminate at §.00 pm.

(33) Unless a contrary intention appears on the front page or elsewhere in this apreement
(a) the interest rale for lele setlement is equivalent Io the inlerest rale charged by the Inland Revenuw Depertment on unpaid {ax under the Tax

Administration Act 1084 during the periad for which the Interest rate for Iate setiement is payable, plus 5% per annum and
(b) @ party is it default i it did not do what it hes contracted to do 1o enable setlament to occur, regsialess of the cause of such failure.

1.2 Time lor Performance
(1) Whare the day naminaied for scttlemenl or the fulfiment of & condition 1s nal e working day, then the seflement date wr the date for fulfiiment of the condiion

shall be the last workinp day before the day so nominaled.

(2) Any ect done pursuant 1o this agreement by a party, including service of notlcas, after §
be deemed (o have been done at £.00 sm an the next succeeding working day

(3) Where two or more acts done pursuent to thie agreement, including service of notices, are deemed to nave been done al the same bme, they shall lake eHect
in the order in which they would have taken effect but for subclause 1.2(2).

1.3  Nolices
The following apply (o ell notices between the panies relevan! {o thiv gpreement, whether euthorised by this agreement or by the general law:

(1) All notces musi be served in wnlting.
(2) Any notice under section 28 of the Proparty Law Act 2007, where the purchaser is in possession of the property, musl be served in sccordance wilh secliar:

353 of that Act.
(3] Al other notces, uniess otherwise required by Lhe Propery Law Acl 2007, must be served by one of the following means:
(a) on the party as authorised by sections 354 to 3¢ 1 of the Froperty Law Azl 2007, or
(b) on lhe party or on the party’s lawyer
{i) by persanal delivery, or
(u) by postng by orainary mail or
() by facsimile, or

{iy) bty eman, or
(v) in the case of the pary’s lawyer only, by sending by document exchange or, if both parbes’ lawyers have sgrecd 1o subscribe 1o the same secure

web docunient exchange for this agreemenl. by securs web document exchanpe.
(4) In respect of the means of scrvice spectfied in subcnuse 1.3(3)(b), & notice 18 deemed to have been sened

(8) In the case of personal delivery, when received by the party o1 at tie lawyer & office,
{b) n the cese of posting by ordinary may. on the third working day foliowing the date of posting la the addrass for service notfied in wnting by Ihe Farty or to

the postal nddress of the lewyer's office.
in the care of facsimile vansmission, when senl o the facsimite number notified ir writing by the pary or 1o tie facsimie numter of me lawyer's office,

in the case of email, when acknowledged by the party or by the lawyer crally cr by returr emall or othernise in wrling excep! thal retum emails
generated autamatically shall nol conshlute an acknowladgement;

2 Q?{ 4002 § hr?7
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.00 pm on 2 working d&y, or on a day that is not a working day, shall

{c!
(d)



]
0

{r
Yy,
&

Ninth Edition 2012 (§)
(e} In the case of seadng by docurent exchange on be second woihing day followng the dale o sending 1o the decument exchange aumber of the
lawyer's oflce
(N the cose of serding by securn wah docurment Ercnange. 61 the e whenin the erdinary course o operation of that secure wet document exchanue,
€ notice posted by one parly is accessible o1 viewing or downtoading by the other party
{5 Any pernod of novce roquired to be plven under s agreement ehzll be computed Ly exduding the day of corvice
(B) In accordance with section 20{1) of the Electronic Transactone Act 2002 the patlies paiee that any nobee o docurment thal Mus! Le giver in v nling by one
party fo tne ather may he given in electronic form and by means of an clectronic communecation, eubject to the rules regarding servico se: oul sbove
1.4 Inlerprelation
(B I there 1s more than aae vendor of purchaser, the liabity of the vendors of of the purthasers o the cose may be 15 joint and several
(2} Wrere the purchaser executes this sgraement vath provision for o nomince of 08 agentai en undisclosed or disdosed but unaentfied prncipnl or on benall
of a company (o be formed. the purchase: shall at all Lmes remain bable 131 61 obhgatons uvn the paitdf the purehaser.
(3 I any inserted term (ncluding any Further Terms of Sale) conflicts yath the Gencral Terms of Solc the Inscred term shall prevail
(4) Headings are forinformation only and do nol form: pant of this agreement
(51 References 1o statulory provisiont sholl bo constived as references to those previsions as they mny be amended of te enacted of 4s Wiz apghicaton
moditicd by olfhier prov sions from tme 1o (Ime

2.0 Deposlt

2.1 The purchaser shall pay lhe deposi 1o the vandor of the vendor's agertimincdiately upan execcton of this agreement by botn partics andor et such ot Line s
Is specified in thls apreement

2.2 It aihe depasit ik not paid on the due onte for paytnent, the veadar may at 83y Lrine therealter serve on the purchaser nol ce requinng poyment |l the purcnacer
fails to pey the deposn on or before the third werking day after service of Ihe rolice, Line Leng of the essence the vendo: maey cancel this agreement by serving
notice of canceliation ca the purchaser No notice of canceliston shali be eflective il the depestt has baen paig belore the notice of cancellaton s seved

2.3 The depost shall be in part payment of tho purchpse pnce

w4 The perzon to whom the depositis paid shell hold it av-a stakeholder vt

. i i
A2} —where-this pgrecment-ie-eniered inlo subject to-any-conditon(s) expretcadn thie agreoment anch-sush sondiion hae been fullled of wanvodsand
tSr—where-the property-isoruntdithe-
el e e ch it . 9 bt -ob et iendab D04 O e
to—a-pre-settierment-deciosmestatement—cerfhed-ce theytve-dodycorperaicmurderseelemdd-oHhe-Umtitles et 2046-and
tri—er-addderai-tieleturc—mstemer-urder-setton—td8-althe—niTFriro-Ast-FH46- {it-revy teprp=te-prrehnserwithirethe-tme-presenbed—roooron-
4ottt
s bl N M " it T e s s
rataos o PTEVCC IS OrC e iyt vedo it the-trre s preseribed--thesc-at ehens-erotermae-the-prrchedef-hedJrvefrietes—mue mseedion:
(4) —this-agreement-is o tog. WISTUTITUITETITINT of avoided pursuant to subclous e 18:B{H-orwioretvep peTty-io-o-unitditle-andthe-purchass
travimy-themhttocarcetthis-sgreement porswanttosechor 151 2ottt rte sAct-2 040X HmssgreetrentpuTrsTaT-to e Tt ot e
dia Ty LA A Ao i ol F lad, Py o olda) n \
ye-frerhy-t sel-bppreag: - y-sempletng-ecitoment-elte-purehess
204 or21-4
3.0 Possession and Settlement

Possession
31 Unaless partculare of 6 tenency ere incuded i thie agreement the property it sold with vacanl possession and the vendor shell se yield the prapery on the
settiement gale.

I el . "
TENCPropoRy T 2tir-with=secanty

Wrupenreatoneblenctee

N

= " P " " bl . o Sl el ™
T VIVT S T e e Ren oI prer ey i ve tidorshal -permt-the-purehser-oreny-peraon

e R "
fEEONSTE Tyt purRtnRser Y

s PO Ainbenommudie 1 I " n Y. ik it i
{r=iemtrisepT ey o one prorto-the-sety Toete Troputpostrel nTgnTT PR Ty TeTRlitirarrinture - wimchrere o de d wrethe
T 4ot Py " o) bt o8 : dnibli " 2 " P & o o
ot provcryonrortetorethe-scitiement-date-te-conhy frivere Y T RGO W ET R ATE ST e T R Ge=by - et e CeFyturthTworls

3 Possesson shall be given and Llaken on the seltlement oate Oulgcings and wweomings in respect of Lie setdement cate tie the responsibility of and belong 1c the
vendor
4 On the settement date the vendor shall make available to the purchascr keys to all xtene’ doors that erc lecked by key, clectrorie door epeners (c all Goors that
are opened electronicslly. and the keys and/or eecunty codas to any alarms  The vendor does nol hawve to mahe avallable keys, electrork gacr opentrs and
security codes where the propery i tenanted end these are helg by the tenant
Sellement
35 Ihe vendor shall propare. et the vendor & cwn expense, o cetwement statement  The vendor thail terder the setllen ent statament 1o the purchaser o the
purchaser's lawyer 6 reasonable tme pnor to the settlement date
3 The purchaser s lawyer shal
(1} within a reasonable tine pnor 1o the setbement dale create s Landonhne Workspace for the transacticon notdy the vendor's lavyer of he deghng nunoe:
ollocated by LINZ, end prenare n thet workspace @ Wrnsfer ingleument in respect of the property, and
12)  pnot lc eetiement
(8) ladge in that workspsce tne Lax Information contalned in the mansferee’s tax slatement ang
(b) certty and sign Ihe transfer instrument
290 The vendor s lawyer shall
(1) within a reasonable e prior 1o the cettement date piepare I thal warkspace all other electronic instruments requires 12 confer e on the puichaser in
terms of the vendor's obligations under this agreemenl and
{2} prioric setiemont
(2) ledge in that workspace the tax information contaned in the transleror's tax stotement ond
(b) have those inslruments and the tanster instrument certficd, sipned and. where posetble pre-velidated
38 Onthe eetlement dole
() the balance of the purchase price. interest and other meneys If any. sha'l be pald by the purchaser in ced’ed funds o olherwise salishes as provides in tnie
agroement (credit beng given for any smount payable by the venaor under subclause % 17 o 3.14)
(21 the venaor's lawyer shall mmediately thereafter '
() release or procure the release of the transter instument and the other Instruments mentioned in subclause % 7(1) so that ie purchaser s lawyer can then
submittnern for reglatration
(b} pay 1o the purchaser's Iawyer the LINZ regicicaton fess on &l of the mstruments mentaned in sunciause 3 7{1), unless these fees will be imvored to the
vendors lawyer by LINZ drroclly, ond
(¢i delverto the purchater's lawyer any other documents thel lhe vendor inust provde 1o lhe puichise: on selliement in terms of pug Bgrasment
38 All obhgations under subdlavse 3k are nterdependent
A0 The parbies shall cemplete setlement by way of cemote setiement, provided that where payment by bund cheque ls permiited under the PLS Guidelnes, payment
may be made by the personal delivery of a bank cheaue to the vendor's lawyers affice, so lonp Bs 1 1s accompanied by the underteking o the purchnser s
lawyer raguired by thpse Gundelnes
Last Minute Seilement
G0 due to the delay of the purchascr, seflemenl takes place between 4 00 prm and £ 00 pmoan the seriement dete (st minule settement ), the purchaser shall
pay the vandor
(11 one day's inlerest at thy interest rate fon Iste setilemunt un the portion of the prehase price pad e the [ast micute settemen!. ang
{z) i tne oay folloving the 138 minute setlernent is not a viorking day. &n eddibonal dey's interest {calculaled i the same manne-! for each doy untl put
excluding the nent workinp day

“
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Furchaser Delau!l Late Scidement
30z Itany porton of the purchnse prce 18 ot paid upor inc due dale for peyment then provided that th: vendor proviges reasonsble evidence of the vendor's ability
fo perdarm nay ebligetion the vandor = obliged to pertorm on thel date in consideration far such payment

(1) Ure purcheser shall pay 1o e vendor interes! ol the inlerest rate for late setiement on Gie portion of the purchase pnce <o unpaid tor the penod from the due

dale tor payment unti payment *the default penod’) but nevertheless i stipulalicn 1s withoul projudios to any of the vendor's nghte or iemedies including
2ny nght to claim for additiony; expenses and darnages  For the purposes of this subclause o payment maae on o day cther than a working day or slier the
terminaton of & working dey shell be deermned (o be made un the next folloving working dey Bid interest thall be computed neeoraingly, ana

17 the vendor is nat obliged to give the puichaser possession of Lhe properly or 1o pay Ine purchaser any emount for remzining 1 possescion, unless this

acreerment relates 10 a tenonted piaperty. in which caes the vendor must elect enher lo
() account to the purchaser on eetlement for incomings in respect of the preperty which ore payable ang reccives dunng the aclault period, nwnch cveni
the purchaser shall be respontible for the oulgoings relating to the property dunng the default penod. or
(hi retain euen incomings i liza of recciving interest from the purchiser pursuant to subclaust 3 12(1)
Y3 VWhere subcause 212(1) appltee and the partics are unable 1o agrec upon any amount clauncd by the vendor fer additional expenses @nd damages

(1) anintenm amount shall on tetlement be paid 10 & slakeholdor by the purchaser untk the amount payable 18 delermined;

(2} 1he inteam amount musl be A resconable sum having regard Lo all of the circumslances.

(3° i the paries cannot sgree on the mlenm amounl, the intenm amount shall be determingd by an expenanced propedy lawyee appointed by the paries The
apportec’s costs thall be mel equally by the parties If fhe partics cannot agree on the appeintes, the appomtaient shall be made en the apphicstion of enher
parly by the president for the time beinp of the New Zealand Law Secicty,

() the stakeholder shall ledge the inteam amount on intereet-bearing eall depasit with & bank repiFtared under the Retene Bank of New Zusland Act 1888 in the
joint nemee of the vender ana the purchaser,
{5) the interest earned on the intenm amaunt nel of any withholding tax and pny bank or legal administratian fees end commission chaiges shall follow the
destnaton of the intenm ameunt
{6) thr amount delermined to be payable shall not b2 limited by the intenrm amount, and
{7} il the porties cannot agree en b ptekeholde: the inter'm amount thall be paid 1o a stokeholder ruiinated o thg applicetion of elthe: perly by the premdent for
e ume being af the New Zesland Law Sociely.
. Vendor Defeull Late Setienent or Failure to Glve Passession
214 (1) Farihe purposes of this subdause 3.14:;
(8) the defaull penad means.

rofrhtsetiement-date-ontithe-dote-whenthevender-oabit-end-mihng-te-provide—vaeant-Fosssasion-and-he
r"'l £ .h.ln-r H - al
{ili) in subclause 3.14(5), he percd from the eetllement date until the date when selflement oceurs; and
d@ (k) Ihe vendor shell ke deemed lo be unwiliing to give posscesion i the vendor does nol offer fo fjive pessession.
&Hmmmmﬁmmmmmmmwmwwmﬂmwm«hw
/ thepurchoserprondesrensoncbletriseneeehihepurthosers-ebifty-tepedermdhe-purchesor roblipeiiar amderfivrminpestaents
{oy—tivevengershal-poy-the-perchaser-etthepurchesers-electenrerthon

: o bt Yook by torberrrred Lt b dnna il taiingd
ti-—eompenaatronteseny eosls-ineurred-fordernporaryeteomy wor-perserm-and: pe-etehnfek-duning-tie Perioth-ol
PR \ 1 ot e d PRI e e A o ek 1 d M Andtedmerdenth it
r)/} {hi=the=purelatcraholpay-thevanderan g erido-the-int eamed-omridohy eatred-onevermphi-doposie-tedpedmthepurchoserts
7 . . . .
:// / tereepetstrust-honkoessurtensuchportionot-the prrerescprectincladingany depositrarispeysbicundertrrapreementorer by thesetiemeni-dote
p’ ” »
/ brtremoinrunpeddarmg e tdoiaui-porodlesy

purchaserinfeittoniotht-purchasc-oHhe-prepery:
= Elotntmerntbngt=- ghe-vC 1661 sirtho-eetiement-dale~therrprevided-the

H—eny-wihholding-tave-and
% {3=rip-bantrwrlegabrgmin svobiendesscac wiorehargeorand o
M w}<WMWWsWMWWW4mWWwWWM%
-

) " (W T TN I o ' " L%
# (agm O e TI-VOMaR-Na2288810F Uis ¥ ) ¥
ok " by " oA sl b , 1 e 4h e bl = PR alasas
o PoPenE FRVICESFEEICRGDICCVIIERES-OT- MO PUFeRDO T -E Dl y-to-peformINC-puronacer T To-unae-thrs=agy eP-Se=p may-sicette
3 daaals . i ool ot o Uab). 4o " 2 s Ladl " B b hall i 2 andis
w Lanep TEVITETrCOYee @ NOrHTToTatee POy -any- 1 CIC St OO FMGARE Y S Ue-prehattautdine TEIPUYy- TR VORTIPNT
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(€) It this agreement provides for the property fo be sold tenanled then, povided that the purchaser provioes reasonable ovidenco af the purchaser’s ebiily to
poerform the purchasers obligations under thiz agreement the vendor shell on setllement account 16 the puichaser for incamings which sre payable and
received in respect of the propeny during the dofault period less the oulgaings paid by the vendor dudng thet penod. Apan from accounting for such
wcomings, Uie vendor shall not be hable to pay any olner moneys to the purchaser put the purchiaser shail pay the vendor the eame omicunt as thel wpecifivd
in subclause 3.14(2)(b) dwring the defoult period.

(6) The provisions of this subclause 3,14 shall be without prejudice 1o any of the purchaser's rights or remedies micduding any npht ta claiim tor any edditional
eypenses and damages suliered by the purchaser,

(i) Where the parties arc unoble te agree upon any amount payable under this subddause 3.14:

(2) anintenm amount shall on settiemont be peid 16 a stakeholder by the pary apainst whom it is claimea unlil the amount payabie is detemnined:

(b) the interim smount shall be the lowsr of;
(1) the amount claimed, or
(1} an amount equivalent to interest at the Interest rate for Iste setiement for the relevant default period on kush poriion of the purchase prce (including

any deposil) st is payoble under (his agreement on of by the setlement date.

(c) the stakeholder shall lodge the intenm emaunt on interest-beaning call deposit vath o bark reglstered under the Reserve Bank af New Zealand Act 1988
in the joinl names of the vendor and Lhe purchaser,

(t) the interest camed on the mtenm amount net of any withhalding tax and any bank or lepal administration fess und commission charges shall foliow the
destination of the inlerin: eraoun;

{&) the smount determined 1o be paysble shell not be hmned by the inlerim amount. and

() 1 the pories cannol egrec on a stakeholder the interim amount sholl be peid 1o & stakeholder nomnated on Ine 2pp!cation of either parly by the
pregident for the time being of e New Zealand Law Society.

Determent of Selllerment and Passession

P )r 2-45—if
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3.16  In every casco, i neither party is renay, willing. and able to sett'e an the settlament date, the settlement dole shall Le deferred to the third working day felioving the

aale upon which one of the parlies 'vas notice it has become ready, wiling, and able to setde,
AP

tH—taepreperiytsoomi-blic;

15t 1 pcba-deterrad Lhasitie ola et ot EAPP S

{E)—tte=s rerteialtsteleme d-portventis-aithe 2e=BrE-o! 2-terand

A TN ") al Ab od, "y 1 ‘A 1. bk - Sy . ) o e A a
}—tive—y centiicr-errreaseRtbie-grounaithat-ea-ersnalomet dmetnrossenny-or-tesreble-iir srderdor-tiesrentorte-cemplywi-thewesrmnty-by-the

verderirovteclovee-0-88):
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4.0 Residential Land Withholding Tax

/

41

4

ES
[

4.4

I the vendor docs not have s convayancer o: the vendor and the purchaser are associated persors lhen
{1 e vendor must pravide the purchaser or the purchoser's ceaveyancer or, 0 belere the secono Veorhing day betare e due dute for peynient e the first
fesidential lang puichose amount payoble under this agreement, with
(a1 sufficient ifarmaton lo enable the purcheser or Ihe purchaser's conveyances to determme te thelr reasonable satislachon wret e sechor £4( ¢! the
Ta» Admmistioion Act 19€4 spplies to the <ate of the propariy, and
() il the purchaser ar the purchascr’s conveyante: deteirings {o thoir reasansble satisfactior that secton 840 of tre Tan Adrministration Act 1904 does
apply. el ¢* the intormaton required by thal sectior and eilner nr RLWT centificate of éxemplion in respecl of the sale of alherwise such alner nformiton
that the purchaser of the purchaser's fonveyancer may ressonably require 12 enable tne purchase’ of e purchacers conveyancer to deleriine to their
reasonrable satisfaction the amount of RLWT thal must be withheld from each residental land purchase amount
(21 tne vendor shell be Lable (o Pay &ny costs reasonatly Incuried by the purchaser or the purchaser s conveyancer in relation to RUWT, mduding the cost of
cttaning protessional odvice in determning whether there 1s a requirement tc withhold RUWT and the smount of Ri WT that must be withheld 1f a Woana
(3) any paymenls payable by the purchaser on aceount of the purchaoe price ghall be deenied to havs been pad to the extent that
{a) RIWT hos beer wihheld from those payments by e purchasei or the purchaser’s conveyarcer as required by the RLWT nules, anu
(b) &ny costs payable by the vendo; under subclause 4 H(2) have been veducled from those payments by the purchaser or the purchasers conveyancer
ihe vender dues nct have & conveyancer or the veador and the purchater 5re associsled persons and it the vendor faile 1o prevde the infammat.on reau /e
vnder subiclause 4.1(1), then the purchaser may
(1 defer the payment of the fist residenuzl Jand purchare amounl payable under this agreement (and any residental Jano purchase smowunt thal may
subsequenty fall due for payment) untd such ime s the vendor supphes that infarmauon, e
(i or the due dale for payment of that residantial land purchase pmount or a1 any tme thereaftor poyment has keen deferied by the purchaser porsuant 1o
this suvclause ard the vendor has stdl nol provided that information, lrezl the sale of the property &5 # 16 being made by 2n oFthore RUWT person where
there 15 a requirement lo pay RLWT.
It pursuant to subclause 4.7 the purchaser Iresls the sale of fhe property as if d s being made by an olshore RUWT person where there s @ requirement to pay
RLWT, the purcheser or the purchasers conveyancer may
11 make @ rensonable Bssessment of the amount of RLWT thot the purchaser cr the purchaser's conveyancer woula be required by the RLWIi ruler to wihhold
Irom any residential land parchase amount o the sale 1t treated in thalt manner, and
{ wibhhold that amount from any residential land purchase smount and poy il 1o the Commissioner as RLWT
Any amounl withheld by the purchaser or the curchaser’s conveyancer pursuant 1o tubtlavse 4 3 shall be lreated ae RUAT that the purcharer o the purchater's
conveyancer is tequited by the RLWT rules to wihhold
The purchaser of fhe puichaser s conveyancer shall gwve nolice to the vendor & (easonsble tme belore payment of 80y sum gue 1o bL pad on account of the
purchaee pnce of
(1) the costs payable by the vendaor under subdause 4 1(2) that the purchaaer or the purchaser's cunveyancers intonds lo deduct and
2) the amount of RIWT tha: the purchaser or the purchaser’s conveyancer Inlends 10 vitnhold

5.0 Risk and insurance

£
5.2

6%

The property and chatte's sha% reman 2t the nish, cf the vender until possession 13 gven ard taken

I, prior to the giving 874 leking of possession, the property is destroyed or damaged, and such destruclion or dumoge has not been made Goca by the settirment

uete Ihen the following prowisions shall epply

13 Hihe destrucbon of darnage hae boen suihzient to renoet the property unlenantable and it is unlznantable on the setdement diste, ttie purchaser may

(8} comglete the purchase at the purchasn price, less B bum equal 1o by insurance moneyt rocewed or recewatle by or on banal! of the vendor 1 resgect
af such destucton of damage, provided thal no reduttion shall be made o the putchase price ff the vendor s iIncurance company hat agreed Lo reinstate
for the benefit of the purchazer (o the extent of the vendor's ineurance cover or

(£} cancel this agreement by seiving notice on the vendor i which case the vendor shall retum to e purchaser immedistely the deposit and any ofher
moenoys patd by the puichaser and neither party shal have any nght or eleim against the other eneing from this agreement or its canceflation

111ne proparty i€ not untenantoie 01 Ine settlemnant 9610 the purcheser shall complelr the purchase at the purchase price less @ sum equel 1o the emcunt of

the dimington in value ¢f the property wheh, to the extent that the destructon or damage lo the property can be made pocd, shall be deamea to be

equivalont to the reasonoble cost of reinstalement o reper,

) i the cars of o property zoned for tural purpogot under an operatve Distrct Plen damage ts the propery shali be deemed to have renderea the property
untenantable where the diminution in value exceedt an amount equal to 20% of the purchase pnce and

{¢) 1 the amount of the diminution in velue is disputed, the parbies she'l (ollos the same procedure as that <el oul In subclavse 6 ¢ for when sn amount of
compensetion s aisputed.

The purchaser shall not be reauired 1o take over ony insurance policics held by the vendor.

~

6.0 Title, boundaries and requisitions

A
W7

The vendor shall rot be pound to point out the coundanes of the propery except that on the sale of & vacanl residential 1ot which it not hnvted @1 1o percels the

(O
vendor shell ensure thal @'l boundary mervers requiied by the Codastal Survey Act 2002 end any refated rules and regululions to wentily the boundanss af the
propedty are present in their correcl pusibons al the sellement dale
L2 (1 The purchese! Is deemed to have accepled the vondor's Hlle enespl-ecto-abpationi—er FE QMM e BB G P COL O RS 840 P ak O-a R0 tics ok
trohet ~ 1« > ) . . P -
Aot o e o e vEndeT e TTbaiore et (he property and the purchaser shall not make any obyections o
FINY N PR ol £ s ok 43 A, B * .
a)—thetenthrwodinpdeyeherthe-dnte-othiv-egrcement-er 5 - N e .
o=t requisitions as 1o the title to the property
A P . A bt . e Aol "
Er—ihetetive-transter-of e prepertyr-to-be=r greistEsagametant Wity tobemssucetreporthaserireeemed-otieve seoeptettheti-txeept-astomswelr
bjeetona-orrequntsrswirei-the-purchese rircnitiet-te-metesand-retee—siwvmerrthe purcheseederveo-onrtive-venteromonbeiote-thefha-workmg-day
fothwingtire=dete-the~vender-husgnerthe—puorehaver-aehes-dhat-tre Hie-ostrermraet-ent-os carch-eoprolirodgehmed m-setionr4rPhmotthe forrd
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senent-timtovehreblecte Tequshen-ohatecomphed-withr-before—scttiemear
(cr—tithe porehoscrdoto-netnn-nebeferethehih hag-gsy-aficeacrrestliovendess-anticerotiy Ao vondorthattae purehaserperres-thoobietas ¢
equisthonethe rthe-vendorortheprrehaserrr oy-tnotvriivstending-any trtermodntenegetesems) Ty retieoto-e-wtiree—pantel-tis tgreement
it tventoteancalinbormnge s suboliusiniih-Hrepurehe serahel-bemr Ao de-thetm etrrrtt-dhe-deposit-and=amy-ethet-menty -pars-md
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Py = Htbreredrliatemitin " 1ebe A At it it
T R etethe-propertyrerngaslonrreresate et it e a-tmt b e-a v e sepr
t—eheratondto-the-trtemat-omeansmons of-gryieased-strarehrico
fir—bitdnpeerstrretirresyrot rdedforcommoneSt-yrere hrare-—i d-emr-enypan-ot tredanadhetrsrot-sube et teerresintlegus e s renant
" b P o " Py : i Enadl b
oot enToRchmenty-outohthe-prnerpalamitor eoc e drerromittt e-spreefarthteostrmyhes
Hremdheprirehtsermeysegirsitomre-tilerter srh eipts a-g-ir Corhafrthe-rentar
EEs -t tA fersestndtri—taats

ter—iriheenscobereros sdemaerddote-depesite-nevplon trtyretimpthe-betdmnps-orstvetireresgrmpster a-tevr-cross

feytererdeareheaneln dealng s v or GO e et

(e—ia=th st—gl-trrttaiedo-gopai-an-ame rdnrealdntdar it FreEtpost ele perandn oot ervrf'wﬁ»1hﬂhﬁ~cﬁ5m~amm~5; the fievep s
mwmem1w~(etad-w*rmmrs ent-ony-tHverent Ty denhngmeemertototrrey poveg Me-
U . -~
5 v) 4002 8 I

W L



S0 )
W

Nmth Ldilion 2012 ()

i —Fhe—warti—aherahonstr—tie—e e ot At e b pay—ie s e Meattrre—ghei—anrErreer-riicrebe iR h— e o le s et detae—enyte—strrelneand:

enteYt
Evcepl es provded by sectan 7 af tne Contraciual hemedies £¢1 1979 no eno’, omiss of, o nusdescnplion of 1he prope-ty o the htie shali ennb'e the purchaser
fo cancel thie agreemen mmmwmmﬂmwmnmemmmmmmmmnm greieaT
vy Ty and no compensation shall be payable.
The vendor sheli not be hable 10 pay for o contnbule tewards the expease of erécbon or mainienznce of any iznce Letwveen the properly And Ghy conbiguous land
of Uik vendor bt this prowse shall not enure for the benelt ol any subsequent purchaser of the contiguous land gnd the vendor shall be entiied to reaure the
nclusion of atencing covanant o s effect in any transfcr of the propeny.

7.0 Vender's warrantles and undertakings

7 "
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7.5

m( venaar v.ur'anlv ond undenzkes thal at the dale of llub agreencnl the vendar hat not
SNy Ot T orittaeTegreguire ments
wmmmmwmw«ﬁoww
E—andertive-Resouree-htenegementio -t 4ot
tc)-im-w-mv teﬁenf-ot-ﬂ're-pm-ﬂr-c-

{(?) given uny conse m or wauvcv
which dircctly or ndircctly aflects the propery and which has nol been disclosed in wiiling 1o the purchaser.

"\c vendor warants and undertakes that al sctifement:
—Hre-ehatiets-—amd-n properiprrclvemy—witneot-litetre e tarty—

HMWWMWWM
eeetngreeshngeram-condito nmwwm;mmmmﬁmmmﬁ%ﬁﬂwmmemm

drbutieturesoto-deirerthen Fhad-only-treetee lgulv COTAPETEIONT

chithregreemer{fateaveerand-cer
(4 )\ ¥
g T v v v

(3) Thuc are ne aears of rates, waler rales or charges oulstandmg on lhe property.
14) Where on alowance has been made by the vendor in e setifement slatoment for IncCMngs recevable. lhe setiement statement coriecty recoras those

a!lm-. ancet Including, in perlicular, the daies up to which the sliowances hazve been made.
oo s-dure-crerrsed-e

(=i rparmitedto-bedenconthe-properyenywonos
Wmdmammwwwmw
il
"v7 toYreverdars apetcwontwere i ineamiptancewith-theae-pemitear-consentysard

«w%wmwwmmmmmmmmm
'ﬂ‘r‘h‘l‘tﬂéﬂ-‘heﬁu“rﬁwﬂcﬂﬂﬂv ery=reguremeTi-FpeSifred-rreny phenve-senedute-hrved-by—e-terntenakrauthrenty-underthe Beddrg—retmr

(7)  Since the date of ths agreement, tne vendor has nol gvan nny consent of walver which directly or indirecty affecls the propery,
(8) Any nctice or demnnd recewved by the vandor, which direclly or indireclly offects the pioperty, afier the date ¢f this agreement.
{a) tram eny local o1 goverarent authority or other statulery body: or
(b) under the Resource Management Acl 1991; or
(c) fram any lenanl of the property; or

{d) from any cther parly,
hus been delivered farthwith by the vendar ta enner the purchaser of the purchaser’s lawycer, unlass the vendor has paid or complied w th such nolice or demans

If the vendor fails to so deliver or pay Ine notice or demend the vendor shall be Labte tor any penelly incuried.
(%) Anych atleh ncluded in the sale are the uncncumbnred property of the vendor,

Sy 2 g $ - pent-urdenalag-n-srottayre T does nﬁpph—%rmn—d—kcmﬂemmq%mmkm
mﬂmmmmﬁm
%memwmwnmmwm«thdw

the-Puitdmg-Aetmrespectettie tuidmp-

S S RPRPPPET JRPNY PR ok PYRPPITI dhapde Ladinal o TrTA Py ¢ rs "
—iRreentor s not-dwere-ol-eny-reneon; ey gl irevirting-to-the-purthrstipwheh-weab-prorent-o-buldma-vee e o f-fites =frory

1t¢ vendor warnanls end undertakes thot op or immediately after settlement
{1, If the water and waslewaler charges are detarmined by meter, the vendor wil have the water meter resd end will psy the amount ©!f the charge paysble

pursuant to that reading, bul if the water supplier will nol make specisl readings the waler ang waslewaler cherges shall be apportoned.
(2} Any outgeings included in the setticment statemen! arc paid in eccordance with the setlarment sialement and. wnere appicabie, 1o e oate: shown in he
sctlement elatement, or will be so pa'd immediately after erttiement.
(3) The vendor wil! give notice of sale 1n accordance with the Local Government (Rating) Act 2002 lu Lhe teintorigl euthoriy and regional councii in whose distict
the land is situated nnd wul elso plve nolice of lhe xale to every other uuthonly that makes and |evies rates or chargos an the (ana and 1o the supplier of waler
2 heneme-end-irddrersofthe-purchaser-
It the purchaser hae nct validly canoellcd this egicemenl, the breach of any warranty of u'\cerleklng conlained in this agreement does not defer the obl gatlon to
stttle but that obligation shali be subject to the nghts of the purchaser at law or in equity. including nny riohts under subclause 6.4 ond any 1ighl of equiatle set-

ofl.
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Cperaton of Condiions
0.8 I thin sgreement ls exprested 1o be subjoct ciines to the 2bove or 10 6ry olhel tonditienis) then ia relaben 13 cach such condibor the fellovang shall apply untess
ofhenyise expressly provided
(»‘ The condition shal! be o congiton tubcequent
The party ur perties for whose benelii e congition has been induded ehall do gl tnings which may recsenzily ke necestery lo encble Whe conddior ta bo
fuliiled by the aate Jar Tuhiment
31 Time for folfiment of any condition and any extendeo Gme for fulfiliment to & fixed dote shal be ¢ the resonce.
i) The condition shall be deemed 16 be not fulfilled untl nolice of fulfimernt has beer served by ane peny on the olier party
5) I the concition 1= not fulfilled by the dele tor fulblment elther pany may al eny tme telore the condiion 1s fulhlled o waived avoid this agreement ty giving
natice to 1he other Upon evowdance of this agreement the purcheser ehall e eanlied to the immediate relurn of the depast and any other moneys paid by
/ -~ tre purchoser under this agieement ond nelther pady shall have any nght or claim agsingt the other ansing from Bus agreement of 1s terminabon
Atany time betore this apreement is avoided the purchaser imay waive any inance conditen and either panty may waive any other cenddion which 1= for the

15)
cole benefit ot that panty. Any waiver shal be by notico
ﬂ H‘ﬁg—wgc"’n'm‘
e rrenrt-toa-frar ceorditon-sheli-beuperrend=tebreeita-tire-ermi-nd-eandiresscumentiy-bemg-requred-oy-the-ten ger-ine
mpzefﬂ-#ms—n(—o«mhmm
,, 7 frb—itHtherenderimte-sdvenet-mentgepemsaeysHotheprreheser-thenunless etherma e sisted-he morgageshoi-bem the-apgrepriateoret-amr—tormreanentiy-

tempprutivre dtyAosidand-Basinet-teve-Soeretydnesrporated-

11.0 Notlce to complete and remedies on default

111 () Ifthe sole iz not setied on the cetioment date, edher party may at any Ume thereafller serve on the olher pany a setement nolice,
(2] Tne setlement notce shall be effective only if the party senvng itis al the bme of service ilncs i sl matenal respects ready. atle. and wiing 1o preceed o

setlle In accoraance with this agrecment or is not so ready, able, and willing to setir: only by reason of the defeull or omission of the other party

(3) I the purchaser is in possestion, tie vendor's righl lo cancel this apreement will be subject to sections 28 lo 36 of the Properly Low Act 2007 and the
setlernent nobice may incarporate ol ke given walh 7 natice under section 28 of that Acl cornplying wilh. seci:on 29 of hat Acl

SHubject o subzlaase 11 1(3) upon servica of the setfement nolice Ine pory on whorn the notice is served shell setde-

.2
11 onor before he tweilth werking day after the date of sérvice of the nctice or
(2} on the fust working day after the 13th day of January f the period of walve working 0ays cxplies aunng the period eommencing en the Bih aay of Jahusry
ond ending ¢n Lhe 1310 dey of January bolh days inclusive,
tirne being of the essence bul witheul prejudice lo any intermehate nght of cancellaton by enther porty.
1.3 1) I tms agreement pravides lor the payment of the purchase pnce by instalments and tho purchaser falls duly and punctually to pay any instalment on or wilhin

one rmonth fram the dale on which & fell duc for payment then, whether or not the purchaser s in possossion, the vendor may immediately give notice 1o the
purchoser calling up the unpald balance of the purchase price. which shall upen tervica of the notice fall immeduately due ond payatilc.
1?2} The date of service of the notice under this subclause shall be deemed the setllsment date for the purpeses of subclause 11,1,
{2) The vendor may give n seillement nouce wit1 8 notice under this subclsuse,
{4) Forthe purpose of this subclause a deposit is nat an mstelment
11.4 I the purchaser docs not comply with fhe tarms of the setliement nolice eerved by the vendar then, subject (o subtlause 11 1(3);
(1) Wihou! prejudice 1o any other rights or remedies availeble (e the vendor atisw or in equily, the vendor mny:
() suc the purchaser for speciic perdonmence. or
(D) cancel thiz agieement by notice and pursue either or both of the following remedies nemely:
(1) forlest ond retain for the vendor's own venefil the deposil paid by the purchase:, bul net excesani in all 10%. o1 the purchase prew; and’or
() eue the purchaser for damages.
Where the vendnr is entitied to cencel thie egreement, the entry by the venoor into o conditional or unconditisnal ageeement 127 Ihe: resele of the properiy of
uny pori thereof shall take eliect as a canceliation of this agreement by e vender if this agreement hag nol previouwsly been cancelled and such resale shali
be deemed to have occuired aker cancellalion
(3) The damepes daimable by Ine vender under subciause 11 4(1){b)(n) shall include ali damages claimable al cammorn law of in equily and shall also ndlude
(bul shall not be hmited to) any lose incunied by the vendor on any bona fide resale contraclad vithin one year rom the date by which the purchaser shouald
heve setlled In compliance with the sellement nolice. The amount of thet loss may Include
(a) interest on e unpaid portian of the purchase pncc et the intercst rale for late sctliement tzon the seliement duete to the selilernent of such resale; and
(k) all costs and expenses ressonably incured In any resale o aticmpted resale, and
{c) all owtgoings (other than interest) en or mantenance expenses in respect of the property fiom e setilernent date 1o the seluement of such resate,
(4) Any surplus meney ansing frorn a resale as aforessid shell be retened by the vendor.
If the vendor does not eomply vath the tsrme of @ setlement notice served by the purchaser, then, withou! prejudice 10 any other nghts or fefmedies

(&

avalable to the

115
purchosor pl law orin equity the purchaser may;
(1) sue the vendor for epecific porformance; or
(?) cancel this agreemenl by nolice and require he vendor farthwilh o repay lo the purchaser eny deposit and eny olher money paid on account of the  purchase
price and interest on such sum(s) o! the interest rete for lale setdement tiem the dnte or dales of ppyment by the purchaser unld repayment.
118 The pery serving & setllement nobce mpy extend the torm of the notice for one or more speciically slnled pencds of tme and thereupon the term ef the

ecttement nobce shall be deemed 1o expire on the last dey of the extended penod or pericds and it shall operate es though this dause slipulaled the extended
penod(s) of notica in lien of the period othenwize applicable; and (ime shall be of the casence accordingly, An exiension may be given either belore or after the
expiry of the penod of the notice,

i1 7 Nothing in this dause shall preclude a pary from suing for specrfic performance without giving & setdement nolice,

1.6 A perly whe cerver € sotdement notce under this clanse shall pot be in breach of n essentivl ferm by reasoen only of il pargy's (oilure 1o be ready and aple to

setile vpon the expiry of that nouce.

12.0 Non-merger
12.1  The oblipalions and warianties ol Ihe parties in this ag eencnt shall nat merge with:
(1) the giving and taking ol possession,
(2) setlement;
(3) e lrancher of Wlie lo the propeny;
(41 dehvery of the chetinls (if any), or
(5) reoistration o! the transfer of tile 1o the propery,

13.0 Agent

121 e naime of g hcensed repl patalr poent (s recorded on tme 2gresment o ¢ achrowledged that tne sale cvdenced by thie sgreement has beer made through
that agent whom Ihe vendor appoints Bt the vendor's agent to el’ect e salr The verdor sheil pay 1he sgent’s chargas ncludinig GST for efiecing such rale,
12,2 The agent may provdc sintistical dota relating 1o the sale to the Real Estate nstilate of New Zenond Incerporaiced,

14.0 Goods and Services Tax
M1 it thie agreoment provider tor the purchaser to pay (h additlen to tie purchate prce élated without GETyany C8T which 1 payable i respect of the rupply made
under this sgrezment then
(1) Whe purchaser shal pay to the vendor the GST which 18 se payable i one fum on the GET dele
where tne ST dete has nol been irserted on the front page of thik ngreement the GST date shall be the setlerernt date,
vihere eny GS 1 ic nct €2 poia to the vender, the purchaser she! pay 1o the vandor
(2) mlerest at therterest rate for late settlernent on the amount of GST urpaid from the GS1 azte unl! payment, and
{b) any ccfaull GST.
it ehall not be & defence le a ddam apainst the purciaser for payment te the vendor of any gefault GET that the vendor has {7160 10 mvgale the vendar's
<domages oy piaying on amount ¢! GET when it fell due under the GST Act end
(8 any sumielerred toin this clause s included 11 the moneys payable by the purchacor or sefllement puisvant (0 subciause 3 §1)
a2 1 the supply unnes this sQreement is o tuvanle supply, the vondor wic aehver ¢ ax avolce e the purchascr on er bofore the CS1 dets o sueh eardier gute by I e

purchuser |5 entted {o debvery ©f on nvoice under the GST Act
i3 The vendor wamants thel 2ny dwelling ana curltage of pan thereo’ supplied of <ate of the properly are rol & sueply o whick scchon $16; of the GET Act aophot,

W)
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Ninth Edition 2012 (5)
1A Waheut prejudiee to the vengor'e Aghts Bnd temedies prder subriaust 141 where any GS1 s aot pand o e vondar on o wilh oni- month of the GST
dale then whether ar nol the parchases 15 n pogsession the vendos iy immediaicly pve notce 1o the purchaser ealling up 8Ny unpad balnce ol the
[racnase pnee winch shallupon service of tne notee fal! immediglely due anz puyable
(21 The date o senae of the totze under ts subclavse shal be deerned the seliement dale tor the Juiposes ¢ subs-Buse 1),
(31 The vendor may qi/e a setiemant nobce under sulclevse 1.1 with & rigbce vnder thie subclauge

16.0 Zero-rating
1 The vender voneats that the statemet on the front page reqerding the vendnr s GST regisliaton Blatas in respect of the SURFly vAgEr s agreement i corredct at
tire date of thie agre ement
5 The parchaser warante thit Eny partcuass stoted by the purchacer 1n Scheoule S are corectat the date of this ppreement
P55 Whcie the paricalars stated on the front page andin Schedule 2 ndicste that
() tne vendor ir ancior will be &t setliement a registercd person in respret o the cupply unter s agreemant
(20 e recipient i and'or will be at selllement & repislered perren
(3} the recipent intenes at setlement 1o use the Property for making tavalle supple: ano
(¢} the reciplent dovs nol nteng at seflement 1o use e propeTy 88 2 prncipal place of residence by the recipient or a person assocted vath the recp ent under
sechon 2A(1)1c) of the GST Act
GST will b chorgeatie en the supply under this agreement at 6% pursuant lo seclion THme) of the EST AQ
14 1 GST ¢ charpeabic on the tupply under i sgreenient al 0% pursvan! da secton TH0)Imb) af the GET Acl ther on o before sellement ihe purchaser vall
provide the vendor with the resipient s name addiess. and reqistiabion aumbe: If any of those dalwic ere nolinzludes in Schedule ? o1 thay have elieren
155 I any of the padculers stated by the puichacer i Schedule 7 shauld alter between 11 date of this ggreement ano settement the purchaser shali notiy the
vendor ol the alterced paticulers end of any other relevent psriculars In Schedule 2 wnich may not bave been completed by the purchaser as £oa ) as pracicable
8nd if sny event no late lnan two working days before setlemant The purchaser worrante thel any altered o+ added parvculare will be correct as st the date of
the purchaser's netihestion. | the GST treatmeont of tne supply under tnis agreement ehould be sleted as o resuil ¢f he blitrea or addeu partculais he venaor
shall prepare and aehver Lo the puicheser of the purchaser's lawyer an amended setlement statement ' the vender has alrendy tendered a setife ment statement
N3 a credit rote or 6 debt nole &5 the case may be i the vendor has abeady issued i tax nvoice
‘5E I
(- the partiulirs In Schedule 2 state thit partof the progerty is being used &< & prncpe! place of resicencr at e dote of Pas agreement and
(Z1 that part 15 6t beng 0 used al the ime of the supply under this agreement
e supply of thot part will be 1 ceparale supply 1n eccordance with sccton £(15)(a) of the GST Act
I

(1) the parteulars stated in Schadule 2 Indiceie thet the recipiealintends to use part ol the property 65 a Fincpal place of residonce by e recp ont o o person
assotiated with the recipient under seclion 2A(1)(c) of the: GST Acl, und

{21 that parts the aanie part es that being uscd as B pnincps! place of resioence al he Ume of e supply under this agreernent,

then the references m pubclavees 15 3 and 15 4 to * the propety” whall be deamed to mean the remiainder of the propeny excluding hal par &nd e references (o

“he supply urdesih < zoreement’ shall be sremed to mean the supply under this agresmment of that remainder

16.0 Supply of a Going Concemn

167 M here i & supply under this sgreement 1a which secton 11(")mb) of the GST Act eoes nol apply out vshict compnses he supply of o taxabtle actvty thel 15 2
pomg concern al the e of the supply then, unless oltherwise cxprosely glated heremn
(1) eachparty warranty that s 6 reqisteren person of vl be so by the date of the supply
(2)  each porty agrees 10 provide Ihe other party by the dale of the supply wilh proof of s registrabion for GST purposes
(3) the partes agree that they mtend that the: supply 1¢ of & taxable aclvity that s copable of being cairied on as a aong concern by the purchaser ond
1) the pames agree tat the supply made purcuont te this agreement s the supply of & going concem on which GST s chargeable al 05

1620 subsequenty tanspires that GS1 s payatle in respect of the supply and o this agreement provides for lhe purchaser to pay (0 sddition to e pulEnase pace
vathaul 3ET) nny GST which is payable In respect of the Supply mede under s agreement then the provsisne of clavse 14 0 of this agreement shall apply
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18.0 Counterparts
i8.1 This agrecmient mioy be executed in two or more counterparts. all of whnch vail tlopetne’ be deemed 1o consttute one sno the same apreernent A pacty may enter
o this @areernent Ly vigning o counterpart copy and sending il to the efher party Inzludng by facsimile o e-mal
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Ninth Edition 2012 (5)

FURTHER TERMS OF SALE

See attached

SCHEDULE 1

List all chattels included in the sale
(strike oul or add as applicable)

s Eixed . Blinds- Curtai bt fittinas
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FURTHER TERMS OF SALE

19 FURTHER DEFINITIONS

199 In this agreement unless the context requires otherwise the foliowing further defintions
shall apply:

(a)

(h)

(c)

(d)

(e)

(1)

"Ancillary Documents” means all those documents which are supplermental to the
l eases as the same are described in the Tenancy Schedule:

“lLeases” means the documents described in the tenancy schedule attached at
Annexure A to this agreement and identified as a lease (including in the case of
premises at parl level 2, 4 Fred Thomas Drive the agreement to lease with
Amplifon NZ Limited daled 22 November 2016) and includes any further leases to
which the purchaser's consent shall be given or deemed {o be given pursuant to
clause 22.3(a) and reference to "Lease” shall mean any one of them as the
context may require;

‘Maintenance Conlracls” means the maintenance and service conlracls as
described in Schedule 3 and reference (o Maintenance Contract shall mean any
one of thern as the conlexl may require,;

"Management Update” means the note of managemenl matlers dated 14 March
2017 providing a brief overview of ongoing management matlers at the property
as al that dale;

"Property” and “"properly” means the land described in Schedule 1 of this
agreement and the buildings constructed on that land which logether comprise
the propertly;

“Tenant" means any person holding any right of occupancy or use of any parl of
the property whether by way of lease, agreement to lease, icence 10 occupy or
otherwise,

“Tenancy Schedule” means the schedule attached 1o this agreement at Annexure
A detailing the l.eases and the Ancillary Documents,

Dae Divwge e

"Uneonditional Date” means the dale on—which: this—agreement -begemes

v i s -}
unconditioenalin all-respecls; Lfor sehiyfonc ba- o Thag <
79
/.

b~ e den 1l
“Walercare Agreement” means the agreement under section 18'7/ Local
Government Act 2002 made between Watercare Services Limited and the vendor
dated 26 August 2016. 903

20 AGREEMENT CONDITIONAL UPON DUE DILIGENCE

20.1  Purchaser due diligence
This agreement 1s conditional on the purchaser being satisfied in its sole discrelion that
the property is suitable tor the purchaser's requirements including withowt limitation all
legal and tille issues relating 1o the property, valuation advice, a review of the Leases
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and the Ancillary Documents and such other matlers which the purchaser in ils sole
discretion deems perlinent.

20.2  Date for fulfilment
The date for salisfaction of the condition contained in clause 20.1 is 4:00 p.m. on the

riale whuch 15 2.¢ working days afler the date of execution of this agreement by both

e G 0 "

203 Benefit of purchaser's condmon
The parties acknowledge Lhat the condition in clause 20.1 of this agreement is inserted

for the sole benefit of the purchaser and may at any time, prior to this agreement being
avoided, be waived by the purchaser by giving written nolice of waiver to the vendor.

20.4  If condition not satisfied
If the condition set out in clause 20.1 is nol satisfied or waived by 4:00 p.m. on the date

for fulfilment specified in clause 20.2 (lime being of the essence) either party may cancel
this agreement by written notice of cancellation to the olher, and if so cancelled the

provisions of general condition 10.8(5) shall apply.

20.5 Purchaser obligations
In consideration of the vendor agreeing to contract with the purchaser on these terms

and in consideration of payment by the purchaser to the vendor of $1 (if demanded) the
purchaser shall take all necessary sleps to carry out forthwilh a due and diligent

St
%/ Lf{’) investigation as to the suitability of the property.
v 200 ,,f 2o __' g(:",_l, f",‘ (AN R A Q_L eclawle )
'//- 21 VENDOR'S CONDITIONS ’

@6&0 211 Vendor's board approval

Fhis agreement is furlher conditional upon the vendor's board of directors approving by
written resolulion the sale evidenced by this agreement and notifying the purchaser in
wriling of such approval or otherwise on or before the date ten (10) working days after

the date of execution of this agreement by both parties.

21.2  Vendor sole discretion
The decision of the vendor's shall be at the sole discretion of the vendor's board and will

bind the purchaser. The purchaser will nol be enlitled lo requnre lhc vendor to give

reasons for the board's decision.
@; gy /4
/7//

21.3 Benefit of vendor’s condition 21
The parlies acknowledge that the candition in clause 48.1.of lhé agreement is msened

for the sole benefit of the vendor and may at any time, prior to the agreement being
avoided, be waived by the vendor giving writlen notice of waiver to the purchaser.

214 If condition not satisfied
I the condition set out in clause 21.1 is not satisfied or waived by 4:00 p.m. on the date Q%
for fulfilment specified in clause 21.1 (time being of the essence) either party may cancel 7']\ 7

this agreement by writien notice of cancellation to the other, whereupen-the-purchaser
shall-be-entitled to-the-immediate return of the-depesit-and-any-other-moneys paid by the // %

purchaser-under this agreement and neither party shall have any right or claim against
the other arising from this agreement or its termination. ( (ortinwmed o~ A O
N ’x ~ L

‘*\(: LA (o ‘( A ‘v’ )
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21.5 Operation of condition
General condition 10.8 will not apply to the condition in clause 21.1.1.

22 LEASES AND MANAGEMENT OF THE PROPERTY
221 Leases

(a) The property is sold subject to and with the benefit of the Leases and the
Ancillary Documents

{b) The purchaser acknowledges that the purchaser has been provided with copies
of all the Leases and the Ancillary Documents and where and to the extent that
there is any conflict between the Tenancy Schedule and the Leases and Ancillary
Documents as provided to the purchaser. the Leases and Ancillary Documents as
documented will apply. '

(c) The purchaser acknowledges that the purchaser has been provided with the
Management Update and where and to the extent that there is any conflict
between the Management Update and any documentation provided to the
purchaser then the management position as documented will apply.

(d) Subject to the terms and conditions of this agreement the vendor gives no
warranty as to the adequacy or enforceability of any of the Leases and the
Ancillary Documents or as to the financial capacity or prospects of any Tenant or
that the Leases will remain in force on sefllement or that the Tenants will,
between the date of this agreemen! and setllement, comply with and duly
discharge the obligations imposed on them pursuant to the lLeases and the
Ancillary Documents,

22.2  Liabilities following settlement
From the settlement date the purchaser will be responsible for all liabilities under ali
Leases and Ancillary Documents and the purchaser covenants for the benefil of the
vendor that the purchaser will observe and perform all obligations imposed on the
landlord pursuant to the Leases and the Ancillary Documents and agrees 1o Indemnify
and keep indemnified the vendor from and against any liability under any of the Leases
and/or Ancillary Documents arising after the settlement date

22.3 Vendor's management obligations
From the date of this agreement until the settiement date, the vendor must:

(8) not approve any assignment, subletting, renewal, rent review, surrender or
variation of the Leases or Ancillary Documents (except where the vendor is
obliged tc approve such dealing by the terms of the relevant Leases and/or
Ancillary Documents in which case the vendor is entitled to so approve without
requiring the express consent of the purchaser, which consent shall instead be
deemed to be given), nor enter into any agreement relaling to the operation or
administration of the propery, without the prior consent of the purchaser. The
purchaser may not unreasonably or arbitrarily withhold or delay any such
consent. For the avoidance of doubt the purchaser confirms that the vendor is
authorised to proceed with the transactions referred lo in the Management
Update:

RRE-184982-94-30. v
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(L) subject as provided in clause/22-2(&) manaye the property in accordance wilh
reascnably prudent properly management practices and provide the purchaser
with all material information relating to management of the properly and keep the
purchaser informed as 1o any legal proceedings or arbitration threatened or
commenced by the vendor in reiation (o the properly, or any counterclaim by any
person against the vendor and shall keep the purchaser informed of all material
tenancy matters including lenancy disputes and rent reviews.

Maintenance Contracis

o
N
oD

(n) The purchaser acknowledges that the purchaser has been provided with copies
of the Mainlenance Contracts. The vendor gives no warranty as to the adequacy
or enforceability of the Mainlenance Contracts or 1o the competency of the
confractors or that the Maintenance Contracts will remain in force on settlement
or that the contractors will between the date of this agreement and the settlement
dale compily with and discharge the obligations imposed on them by the

Maintenance Contracts.

(h) To the extent it can lawlully do so, the vendor assigns to the purchaser and the
purchaser takes an assignment of the Maintenance Contracts including the
benefit of all covenants and obligations on the part of each contractor in favour of
or enforceable by the vendor in every Maintenance Contract. The assignment
pursuant to this clause 22.4(b) 1akes effect only upon and from setilement.

(c) The vendor must pay all menies due under the Mainlenance Contracts up to and
including the setilement dele and the purchaser must pay all such monies from
the settiement date.

(d) The vendor will deliver to the purchaser at settlement a notice in favour of each
contractor under a Maintenance Contract giving to that contractor written notice of
the assignment to the purchaser of the benefit of the relevant Maintenance

Contract. e Suvetneder s ’}”7 %@ %( 44 /

(e) Norwithslandiﬁg; the previous provisions of this clause 224 where a Maintenance
Contract/ié not assignable bul is capable of early termination then the vendor
shall, at’ite election, either terminate such conlract prior to setllement or where
the relevant contract is able to be enforced by the vendor aller settlement the
vendor shall (for the balance of the term of that contract) hold the benefit of such
contract on tust for the purchaser and the vendor shall, from time to time when
requested by the purchaser, take steps to enforce such Maintenance Contracts
for the benefit of the purchaser provided the purchaser will indemnify the vendor
for all costs, consequenrces and expenses the vendor incurs in so doing.

(f) The purchaser covenants in favour of the vendor that it will on and from
seltlement observe and be bound by the provisions of the Maintenance Contracis
as though the purchaser was originally named in place of the vendor and shall
indemnify the vendor and keep the vendor indemnified against any liability or loss
arising from and any costs, charges and expenses incurred in connection with the

Maintenance Contract% Crc et “Hace 3 M o N S AU
- {
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22.5

Dutstanding Rent Reviews

(a)

(b)

(d)

If any rent review or rent adjustment dates pursuant to any of the Leases have
occurred but the revised or adjusted rent has not been agreed or determmed by
the settlement date then the purchaser covenants to use all reasonable
endeavours to agree or determine the new rent payable as soon as reasonably
possible and in compliance with the provisions of the relevan! Lease

In complying with its obligations under clause 22 5(a) the purchaser will not agree
any incentive or deferred or stepped rent or other concession with the relevani
Tenanl the purpose of which would deprive the vendor of its lawful cntitliement 1o
the appropriate proportion of the increased rent or reduce the amount of that
proportion as it relates to the period from the relevant rent review or adjustment
date up 1o and including the settlement date The purchaser will act reasonably
and prudently in complying with its obligations under clause 22.5(a).

The purchaser will keep the vendor informed of progress in relation 1o agreement
or delermination of any such rent and will promptly provide wrilten notice to the
vendor upon the renl being agreed or determined together with such other
information as is reasonably requesled by the vendor in relation (o the agreement
or determination of the same :

Following agreement or determination of any revised rent the provisions of clause
23 of this agreement will apply ncluding (without limitation) that the vendor shall
remain entitled to receive any increase in the rent atirbutable to the period from
the relevant rent review or adjustment date up to and including the settlement
date, which amount shall be treated as Arrears as contemplatad by clause 23
notwithstanding that the revised rent may nol have been agreed or determined

until after the setllement date. ( See /L-vnp,; wre ,{,\,&)(Amge\ {7//
A Y

Watercare Agreement

The properly is sold subject to and with the benefit of the Watercare Agreement and the
purchaser covenants for the benefit of the vendor 1o obseive and perform all obligations
imposed on the vendor pursuant to the Watercare Agreement and indemnilies and shall
keep indemnified the vendor from and against any habilily under the Walercare
Agreement arising after the settlement date.

Bank Guarantees

(a)

()

The purchaser acknowledges that it has been provided with those bank
guarantees as detailed in the Tenancy Schedule. The vendor shall not be
required to cause any bank guaranlee to be issuved by the provider in the
purchaser's name al or hefore settlement. The vendor does nol warrant the
validity or enforceability of any bank guarantee.

The purchaser covenants for the benefil of the vendor that the purchaser will
observe and perform all obligations relating to any bank guarantees as delailed in
the Tenancy Schedule and shall indemnify and keep the vendor indemnified from
and against any liability under any of the Leases and/or Ancillary Documents in
relation 1o any bank guarantee arising after the setliement date including (without

RRE *RAOEZ 04 20 VS
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23.1

28.2

23.3

RRE-164982-94-30-V5

limitation) any claim from a Tenant arising from failure to return the whole or any
par of a bank guarantee which the vendor gives to the purchaser.

SETTLEMENT

Apportionments
The vendor will provide to the purchaser prior o the settiement date a siatement of rental

payments (but not operating expenses) prepared on a best estimate basis as al the
settlement date.

Entitlements

(a) The vendor is entitled to all rent and other money payable under the Leases up fo
and including the setflement date (“Vendor Proportion”). The purchaser is entitled
to all rent and other money payable under the Leases as and from the day
immediately following the settlement date ("Purchaser's Proportion").

{b) The vendor shall pay all operating expenses (if any) required 1o be paid by the
vendor in respecl of the property up {o and including the setilement date and the
purchaser shall pay all operating expenses (if any) required to be paid after the

settlement date.

(c) There shall be no adjustment of rates and taxes and other operaling expenses
which are payable by the Tenant directly to the assessing authority and the
vendor shall not be required to pay any such rates, taxes or operaling expenses

that may be unpaid.
Outgoings

(a) The vendor and purchaser agree that the operating expenses will not be
apportioned on the settlement date and the following provisions shall apply:

(i) the parties must co-operate to calculate as soon as possible after
settlement apportionment of outgoings as between lhe vendor and the
purchaser including calculation of each subsequent adjustment with the
Tenants in relation to the outgoings and the respective proportions of that
adjustment which are payable by or receivable by the vendor and the
purchaser on the basis of the principles contained in clauses 23.3(a)(iii)( 1)
and (2) below. The parties acknowledge that these adjustments may not
be able to be made until after the end of any relevant accounting period;

(ii) the purchaser must deliver to the vendor following supply of the same to
the Tenants, all information supplied tc each Tenant as to the actual
outgoings for the relevant periods and within thirty (30) working days from
the end of the accounting period, an audited statement setting out full and
accurate details of outgoings for the period ending on the actual date of

setllement;

(iit) the calculations between the vendor and purchaser referred to in clause
23.3(a)(i) will be made on the basis that:

@Oéﬁyﬂ%{



23.6

(") the vendor's proportion of each adjustment is the proportion of the
total amount being adjusted that the number of days from the start
of the relevant accounting period up to and including the date of
actual scttlement bears to the tolal number of days in the relevant
accounting period; and

(2) the purchaser's proportion of each adjustment is the propontion of
the total amount being adjusted that the number of days from the
day immediately after the dale of actual settlement up to the end of
the relevant accounting period bears to the total number of days in
the relevant accounting period:

(iv) following such calculations the vendor must pay to the purchaser any
amount due o a Tenant as a result of the calculations and where required
the purchaser must then pay that amount to the Tenant promptly upon the
purchaser receiving the same as cleared funds from the vendor;

(v) if as a resull of the calculations envisaged by this clause an amount must
be paid by a Tenant then the previous provisions of this clause shall
govern the approach to recovery of such monies as if they were Arrears
notwithstanding that such amount may only have been ascerlained after
the settlement date.

(b) To facilitate the provisions of this clause 23.3 the vendor and the purchaser shall
each instruct their respective properly managers and (lo the extent necessary)
their accountants to work together so as to conclude the calculations and allow
for the subsequent apporlionments as may be required in accordance with this
clause 23.3.

Vendor to account to purchaser
The vendor will hold on trust and forthwith disburse to the purchaser any rent or other
money received by the vendor following settiement that 1s due to the purchaser.

Treatment of Arrears

Amounts which fall due from Tenants on or before the seltlement date but which remain
unpaid as at the settlement date (“Arrears”) will not be apportioned unless and until they
are recovered from the Tenants,

Recovery of Arrears

Following settiement, the purchaser will use all reasonable endeavours to recover any
Arrears which relate to the Vendor's Proportion, but in doing so must consult fully with
the vendor at regular intervals and provide the vendor with regular progress updates.
Alternatively, the vendor may before settlement elect (at the vendor's sole discretion) to
reserve the right 1o recover any Arrears following setllement and pursue any tenant
owing Arrears directly. Should the vendor so elect, the vendor will instruct its solicitors to
prepate deeds of assignment of debt in a form reasonably required by the vendor for all
or part of the Arrears, and the purchaser must duly execute and return the same as a
precondition of settlement.

RRE-164082-94-30 VE
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23.7  Accounting to Vendor
Should the purchaser be responsible for recovering the Arrears, it must pay immediately

the Vendor's Proportion of those Arrears to the Vendor upon recovery of the same. Any
Arrears recovered from the Tenants will be credited to payment of any Arrears owed 1o
the vendaor in priordy to any Arrears owed (o the purchaser.

23.8 Delivery of Deeds and Documents
In addition to the items referred lo in clauses 3.4 and 3.7(2) of the General Terms of Sale

the vendor will provide to the purchaser the following on the selllement date

(a) counlterpart originals of the Leases and Ancillary Documents provided that copies
of counlerpart originals must be accepted by the purchaser if a counterpar eriginal
has been lost or is unobtainable by the vendor;

(b) all cerlificales and other documents then held by the vendor and which are
reasonably required by the purchaser {o evidence compliance with the Building Act
(if applicable), save for those which are required to remain on display al lhe

property;

(¢) rent authority lellers from the vendor's solicilor to the Tenants advising of the
change of ownership of the property and direcling the Tenants 1o pay rental under
the l.eases in accordance with directions received from the purchaser; and

(d) nolice of assignment letlers from the vendor's solicitor (o each service provider
pursuant to each Maintenance Contract advising of he assignment of the relevani
Maintenance Contract (in accordance with clause 22.4) and directing the relevani

service provider to invoice and address all correspondence to the purchgser.
(u) . (() Cee. Anndsoore e (A bad € /%/ @ﬂ %(

24 VARIATION TO WARRANTIES

24,1 Works
The vendor shall not be responsible for obtaining any code compluancc cerlificate which

may be outstanding for any works in or {o the property permitted by the vendor bul
conducled by any Tenant or occupier of the property.

24.2 Contamination
The vendor gives no warranty that there are no contaminants in or on the properly. The

purchaser musi salisfy itself as to the existence or otherwise of any such contaminanl as
part of the due diligence process and rely solely on its own investigation in relation (o
such works. For the puiposes of this clause, "contaminant” has the meaning given in the

Resource Managemenlt Acl 1991,

243 Title
The vendor makes no representations nar provides any warranties as to encumbrances
or any other title matter affecting the property. 9?}
&

244 Physlcal qlate, condition and use of the property %
24 .7 ) el ( ’\)ﬂjj %(

S- ~bve 4o el §
Ih!e p:opclty is sold in as-is condition and the vendor gives no warranty, makes

* no representation and shall have no liability to the purchaser in respect of the
state or condition of the properly including (without limitation) in respect of the

(a)
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24 1§

24.6

Q\& 2
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condition. earthquake or seismic performance rating, soundness (structural or
otherwise) or weatheriightness of the buildings on the praperly and the condition
or functioning of any plant, services or utility serving the property or for any work
necessary to make the property or any service conform with any statulory
requirements

(b) The vendor gives no warranty and makes no representation as to the use or uses
to which the property can be put and it shall be the sole responsibility of lhe
purchaser to ascerlain and salisfy itself as to the use or uses {o which the
property may lawfully be put and (o the constraints if any on the use or uses of
the property pursuant to any legislation.

General exclusions
The express warranties in clause 7 of the General Terms and any other warranties and
representations made by or on behalf of the vendor shall not apply to a matter or thing

ich: o ~ o
which s, P \;‘\‘,_\.;, ~ig ,‘g/’/?ly
(a) was disclosed 1o the purchaser prior to 1he/U-ﬂe0ndiuonal Date including (withbut

limitation) as disclosed in the Management Update: or

(b) is available on public records or registers including the Landonline computer
register or records of the territorial or regional authorities: or

(¢) is expressly excluded from the warranties or representations by the terms of this
agreement; or

(d) could be reasonably verified by the purchaser: or
(e) relates to information or circumstances known to the purchaser; or
(f) relates to anylhing done, or omitled to be done, by the purchaser,

and the purchaser must verify any detail, maller or facl described in this clause 25 and
relies solely on its own judgment in relation to such matters.

The purchaser acknowledges that there may be outstanding works required by Auckland
Council as divulged on the notes in the | IM report and the purchaser must make its own
enquiries and accepls thal the vendor will have no responsibility for any such works and
warranties given by the vendor will not apply to any such works. The purchaser further
acknowledges that upon this agreement becoming unconditional it will have satisfied
itself as to whether all consents and approvals required from any local or territorial
authorities or other bodies having jurisdiction for the construction of improvements on the
property and for the present use of the property have been ablained and complied with,

CHATTELS

The-property is scld with the benefit of the vendor's chatiels (if any). The vendor-shall
disclose to the purchaser prior to the settlement date any vendor's chattels which are
inciuded in this agreement. |he vendor gives no warranties as lo the working order and
condition of the vendor's-chattels and from the date of this agreement the vendor is not
reeponsible for loss or damage to the vendor's chaltels and is nol obliged to insure them.
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/\H chiallets tovales-at-the propeily which are not so notified as belenging to the vendor

ﬂ / /l do not form part of the praperly and are excluded from the sale lo be completed pursuant
/ te this agreement.

26 GENERAL

261 Lowest Price
The purchase price for the property is the lowest price thal the parties would have

agreed upon for the properly at the date this agrcement was entered into under the
financial arrangements rules in the Income Tax Act 2007 and on that basis no income or
expenditure arises in respect of the sale and purchase of the property under those rules.

26.2 Major transaction
Where a party to this agreement is a company, and iIf the transaction evidenced by this

agreement is a major transaction for thal panty, that parly warrants (o the other party that
it has, or will have by the setllement date, obtained every necessary approval by special
resolution of its shareholders, and the approval of any olher relevant person, to the
transaction contemplated by this agreement as if it is a "major transaction” as defined in

the Companies Act 1993,

Confidentiality
The purchaser must Ireat all information made availabie by or on behalf of the vendar

pursuani fo this agreement as strictly private and confidential until settlement. If
settlement does not proceed, the purchaser musl return such information to the vendor,
and wili not divuige it to any third party or use it in any way for the purchaser's
advantage. Neither party shall make any public announcement nor communicate the
existence of this agreement or of its terms (and in particular, but without limiting the
generality of the provisions of this clause, the amount of the purchase price) to any third

party other than;

)
1S
w

(a) its legal advisers, consultants, investors and financiers who have a "need to
know” in relation to the agreement; and

(b) where necessary, to comply with any applicable law or the requirements of any
regulatory body or its obligations under this agreement;

(c) in the case of the purchaser to enable it to instruct the valuers of the property and
to advise tenants of the property of the existence of and timeframes under this

agreement,

without abtaining the prior written approval of the ofher party to this agreement. (ugq@ PhoAne s,
(7 QI 26.4  Assignment Y. lg}; |

The-purchaser-must-net-assigh-or-dransferthe whele-ef-any-part-of ils interest in-this

/);j agreement, C y ( ﬁ//é( @0

@\P 26.5 Purchaser relies on own judgement
The purchaser acknowledges that the purchascr has enlered into this agreement in

reliance on the purchaser's own judgement and, apar from the vendor's express
warranties or representations set out in wriling in this agreement, not in reliance on any
warranties or representations made by or on behalf of the vendor.

RRE-184082-094.30-V5
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26.6 Entire Agreement
This agreement constitutes the entire understanding and agreement of the parties
relating to this agreement, and supersedes and extinguishes all prior agreements

26.7  Further Terms to prevail
In the event of any conflict between the Further Tenms of Sale and the Gencral

Conditions of Sale, the Further Terms of Sale shall prevail

26.8 Partial invalidity
The legality, invalidity or unenforceability of a provision of this agreement under any law
will not affect the legality, validity or enforceability of that provicion under any other

provision.

C:,@_,Q Av\r\Q_-'-c ] Sc,'{/\,{\ oA A
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ANNEXURE SCHEDULE ~ FURTHER TERMS OF SALE (CONTINUED)

New clauses 20.6 and 20.7:

20.6  Supply of information

The vendor shall promptly make available to the purchaser's solicitors following execution
of this agreement all material information relating to the property, including the Leases,
the Ancillary Documents and all correspondence, reports and other materials in the
vendor's possession which a prudent purchaser would expect to be provided with. The
vendor shall promptly respond to any reasonable requests for further information by the
purchaser or its solicitors in connection with its due diligence investigation.

20.7  Access to property

The vendor shall permit the purchaser or any person authorised by the purchaser at any
time prior to the settlement date to enter the property for any reasonable purpose,
including to ascertain its state of repair and to determine its seismic strength, after having
given the vendor reasonable notice, and subject to the requirements of the Leases. The
purchaser must not cause or permit the property to be damaged as a result of such

access,

Clause 21.4 (continued):

The following 1s added at the end of clause 21.4:

If this agreement is cancelled due to the non-satisfaction of the condition in clause 21.1,

the vendor will reimburse the reasonable costs incurred by the purchaser up until the date
of cancellation, including the purchaser’s legal costs associated with the negotiation of this
agreement and legal due diligence, and any valuation costs incurred, up to a maximum of

$30,000 plus GST.

Clause 22.5(d) (continued):

The following is added at the end of clause 22.5(d):

Likewise, should any such rent review resuit in a decrease in rent with a requirement for a
credit against rent paid to be made to the relevant Tenant, the vendor shall reimburse the
purchaser for the amount of such credit as relates to the period from the rent review date

to the settlement date.

Clause 23.8 (continued):
The following sub-clauses are added at the end of clause 23.8:

(e) an assignment in a form prepared by the purchaser's solicitors and approved by
the vendor (acting reasonably) of any guarantees or warranties held by the vendor
in relation to the buildings and improvements situated on the property and any
works carried out thereon, provided that the vendor gives no warranty to the
purchaser that any such guarantees or warranties are capable of assignment; and

(d) any original resource consents relating to the property which do not run with the
land, together with duly executed transfers of those resource consents and the
appropriate fee (if any) payable to the relevant authority in respect of their

transfer.

New clause 24.7:

24.7 Additional vendor warranties
The vendor warrants at the date of this agreement, and again at the Due Diligence Date,
that:

Leases 44/}'
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(a) the Leases and Ancillary Documents record all contractual terms applying between
the vendor and the Tenants which relate to or in any way affect the property;

(b) there are no leases, tenancies, occupancy or use rights in respect of the property
other than the Leases; and

Information

{c) all information (as distinct from opinions and views) about the property made

avatlable by or on behalf of the vendor to the purchaser is, to the best of the
vendor's knowledge and belief, true and correct and complete in all material

respects.

Clause 26.3 (continued):
The following is added at the end of clause 26.3:

Despite the foregoing, the purchaser is entitled to disclose the terms of this agreement
and details of the information disclosed by the vendor (including the terms of the Leases)
within the Product Disclosure Statement and associated disclosures to be prepared and
made by the purchaser ar its nominee as part of the purchaser's public capital raising.

New clauses:
27 Purchaser capital raising condition

27.1 This agreement is further conditional on the purchaser confirming Lo the vendor that it has
completed its required capital raising (by way of an offer to the pubhc of shares in a new
campany to be formed) and associated debt funding in order to complete the purchase of
the Property by no later than Spm on the date which is 35 working days after the date of
satisfaction or waiver of the condition in clause 20.1. Upon satisfaction of the condition in
this clause the purchaser will nominate the new company to take title to the Property.

The condition in clause 27.1 is inserted for the sole benefit of the purchaser,

rJ
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28 Vendor underwrite

28.1  The vendor will underwrite the rental income from the following premises within the
property, on the lerms sel out in this clause 28:

(a)

TPP-164982-94- 168 9

The 158 m? vacant warehouse area on the ground floor of 4 Fred Thomas
Drive, which shall be underwritten for 24 months from the settlement date at
$125 plus GST per square metre ($19,730 plus GST per annum) plus usual

outgoings;

The 90 m? vacanl mezzanine storage area on the ground floor of 4 Fred
Thomas Drive, which shall be underwritten for 24 months from the
settlement date at $125 plus GST per square metre ($11,250 plus GST per
annum) plus usual outgoings;

The 307 m? vacanli area on Level 2 of 4 Fred Thomas Drive, and associated
11 car parks, which shall be underwritlen for 24 months from the settlement
date at $275 plus GST per square melre and $45 plus GST per park per
week (total $110,209 plus GST per annum), plus usual outgoings;

The rent (but not outgoings) payable by AON New Zealand Limited in
respect of ils tenancy of level 1A, 4 Fred Thomas Drive (AON Lease) which
shall be underwritten at $235 plus GST per square metre so that if following
agreement or determination of the revised rent payable from the renl review
due on 1 March 2017, the revised rent payable is less than $235 plus GST
per square metre the vendor will pay the difference from setilement until the
date on which the rent is increased to $235 plus GST per square metre (or
more) in accordance with the CPl and other rent review provisions of the

AON New Zealand Limited lease;

The rent (but not outgoings) payable by Properly Parlners Limited in respect
of its lenancy of level 2, 2 Fred Thomas Drive including carparks, which shall
be underwritten to the extent that it is less than $33,371.92 plus GST per
month ($400,463 plus GST per annum) for the period ending on 31 August

2018;

The shortfall between the fixed sum of $118,997.22 plus GST per annum (on
account of the budgeted cost of operalion of the carpark at 3 Fred Thomas
Drive) and the amount recoverable from tenants of the properly (budgeled to
be $37,480 plus GST for the financial year ending 31 March 2018 and
$92.078.47 plus GST for the financial year ending 31 March 2019), which
shall be underwritten for 24 months from the settlement date. The vendor
will supply the purchaser with reasonable evidence of the budgeted costs of
operation of the carpark during the purchaser's due diligence investigations,
to verify calculation of the fixed sum of $118,997.22 plus GST per annum
referred to in this clause, which will be adjusted accordingly if it cannot be so
verified. The underwritten shorifall for the financial year ending 31 March
2018 will be calculated on a pro-rata basis from setllement; and

The 1,222 n? area on Level 2 of 4 Fred Thomas Drive, and associated 6 car
parks, currently leased to The Elecloral Commission, which shall be
underwritlen for a period of 12 months commencing on 1 January 2018
(being the first day following contractual expiry of thatl lease) at $368 plus
GST per square metre (gross rental) and $47.50 plus GST per park per
week (lotal $464,820 plus GST per annum).
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28 2 On the settlement date the vendor will procure that the vendor's solicitor retains from
the purchase price paid by the purchaser to the vendor's solicitor a retention amount
(Retention Sum) which is sufficient 1o meet the total potential liability of the vendor
for the underwrite payment obligations of the vendor set oul in this clause 28 The
Retention Sum shall be held by the vendor's solicitor in an interest-bearing trust
account in the joint names of the vendor and the purchaser as security for the
vendor's underwrite payment obligations set out in this clause 28

28.3  The parties irrevocably authorise and direct the vendor's solicitor to release to the
purchaser on a monthly basis in advance {on the first day of each calendar month)
such amounts as are necessary 1o satisfy the underwrite obligations set out in clause
28.1 unlil in each case the date on which the relevant underwrite period referred to in
clause 28.1 has expired as provided for in this clause 28 PROVIDED THAT the
vendor's solicilor shall only disburse the amounts properly payable under clause 28.3
provided the vendor has first been supplied with the following:

A tax invoice from the purchaser to the vendor for the amount properly
payable under clause 28.3;

A declaration from the purchaser confirming thal the amount is properly due
under clause 28.3; and

A reporl from the purchaser to the vendor confirming the amount payable in
terms of clause 28.3,

and all such payments may be requested al not greater than monthly intervals.

28.4  Provided that the vendor's solicitor performs its obligations in accordance with the
requirements of this agreement then the purchaser will have no claim against the
vendor's solicitor for payments properly made in terms of this agreement,

28.5 At all limes where the purchaser is accessing the Retention Sum the purchaser shall
manage the properly as a prudent landlord and use all commercially reasonable
endeavours to procure new leases are entered into as soon as reasonably possible
with replacement tenants of the premises referred to in clauses 28.1 (a). (b). (c) and
(9). Such endeavours must include the appointment of a reputable leasing agent and
regular markeling and promotion of the vacant space The purchaser must accept
any proposal by a tenant to lease the relevant vacant space on market commercial
terms where the prospective tenant is respeclable, responsible and of sufficient
financial standing (or provides sufficient security for performance of the tenant's
obligations in the lease). The Retention Sum will not be available to fund any lease
inducements to prospective replacement tenants.

28.5  Where a replacement tenant has been procured in accordance with clause 28.5, but
the rent payable is less than the rent for the relevant area (or car park space)
referred to in clauses 28.1 (a), (b). (c) and (g), the purchaser shall be entitled to claim
the difference between the two rents and receive payment from the Relention Sum
by the process set out in clause 28.3.

286 The purchaser musl keep the vendor fully informed of steps taken to markel the
vacant properties and give the vendor the option o altend all relevant meelings with
the leasing agents and prospective lenants  The vendor will have the right lo solicit
potential tenants and to require the purchaser to show the relevant premises to
potential replacement lenants. The vendor may put proposals to the purchaser as to

Gl
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28.7

28 8

28.9

28.10

28.11

28.12

28.13

prospective replacement lenants for the underwritten premises and the purchaser
mus! consider all such proposals in good faith.

Where The Electoral Commission continues to hold over in its premises beyond 31
December 2017, the underwrite period for that tenancy will be reduced according to
the length of the holding over period, and the rent paid by The Electoral Commission
during the holding over period will satisfy the vendor's underwrite obligation.

Where any replacement tenant commences paying rent to the purchaser part way
through a month, the purchaser shall reimburse the vendor to the exlent of any
payment already made from the Retention Sum which overlaps with any period then
paid for by such lenant. Such reimbursement must be made by the end of the
relevant month. In the event thal the purchaser fails 1o reimburse the vendor in a
timely fashion, the vendor may require such sum lo be deducied from the following
monthly underwriting payment to be made under clause 28.3. Notwithslanding any
other provision of this clause 28 the Retention Sum shall not be available for funding
any arrears due from any tenant in relation to the occupation arrangements
contemplated in clause 28.1 and for the avoidance of doubt the Retention Sum is not
lo be relained for any reason other than in conneclion with the provisions of this

clause 28.

Once a replacement lenant is found in respect of any of the underwritlen vacant
premises referred to in clauses 28.1(a), (b), (c) and (g) and the rent commencement
dale has occurred under the relevant lease entered inlo with each replacement
lenant requiring payment of a rent al a rale no less than thal specified in clauses
28.1(a), (b), (c), or (g) as appropriate (Relevant Date) the parties will calculate the
appropriate portion of the Retention Sum 1o be released to the vendor at that point.
The parties irrevocably authorise and direct the vendor's solicitor to release to the
vendor such portion of the Relention Sum calculated in accordance with this clause
28.9. From and including the Relevant Date the relevant underwrite provisions shall
cease to apply but without prejudice to the vendor’s liability for the underwrite relating

to the period prior to the Relevant Date.

As soon as the premises rent payable under the AON Lease is payable at a rate of
not less than $235.00 plus GST per square metre (End Date) the parties will
calculate the appropriate portion of the Retention Sum to be released to the vendor
at that point and the parlies irrevocably authorise and direct the vendor’s solicitor to
release {o the vendor such portion of the Retention sum calculated in accordance
with this clause 28.10. From and including the End Date the underwrile provision in
relation to the AON Lease shall cease to apply but without prejudice to the vendor's
liability for the underwrite relating to the period prior to the End Date.

Once the underwrite periods have all expired, the vendor's solicitors shall release to
the vendor the balance of the Retention Sum (if any), together with the nel interest
earned (less withholding tax and commission) throughout the underwrite period.

Prior to the settlement date the vendor will procure that the vendor’s solicitor provides
an irrevocable undertaking to the purchaser that they will not deal with the monies
held by them otherwise than in accordance with this clause.

In the event that there is any dispute between the parties as to the operation or
application of this clause 28 either party may refer the matter to an independent
barrister and solicitor experienced in property related mallers appointed by
agreement or failing agreement by the then President of the New Zealand Law
Saciely or their nominee. The appointee will delermine the dispute promptly as an
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experl and not as an arbitralor bul may otherwise determine his or her own
procedure The determination of the expert will be final and the vendor's solicitor
shall deal with the Retention Sum in accordance with any such delermination.

28.14  Any costs incurred by the vendor's solicitors in administering the Retention Sum will
be met by the vendor.

MPP-181082-94-158.9



