AGREEMENT dated the

PARTIES

\ day of 2018

VENDOR: Castle Rock Properties Limited (the Vendor)

PURCHASER: Augusta Industrial Fund No.1 Limited and/or nominee (the Purchaser)

The vendor is registered under the GST Act in respect of the transaction

evidenced by this agreement and/or will be so registered at settlement

PROPERTY (the Property)

Address:
Estate:
Legal Description:

Unique Identifier or
Certificate of Title:

Registry:
PRICE AND PAYMENT

Purchase Price:

Net Operating Income:

Deposit:

Balance:

Interest rate for late
settlement:

DATES

GST date:

OIA Consent required:
OIA date:

Settlement date:

TENANCIES:

CPL607129 6901969.2 100338189/6513202.1

Yes/Ne
Mary Muller Drive, Hillsborough, Christchurch
Fee simple
Area: 79,456m?> Lot: 2 DP: 392999

372602

Canterbury Land Registry

$53,758,095.00 (fifty-three million, seven hundred and fifty-
eight thousand, and ninety five dollars) plus GST (if any)
[The Purchase Price has been calculated based on an assumed Net
Operating Income of $4,085,615.00 plus GST (if any) and a yield of 7.60%]
means the net operating income for the Property calculated
in the same manner as provided for in the attached Schedule
and on a GST exclusive basis

$2,619,421.20 (two million, six hundred and nineteen
thousand, four hundred and twenty-one dollars, and twenty
cents) payable in accordance with clause 21

The balance of the Purchase Price must be paid in cleared
funds, in one sum, on the Settlement Date

10% per annum

The Settlement Date

¥es/No

N/A

15 December 2018 or such earlier date as the parties may agree

See clause 22 and attached Schedule



VENDOR’S CHATTELS

FIXTURES & FITTINGS:

OPERATIVE CLAUSE

All the Vendor’s Chattels, Fixtures and Fittings as defined in
clause 27 and as evidenced by the list to be provided by the
Vendor to the Purchaser pursuant to clause 20

t is agreed that the Vendor sells and the Purchaser purchases the Property and the Vendor's
Chattels, Fixtures and Fittings upon the terms set out above, and the special terms and the General

Terms of Sale attached.

Signature(s) offVendor

Signature(s) of Purchaser

DIRECTORY

VENDOR

PURCHASER

Postal address

PO Box 22542, Christchurch 8140

PO Box 37953, Parnell 1151

Telephone 029 292 0627 +64 9 320 5591
Facsimile

Email graham.harris@longbeach.co.nz luke@augusta.co.nz
Legal firm Lane Neave Chapman Tripp

Solicitor acting

Michael Wolfe | Dean Seymour

Mark Nicholson/Kirsty-Anne Singleton

Solicitor's postal address

PO Box 2331, Christchurch 8140

PO Box 2206, Auckland 1140

Solicitor’s telephone

+ 64 3 379 3720

+64 9 358 9828

Solicitor's facsimile

+ 64 3 379 8370

+64 9 357 9099

Solicitor’'s email

michael.wolfe@laneneave.co.nz
dean.seymour@laneneave.co.nz

Mark.Nicholson@chapmantripp.com /

Kirsty-
Anne.Singleton@chapmantripp.com

CPL607129 6901969.2 100338189/6513202.1




CPL607129 6901969.2 100338189/6513202.1

GENERAL TERMS OF SALE
(see attached)
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and interpretation

1.1

12

13

Definitions

(1) Unless the context requires a different interpretation, words and phrases not otherwise defined have the same meanings ascribed {o those words and phrases
in the Goods and Services Tax Act 1385, the Property Law Act 2007, the Resource Management Acl 1991 or the Unit Titles Act 2010.

(2) “Agreement” means this document including the fronl page, these General Terms of Sale, any Fuither Tetms of Sale, and any schedules and attachments.

(3) “Building Ad" means the Building Act 1991 and/or the Building Act 2004.

(4) “Building warrant of fitness™ means a building warrant of fithess suppiied fo a termitarial authority under the Building Act.

(5) “Cleared funds® means.

(a) An electronic transter of funds that has been made slrictly in accordance with the requirements set out in the PLS Guidelines; or
(b) Abank cheque, but only in the circumstances permitied by the PLS Guidelines and only if it has been paid strictty in accordance with the requirements
set out in the PLS Guidelines.

(6) “Default GST" means any additional GST, penalty (civil or otheiwise), interest, or other sum imposed on the vendor (or where the vendor Is or was a member
of a GST group its representative member) under the GST Act or the Tax Administration Act 1994 by reason of non-payment of any GST payable in respect
of the supply made under this agreement but does not include any such sum levied against the vendor (or where the vendor is or was a member of a GST
group ils representative member) by reason of a default or detay by the vendor afler payment of the GST to the vendor by the purchaser.

(?) “Electronic insttument” has the same meaning as ascribed to that term in the Land Transfer (Computer Registers and Electronic Lodgement) Amendment Act
2002.

(8) “GST means Goods and Services Tax arising pursuant to the Goods and Services Tax Act 1985 and “GST Act" means the Goods and Senvices Tax Act
1985.

(9 “Landonline Workspace® means an electronic workspace facility approved by the Registrar-General of Land pursuant to the provisions of the Land Transfer

uter Registess and Electronic Lodgement) Amendment Act 2002

(10) "LIM" means a land Information memorandum issued pursuant 1o the Local Govemment Official Information and Meetings Ad 1987.

(11) “LINZ" means Land Information New Zealand.

(12) “Local authority* means a temitorial authority or a regional council,

(13) "OIA Consent” means consen! to purchase the property under the Overseas Investnent Act 2005.

(14) *PLS Guidelines” means the most recent edition, as at the date of this agreement, of the Property Transactions and E-Dealing Practice Guidelines prepared
by the Property Law Section of the New Zealand Law Society.

(15) "Property” means the property described in this agreement.

(16) “Purchase price” means the total purchase price stated in this agreement which the purchaser has agreed 10 pay the vendor for the property and the chaltels
included in the sale.

(17) “Regional council” means a regional council within the meaning of the Local Govemment Act 2002,

(18) "Remote setilement’ means setliement of the sale and purchase of the property by way of the purchaser's lawyer paying the moneys due and payabie on the
seflement date directly into the trust account of the vendor's lawyer, In consideration of the vendor agreeing to meet the vendor’s obiigations under subclause
3.8(2), pursuant to the protocol for remote settlement recommended in the PLS Guidelines.

(19) "Secure web document exchange™ means an eleclranic messaging seivice enabling messages and electronic documents to be posted by one patty lo 3
secure website to be viewed by the other party immediately after posting.

(20) "Settiement date” means the date specified as such In this agreement?

(21) "Settlement statement” means a statement showing the purchiase piice, plus 3n{EEST payable by the purchaser in addition to the purchase price, less any
deposit or other payments or allowances to be credited to the purchaser, together Hith apportionments of all incomings and outgoings apportioned at the
settiement dale.

(22) "Territorial authority” means a territorial autharity within the meaning of the Local Government Act 2002.

(23) “Unit title* means a unit tite under the Unit Titles Act 2010.

(24) The terms “principal unit*, “accessory unit”, "owner*, “unit plan”, and "untt have the meanings ascribed to those terms in the Unit Titles Act 2010.

(25) The term “rules” includes both body corporate rules under the Unil Jitles Act 1972 and body cojporale operational rules under the Unit Titles Act 2010,

(26) The terms “building”, ‘building consent”, "cade comptance ceilificate”, “compliance schedlule®, *household unit’, and “commercial on-seller* have the
meanings ascribed to those teims in the Building Act

(27) The tenm “tille” includes where appropriate a computer register within the meaning of the Land Transfer (Computer Registers and Electronic Lodgement)
Amendment Act 2002.

(28) The terms “going concem”, "goods”, “principal place of residence”, “recipient”, “registered person”, “registration number”, "supply”, and “taxable aclivity” have
the meanings ascribed to those terms in the GST Acl.

(29) The terms “tax information” and “tax statement” Have the ME3nings ascnbed to those terms In the Land Transfer Act 1952.

(30) The terms “associated person”, “conveyancer”, residential land purchase amount’, “offsfiore RLWT person”, “RLWT", "RLWT certificate of exemplion” and
“RLWT rules® have the meanings ascribed fo those terms in the Income Tax Act-2007.

(31) The tesm “Commissioner” has the meaning ascribed to Uiat term in the Tax Administration Act 1994,

(32) “Working day" means any day of the week other than:

(8) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the Sovereign’s Birthday, and Labour Day;

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

(c) aday in the period commencing on the 24th day of December in any year and ending on the 5th day of Janualy (or in the case of subclause 10.2(2) the
15th day of Janualy) in the following year, both days inclusive; and

(d) the day observed as the anniversary of any province in which the property is situated.

A working day shall be deemed to commence at 9.00 am and to terminate at 5,00 pm.

(33) Unless a contrary intention appears on the fronl page or elsewhere in this agreement:

(a) the interest rate for late setiement is equivalent to the interest rale charged by the inland Revenue Depariment on unrpaid tax under the Tax
Adminishration Act 1994 duting the period for which the interest rate for late setilement is payable, plus 5% per annum; and
(b) apartyis indefault If it did not do what & has contracted to do to enable setliement to occur, regardiess of the cause of such tailure.

Time for Performance

(1) Where the day nominated for settiement ar the fulfiiment of a condition is not a working day, then the settiement dale or the date for fulfilment of the condition
shall be the last warking day before the day so nominated.

(2) Any act done pursuant o this agreement by a party, including service of notices, after 5.00 pm on a wotking day, or on a day that is not a working day, shall
be deemed to have been done at 9,00 am on the next succeeding working day.

(3) Where two or more acts done pursuant to this agreement, including service of notices, are deemed 1o have been done at the same time, they shall take effect
in the arder in which they would have taken effect but for subclause 1.2(2).

Natices

The following apply to all notices between the parties relevant to this agreement, whether authorised by this agreement or by the general law:

(1) All notices must be served in writing.

(2) Any notice under section 28 of the Property Law Act 2007, where the purchaser is in passession of the property, must be setved in accordance with section
353 of that Act.

(3) Al other notices, unless othetwise 1equired by the Propeity Law Act 2007, must be served by one of the following means:

(a) on the party as authorised by sections 354 to 361 of the Property Law Acl 2007, or
(b) onthe paity or on the party's lawyer:
(i) by personal delivery; or
(ii) by posting by ordinary mail; or
(ifi) by facsimile; o
(iv) by email; or
(v) Inthe case of the paity's lawyer only, by sending by document exchange o, it both parties' lawyers have agreed to subscribe to the same secure
web document exchange for this agreement, by secure web document exchange.

In 1espect of the means of seivice specified in subciause 1.3(3)Xb), a notice is deemed to have been setved:

(a) Inthe case of personal delivery, when received by the party or at the lawyer’s office;

(b) Inthe case of pasting by ordinary mail, on the third working day following the date of posting to the address for service notified in writing by the party or to
the postal address of the lawyer's office;

(c) in the case of facsimile transmission, when sent to the facsimile number notified in waiting by the party or to the facsimie number of the lawyer's office;

(d) In the case of email, when acknowledged by the party or by the lawyer orally or by retumn email or othetwise in witing, except that return emails
generated automatically shall not constitute an acknowledgement;

(4

=

2




Ninth Edition 2012 (7)
() in the case of sending by document exchange, on the second working day following the date of sending to the document exchange number of the
lawyer’s office;
() Inthe case of sending by secure web document exchange, at the time when in the ordinary course of operalion of that secure web document exchange,
a notice posted by one party is accessible for viewing or downloading by the other party.
(5) Any period of nolice required to be given under this agreement shall be computed by excluding the day of service.
(6) Inaccordance with section 222 of the Contract and Commercial Law Act 2017, the parties agree that any nolice or document that must be given in writing by
one party to the other may be given in electronicfonn and by means of an e'ectronic communication, subjectto the rules regarding sesvice set out abave,
Interpretation
(1) Ifthereis mare than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case may be, is joint and several.
(2) Where the purchaser executes this agreement with provision for a nominee, or as agent for an undisclosed o disclosed but unidentified principal, or on behalf
of a company to be fortned, the purchaser shall at all times remain liable for all obligations on the pail of the purchaser.
(3) Ifany inserted tenn (including any Further Terms of Sale) conflicts with the General Terins of Sale the inserted term shall prevail.
(4) Headings are for information only and do not fonn part of this agreement.
(5) References to statutory provisions shall be constiued as references 1o thase provisions as they may be amended or re-enacted or as their application is
madified by other provisions from time to time.

2.0 Deposit

21

22

23
24

The purchaser shall pay the deposit to the vendor or the vendor's agent immediately upon execution af this agreement by both parties and/or at such other time as
is specified in this agreement.
IT the deposit Is not paid on the due date for payment, the vendor may at any time thereafter seive on the purchaser notice requiring payment. If the purchaser
fails to pay the deposit on or before the third working day after selvice of the notice, time being of the essence, the vendor may cancel this agreement by serving
notice of cancellation on the purchaser. No nolice of cancellation shall be eflective If the deposH has been paid before the notice of cancellation is served.
The deposit shall be in part payment ofthe purchase price
The person to whom the deposit is paid shall hold it as a stakeholder until:
(1) the requisition procedure under clause 6.0 is completed without either party cancelling this agreement; and
(2) where this agieement is entered into subject to any condition(s)expressed in this agreement, each such condition has been fulfilled or waived; and
(3) where the property is a unit tille;
(3) a pre-setllement disclosure statement, cerlified cormect by the body corporate, under section 147 of the Unit Tities Act 2010; and
(b) an additional disclosure statement under section 148 of the Unit Titles Act 2010 (if requested by the purchaser within the time prescribed in sedlion
148(2)),
have been piovided to the purchaser by the vendor within the times prescribed in those sections or othetwise the purchases has given nolice under section
149(2) of the Unit Titles Act 2010 to postpone the setiement date until aRer the disclosure statements have been provided; or
(4) this agreement is cancelled pursuant to subclause 6.2(3)(c) or avoided pursuant to subciause 10.8(5) of, where the property is a unit title and the purchaser
having the 1ight ta cancel this agreement pursuant to section 151(2) of the Unit Tilles Acl 2010 has cancelled this agreemenl pursuant to that section, or has
waived the right to cancel by giving notice o the vendor, or by completing settiement of the purchase.

3.0 Possession and Settiement
Possession

31

Unless paticulars of a tenancy are included in this agreement, the propenty is sold with vacant possession and the vendor shall so yleld the propeity on the
settiement date.

32 It the propetty is sold with vacant possession, then subject to the fights of any tenants of the property, the vendor shall pesnit the purchaser or any person
authorised by the purchaserin waiting, upon reasonable notice:

(1) 1o enter the property on one occasion prior to the settiement date for the purposes of examining the property, chatiels and fixtures which are included in the
sale; and

(2) lo re-enter the property on or before the settlement date to confinn comphance by the vendér with any agreement made by the vendor to carry out any work
on the property and the chattels and the fixtures .

33  Possession shall be given and taken on the settiement date. Outgoings and Incomings in respect of the settiement date are the responsibiity of and belong to the
vendor.

34 Onthe setllement date, the vendor shall make available to the purchases keys to all exlesion toars that are locked by key, electronic door openers to all doors that
are opened electronically, and the keys and/or security codes to any alarms. ile vendor does not have to make available keys, electronic door openers, and
security codes where the propeity is tenanted and tRese af held by tfie tenant.

Settiement

35 The vendor shall prepare, at the vendor's own expense, a settiement statemenl. The vendor shall tender the setifement stalement to the purchaser or the
purchaser's lawyer a reasonable time prior to the seltiement date.

36 The purchaser's lawyer shall:

(1) within a reasonable time priof to the seltiement date create a Landonline Workspace Yor the transaction, notify the vendor's lawyer of the dea ing number
allocated by LINZ, and prepare in that workspace a transfer instrument in respect of the property; and

(2) prior to seliement:
(a) lodge in that workspace the tax information contained in the transferee’s tax statement; and
(b) certify and sign the fransfer instrument.

3.7  The vendor's lawyer shall:

(1) within a reasonable time prior to the settiement date prepare in thal workspace all other elecironic instruments required to confer title on the purchaser in
tenms of the vendor’s obligations under this agreement; and

(2) prior to setiement:
(a) lodge in that workspace the tax information contained in the transteror's tax statement; and
(b) have those instruments and the transfer instiument centified, signed and, whete possible, pre-validated.

3.8  On the settiement date:

(1) the balance of the purchase price, interest and other moneys, If any, shall be paid by the purchaser in cleared funds or otherwise satisfied as provided in this
agreement (credit being given for any amount payable by the vendor under subclause 3.12 or 3.14);
(2) the vendor's lawyer shall Immediately thereafter:
(a) release or procure the release of the transfer insttument and the other instruments mentioned in subctause 3.7(1) so thal the purchases’s lawyer can then
submit them for registration;
(b) pay o the purchaser's lawyer the LINZ registration fees on all of the instruments mentioned in subdause 3.7(1), unless these fees will be invoiced to the
vendor's lawyer by LINZ directly; and
(c) delivertothe purchaser's lawyer any other documents that the vendor must provide ta the purchaser on settiement in temmns of this agreement.

39  Allobligalions under subclause 3.8 are inteldependent.

3.10 The parlies shall complete settiement by way of remote settiement, provided that where payment by bank cheque is pennitied under the PLS Guidelines, payment
may be made by the persanal defvely of a bank cheque to the vendor's lawyer's office, so long as it is accompanied by the undertaking from the purchaser's
lawyer required by those Guidelines.

Last Minute Settiement

3.11 If due to the delay of the purchaser, settlement takes piace between 4.00 pm and 5.00 pm on the settiement date (last minute settiement®), the purchaser shall

pay the vendor:

(1) one day's interest at ihe interesl rate for late settlement on the portion of the purchase price paid in {he fast minute settiement; and

(2) If the day following the last minute setttement Is not 3 working day, an additionat day's interest (calcuiated in the same manner) for each day until, but
excuding, the next working day.
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Purchaser Default: Late Settilement
3.12  Ifany portion of the purchase price is nat paid upon the due date for payment, then, provided that the vendor provides reasonable evidence of the vendor's ability
to perform any obtigation the vendor is obliged to perform on that date in consideration for such payment:

(1) the purchaser shall pay 1o the vendor interest at the interest rate for late settiement on the portion of the purchase price so unpaid for the period fiom the due
date for payment until payment (“the default period”); but nevertheless, this stipulation is without prejudice to any of the vendor's rights or remedies including
any right to claim for additional expenses and damages. For the purposes of this subclause, a payment made on a day other than a working day or after the
termination of a working day shall be deemed to be made on the next following working day and interest shall be computed accordingly; and
the vendor is not obliged to give the purchaser possession of the property or to pay the purchaser any amount for remaining in possession, unless this
agreement relates to a tenanted property, in which case the vendor must elect either to:

(a) account to the purchaser on setftiement for incomings in Tespectof the property which ase payable and received during the default period, in which event
the purchaser shall be responsibie for the outgoings retaling to the property during the defaull period, or

(b) retain such incomings in lieu of receiving intesest from the purchaser pursuant to subclause 3.12(1).

3.13  Where subdause 3.12(1) applies and the parties are unable 1o agree upon any amount daimed by the vendor for additional expenses and damages:

(1) an interim amount shall on settiement be paid to a stakehoder by the purchaser until the amount payable is detesmined;

(2) the interim amount must be a reasonable sum having regard to all of the circumstances;

(3) if the patties cannot agree on the interim amount, the interim amount shall be determined by an experienced property lawyer appointed by the parties. The
appointee’s costs shall be met equally by the parties. If the parties cannot agree on the appointee, the appointment shall be made on the application of either
party by the president for the time being of the New Zealand Law Society;

(4) the stakeholder shall lodge the interim amount on interesl-bearing call deposit with a bank registered under the Reseive Bank of New Zealand Act 1989 in the
joint names of the vendor and the purchaser,

(5) the interest eamed on the interim amount net of any withhoiding tax and any bank or legal administration fees and commission charges shall follow the
destination of the interim amount;

(6) the amount determined o be payable shall not be limited by the interim amount; and

(7) it the partles cannot agree on a stakeholder, the interim amount shall be paid to a stakeholder nominated on the application of either party by the president for
the time being of the New Zealand Law Society.

Vendor Defaull Late Settlement or Failure to Glve Possession
3.14 (1) For the purpases of this subclause 3.14:

(38) thedefault period means:

(i) in subdlause 3.14(2), the period from the setilement date until the date when the vendor is able and willing 1o provide vacant possession and the
purchaser takes possession; and

() Insubciause 3.14(3), the period from the date the purchaser takes possession until the date when settiement occurs; and

(iii) In subdiause 3.14(5), the period from the setiement date until the date when setilement occurs; and

(b) the vendor shall be deemed to be unwilling fo give possession if the vendor does not offer to give possession.

(2) Irthis agreement provides for vacant possession but the vendor is unable or unwilling to give vacant possession on the setiement date, then, provided that
the purchaser provides reasonable evidence of the purchaser's ability to perform the purchaser's obligalions under this agreement:

(a) the vendor shall pay the purchaser, at the purchaser's election, either:

() campensation for any reasonable casts Incuired for lemporary accommodation for persons and slorage of chatlels during the default period: or
() an amount equivalent to interest al the interest rate for late settiement on the entire purchase price during the default period; and

(b) the purchaser shall pay the vendor an amount equivalent o the interest eamed ar which would be eamed on ovemight deposils lodged in the purchaser’s
lawyer's tiust bank account onsuch portion of the purd\a%,pnce-(ﬂemmng-anydeposﬂ) as Is payable under this agreement on or by the settiement date
but remains unpald during the default period less:

(i) any withholding tax; and ,

(i) any bank or legal administration fees and commission charges: and

(iii) any interest payable by the purchaser to the purchaser’s lender during the defaul petiod in respect of any moitgage or loan taken out by the
purchaser in relation to the purchase of the property. ’

(3) I this agreement provides for vacant possession and the vendor is\able and willing 1o give vacant possession on the settiement date, then, provided the
purchaser provides reasonable evidence of the purchaser's ability to perform the purchases's obligations under this agreement, the purchaser may eect lo
take possession in which case the vendor shall not be liable to pay any interest or other moneys to the purchaser but the purchaser shall pay the vendor the
same amount as that specified in subclause 3H4(2)b)during the default pefiod. Afpurchaser in possession under this subclause 3. 14(3) is a licensee only.

(4) Natwithstanding the provisions of subclause 3.14(3), the purchaser may elect not 1o #ake possession when the purchaser is enlitied to lake it If the purchaser
eleds nol to take possession, the provisions of subclause 3.14(2) shall apply as though the vendor wefe unabie or unwilling to give vacant possession on the
settlement date.

(8) I this agreement provides for the property to be sold tenanled then, provided thal the purchaser provides reasonable evidence of the purchaser's abity to
perform the purchaser's obligations under this agreement, the vendor shall on settlement account to the purchaser for incomings which are payabie and
received in respect of the property during the default petiod less the outgaings paid by the vendor during that period. Apart from accounting for such
incomings, the vendor shall not be liable to pay any other moneys to the purchasers but the purchaser shall pay the vendor the same amount as that specified
in subclause 3.14(2)(b) during the defauft period.

(6) The provisions of this subclause 3.4 shall be without prejudice to any of the purchaser's Tights or remedies induding any right to claim for any additional
expenses and damages suffered by the purchaser.

(7) Where the parties are unable 1o agree upon any amounlt payable under this subdause 3.14:

(a) aninterim amount shall on settiement be paid to a stakeholder by the party against whom it is daimed until the amount payable is determined:;

(b) the interim amount shall be the lower of:

(i) the amount daimed; or
(i) an amount equivalent to interest at the interest rate for late settement for the relevant defautt period on such portion of the purchase price (including
any depasit) as is payable under this agreement on or by the settiement date.

(c) the stakeholder shall lodge the intefim amount on interest-bearing call deposit with a bank registered under the Reserve Bank of New Zealand Act 1989
in the joint names of the vendor and the purchaser;

(d) the interes! eamed on the interim amount net of any withholding tax and any bank or legal administration fees and commission charges shall follow the
destination of the interim amount;

(e) the amount determined io be payabie shall not be limited by the interim amount; and

() it the parties cannot agree on a stakehoider the Interim amount shall be paid to a stakehoider nominated on the application of either party by the
piesident for the ime being of the New Zealand Law Saciety

Deferment of Settiement and Possession
316 It

(1) this & an agieement for the sale by a commercial on-seller of a household unit; and

(2) a code compliance certificate has not been issued by the settiement date in relation to the household unit,

then, unless the parties agree otheiwise (in which case the pasties shall enter into a wiitten agreement in the form (if any) prescribed by the Building (Forms)

Regulations 2004), the settiement date shall be deferred to the fifth working day following the date upon which the vendor has given the purchaser notice that the

code compliance certificate has been issued (which notice must be accompanied by a copy of the certificate).

3.16 Inevery case,  neither party is ready, willing, and able to settie on the settiement date, the settlement date shall be deferred o the third working day following the
date upon which one of the parties gives notice I has become ready, willing, and able to settle.
347 Ir

(1) the property is a unit titte;

(2) the setiement dateiis deferred pursuant to either subclause 3.15 or subclause 3.16: and

(3) the vendor considers on reasonable grounds that an exlension of time is necessary or desirable in oider for the vendor to comply with the warranty by the
vendor in subcause 9.2(3),

(4) then the vendor may extend the settiement date:

(a) where there is a deferment of the settlement date pursuant to subclause 3.15, o the lenth working day following the date upon which the vendor gives
the purchaser nolice that the code compliance cettificate has been issued, provided the vendor gives notice of the extension to the purchaser no later
than the second warking day after such notice; or

(b) where there is a deferment of the settiement date pursuant to subdause 3.16, to the tenth working day following the date upon which one of the parties
gives nolice that it has become ready, willing, and able to settle, provided the vendor gives notice of the extenslon to the purchaser no later than the
second working day after such notice.

@
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New Title Provision
318 (1) Wnhere

(a) the transfer of the property is to be registered against a new title yel to be issued; and

(b) a search copy, as defined in section 172A of the Land Transfer Acl 1952, of that tille is not obtainable by the lenth woiking day prior to the settiement
date,

(c) then, unless the purchaser elecls that settiement shall stil take place on the agreed settiement dale, the settiement date shall be deferred to the tenth
working day following the laler of the date on which:
(f) the vendor has given the purchaser notice that a search copy is oblainable; or
(i) the requisitions procedure under dause 6.0 is compiete.

(2) Subclause 3.18(1) shall not apply where it is hecessary lo register the transfer of the propeity to enable a plan to deposit and litle 1o the praperty {o issue.

4.0 Residential Land Withholding Tax

4.1

4.2

43

44

45

If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons, then:
(1) the vendor mus! provide the purchaser or the purchaser's conveyancer, on or before the second working day before the due dale for payment of the first
fesidential land purchase amount payable under this agreement, with:
(a) sufmcient information fo enable the purchaser or the purchasers conveyancer to determine to their reasonable satisfaclion whether section 54C of the
Tax Adminisiration Act 1994 applies to the saie of the property; and
(b) if the purchaser or the puichaser’s conveyancer determines 1o their reasonable satisfaction that section 54C of the Tax Administration Acl 1994 does
apply, all of the information required by that section and either an RLWT cetificate of exemption in respect of the sale or othetwise such other information
thal the purchaser or the purchaser's conveyancer may reasonably require ta enable the purchaser or the purchaser's canveyancer o determine fo their
reasonable salisfaction the amount of RLWT that must be withheld from each residential land purchase amount;
(2) the vendor shall be liable o pay any costs teasanably incurred by the purchaser or the purchaser’s conveyancer in refation to RLWT, including the cost of
obtaining professional advice in determining whether there is a requirement to withhold RLWT and the amount of RLWT that must be withheld, if any; and
(3) any payments payable by the purchaser on account of the purchase price shall be deemed lo have been paid to the extent that:
(3) RLWT has been withheld from those payments by the purchaser o the purchaser's conveyancer as required by the RLWT 1ules; and
(b) any costs payable by the vendor under subclause 4.1(2) have been deducled fiom those payments by the purchaser or the purchaser's conveyancer.
if the vendor does not have a conveyancer or the vendor and the purchaser are associated persons and if the vendor fails to provide the information required
under subclause 4.1(1), then the purchaser may:
(1) defer the payment of the first residential land purchase amount payable under this agreement (and any residential land purchase amount that may
subsequentty fall due for payment) until such time as the vendor supplies that information; or
(2) on the due date for payment of that residential land purchase amount, or at any time thereafler if payment has been deferred by the purchaser pursuant 1o
this subclause and the vendor has still not provided that information, Ireat the sale of the praperty as if it is being made by an offshore RLWT person where
there is a requirement to pay RLWT.
IT pursuant to subclause 4.2 the purchaser freats the sale of the property as if it is being made by an offshore RLWT petson where there is a requirement to pay
RLWT, the purchaser or the purchaser's conveyancer may:
(1) make a reasonable assessment of the amount of RLWT that the purchaser or the purchaser’s conveyancer would be required by the RLWT rules to withhold
from any residential land purchase amount if the sale is treated in that manner: and
(2) withhold that amount from any residential land purchase amount and pay It to the Commissioner as RLWT.
Any amouni withheld by the purchaser or the purchaser's conveyancer,pursuant lo subclause 4.3 shall be trealed as RLWT that the purchaser or the purchaser's
conveyancer is required by the RLWT ules fo withhold.
The purchaser or the purchaser's canveyancer shall give nolice to the vendor a reasonable time before payment of any sum due to be paid on account of the
purchase price of.
(1) the cosls payable by fhe vendor under subdause 441(2) thal the purchaser of the purchaBér’s conveyancer intends fo deduct; and
(2) the amount of RLWT that the purchaser or the purchaser's conveyancer.intends to withhold

5.0 Risk and insurance

5.1
52

5.3

The propetty and chatels shall remain at the risk of the vendor until possession # given and takeri

It, prior ta the giving and taking of possession, the property is destroyed or damaged, and such destruction or damage has not been made §o0d by the settlement

date, then the following provisions shall apply:

(1) if the destruclion or damage has been sufficient to render the property tintenantable and it is unenantable on the settiement dale, the purchaser may:
(3) complete the purchase at the purchase price, less a sum equal to any insurance moneys received or receivabie by or on behalf of the vendor in
of such deskuclion or damage, provided that no reduclion shall be made to the purchase piice if the vendor's insurance company has agreed to reinstate
for the benefit of the purchaser to the extent of the vendor's insurance cover: of

(b) cancel this agreement by setving notice on the vendor in which case the vendar shall retum to the purchaser immediately the deposit and any other
maneys paid by the purchaser, and neither party shall have any right or clalm against the other alising from this agreement of its cancellation;

If the property is not untenantable on the settiement date the purchaser shall complete the purchase at the purchase price less a sum equal to the amount of

the diminution In value of the property which, to the exient that the destuction or damage io the property can be made good, shall be deemed to be

equivalent to the reasonable cost of reinstatement or repalr;

() in the case of a propeity zoned for rural purposes under an operalive District Plan, damage to the propeity shall be deemed lo have rendered the property
untenantable where the diminution in value exceeds an amount equal 1o 20% of the purchase price; and

(4) If the amount of the diminution in value is disputed, the parties shall follow the same procedure as that set out in subclause 8.4 for when an amount of
compensation is disputed.

The purchaser shall not be required lo take over any insurance policies held by the vendor.

@

6.0 Title, boundaries and requisitions

6.1

6.2

6.3

The vendor shall not be bound 1o point out the boundaries of the property except that on the sale of 3 vacant residential lot which is nat limited as to parcels the
vendor shail ensure that all boundary markers required by the Cadastral Survey Act 2002 and any related rules and regulations 1o identify the boundaries of the
property are present in their correct positions at the settiement date.
(1) The purchaser is deemed 10 have accepled the vendor's title except as lo objections or requisiions which the purchaser is entitied to make and notice of
which the purchaser serves on the vendor on or before the eatier of:
() the tenth working day afler the date of this agreement; or
(b) the setiement date.
(2) Where the iansfer of the propeity Is to be registered against a new titie yet to be issued, the purchaser is deemed to have accepled the title excepl as to such
objections or requisitions which the purchaser is entitled to make and notice of which the purchaser serves on the vendor on or before the fifth working day
following the date the vendor has given the purchaser notice that the title has been issued and a seardh copy of it as defined in section 172A of the Land
Transfer Act 1952 is obtainable.
It the vendor is unable or unwilling to remove or comply with any objection or requisition as to title, notice of which has been served on the vendor by the
purchaser, then the following provisions will apply:
(a) the vendor shall notify the purchaser ("a vendor’s notice”) of such Inability or unwillingness on or before the fith working day after the date of service of
the purchaser’s notice;
(b) if the vendor does not give a vendor's nofice the vendor shall be deemed o have accepled the objection or requisition and it shall be a requirement af
settiement that such objection or requisition shall be complied with before settlement;
(c) If the purchaser does not on or before the fifth working day after service of a vendor's notice notify the vendor that the purchaser waives the objection or
requisition, either the vendar or the purchaser may (notwithstanding any inlermediale negatiations) by nofice to the other, cance! this agreement.
In the event of cancellation under subclause 6.2(3), the purchaser shall be enitied to the Immediate return of the deposit and any other moneys paid under
this agreement by the purchaser and neither party shall have any tight or claim against the other aiising from this agreement or its cancettation.  in particular,
the purchaser shall not be entitted to any interest or to the expense of investigating the title or to any compensation whatsoever.
It the title to the property being sold is a cross lease title or 3 unit litle and there are:
(a) inthe case of a cross lease lille:
(i) alteralions to the extemnal dimensions of any leased structure; or
(fi) buildings or struciures not intended for common use which are situated on any part of the land that is not subject to a restricted user covenant;
(b) Inthe case of a unit titte, encroachments out of the principal unit of accessory unittitle space (as the case may be):
then the purchaser may requisition the title under subclause 6.2 requiring the vendor:
(C) in the case of a cross lease title, to deposit a new plan depicting the buildings or structures and register a new cross lease or cross leases (as the case
may be) and any other ancillary dealings in order ta convey good title; or
(d) in the case of a unitfitle, to deposit an amendment to the unit pian, a redevelopment plan or new unit plan (as the case may be) depicting the principa
and/or accessory units and register such transfers and any other ancillary dealings in order to convey good title
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(2) The words “alterations to the extemal dimensions of any ieased struclure”™ shall only mean alleralions which are atlached to the leased struclure and
enclosed.

Except as provided by sections 36 to 42 of the Cantiact and Commercial Law Act 2017, no eror, omission, or misdescription of the property or he fitle shall
enable the purchaser to cancel this agreement but compensation, if claimed by notice befare settiement in accordance with subclause 8.1 but not otherwise, shall
be made or given as the case may require.
The vendor shall not be liable to pay for or contribute towards the expense of erection or maintenance of any fence between the property and any contiguous land
of the vendor but this proviso shall not enure for the benefit of any subsequenl purchaser of the contiguous land; and the vendor shall be entitied to require the
inclusion of a fencing covenant to this effect in any transfer of the property.

7.0 Vendor’s warranties and undertakings

71

7.2

73

74

75

The vendor warrants and underiakes that at the date of this agreement the vendor has not:

(1) received any nolice or demand and has no knowledge of any requisition or outstanding requirement:
(a) from any local or govemment authority or other stalutoly body; or
(b) under the Resource Management Act 1991; or
(c) from any tenant of the propeity; or
(d) from any other party; or

(2) given any consentor waiver,

which directty or indirectly affects the property and which has not been disclosed in wriling o the purchaser.

The vendor wanants and undertakes that at setttement:

(1) The chattels and all plant, equipment, systems or devices which provide any services or amenities 1o the prapety, including, without limitation, security,
healing, cooaling, or air-conditioning, are delivered to the purchaser in reasonable working order, but in all other respects in their state of repair as at the date
of this agreement (farr wear and tear excepted) but failure so 1o deliver them shall only create a right of compensation.

(2) Allelectiical and other installations on the property are free of any charge whatsoever.

(3) There areno atrears of rates, waler rates or charges oulstanding on the property.

(d) Whete an allowance has been made by the vendor in the settiement statement for incomings receivabie, the seftlement statement correctly records those
allowances including, in particular, the dates up to which the allowances have been made.

(5) Where the vendor has done or caused or permitied to be done on the propeity any works:

{a) any permil, resource consent, or bullding consent required by law was obtained; and

(b) to the vendor's knowledge, the works were completed in compliance with those pemils or consents; and

(c) where appropriate,a code compliance ceiliticate was issued for those works.

Where under the Building Act, any building on the property sold requires a compliance schedule:

(@) the vendor has fully complied with any requirements specified in any compliance schedule issued by a territorial autharity under the Building Act in
respect of the building;

(b) the building has a current building warrant of fitness; and

(c) the vendor is not aware of any reason, that the vendor has not disclosed in writing to the purchaser, which would prevent a building warrant of fitness
from being supplied (o the femilorial authority when the building warrant of finess is hext due.

(7) Since the dale of this agreement, the vendor has not given any consent or waiver which directly or indirectly affects the property.

(8) Any notice or demand received by the vendor, which direclly orinditectly affects the property, after the date of this agreement:

(a) from any local or govemment authority or other stalulory body: or
(b) under the Resource Management Act 1991; or

(c) fram any tenant of the property; or

(d) from any other paity,

has been delivered forthwith by the vendor to either the purchaser of the purchaser's lawyer, unless the vendor has paid or complied with stch nolice or demand.

I the vendor fails o so deliver or pay the nolice or demand, the vendor shali be liable for any penally incumed.

(9) Any chattels included in the sale are the unencumbered propetty of the vendor.

If the property is or includes part only of a building, the warranty and undertaking in subclause 7.2(6) does not apply. Instead the vendor warrants and underiakes

at the date of this agreement that, where under the Building Act the bullding of which the property fonms part requires a compliance schedule:

(1) to the vendor's knowledge, there has been full compiiance with any requirements specified in any compliance schedule issued by a temitorial authaiity under
the Building Act in respect of the building:

(2) the buiding has a current buildng warrant of fitness; and

(3) the vendor is not aware of any reason, that the vendor has not disclosed in writing fo the purchaser, which would prevent a building warrant of fitness from
being supptied to the territarial authority when the building warrant of fitness is next due.

The vendor wanants and undeitakes that on or immediately after setttement

(1) If the water and wastewater charges are detemmined by meter, the vendor will have the water meler read and will pay the amount of the charge payable
pursuant to that reading; but if the water supplier will not make spedial readings, the water and wastewater charges shall be apportioned.

(2) Any outgaings included in the settiement statement are paid in accordance with the settiement statement and, where applicable, to the dates shown in the
settiement stalement, or will be so paild immediatety aner settiement.

() The vendor will give notice of sale In accordance with the Local|Govemment (Raling) Act 2002 1o the territarial authority and regional council in whose district
the land is siluated and will also give notice of the sale to every other authotity that makes and levies rates of charges on the land and fo the supplier of water.

(4) Where the propeity is a unit title, the vendor will notify the body corparate in writing of the transfer of the property and the name and address of the purchaser.

If the purchaser has not validly cancelled this agreement, the breach of any walranty or underfaking contained in this agreement does nol defer the obligatian to

seltle but that obligation shalt be subject to the righls of the purchaser at law or in equity, including any rights under subclause 6.4 and any right of equitable set-

off.
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8.0 Claims for compensation

81

8.2

83
84

85

If the purchaser claims a tight to compensation either under subclause 6.4 or for an equilable set-off:

(1) the purchaser must serve nolice of the claim on the vendor on ar before the last wuorking day prior 1o settlement; and

(2) the natice must:

(a) in the case of a claim for compensation under subclause 6.4, state the particular error, omission, or misdescription of the propetty or titie in respect of
which compensation is claimed;

(b) in the case of a claim to an equitable set-off, stale the particular matters in respect of which compensalion is claimed,

(c) comprise a genuine pre-estimate of the loss suffered by the purchaser, and

(d) be particularised and quantified lo the extent reasonably possible as at the dale of the notice.

For the purposes of subciause 8.1(1), “settiement” means the date for setttement fixed by this agreement unless, by reason of the conduct or omission of the

vendor, the purchaser is unable lo give notice by that date, in which case notice may be given on or before the last waorking day prior to the date for settiement

fixed by a valid settiement notice served by either party pursuant to subclause 11.1.

If the amount of compensation is agreed, it shall be deducted on settiement.

If the amount of compensation is disputed:

(1) an interim amount shall be deducled on settlement and pad by the purchaser to a stakeholder until the amount of the compensation is determined;

(2) the interim amount must be a reasonable sum having regard to all of the circumstances;

(3) if the parties cannot agree on the interim amount, the interim amount shall be determined by an expetienced property lawyer appointed by the parties. The
appoinlee’s cosls shall be met equally by the parties. If ine parties cannot agree on the appointee, the appointment shall be made on the application of either
party by the president for the time being of the New Zealand Law Society;

() the stakeholder shall lodge the interim amount on inlerest-hearing call deposit with a bank registered under the Reserve Bank of New Zealand Act 1989 in the
joint names of the vendor and the purchaser;

(5) the interest eamed on the Interim amount net of any withholding tax and any bank or legal administration fees and commission charges shall fallow the
destination of the interim amount;

(6) the amount of compensalion delermined to be payable shall not be limited by the interim amount; and

(7) if the parties cannot agree on a slakeholder, the interim amount shal be paid {o a stakeholder nominated on the application of either party by the president for
the timebeing of the New 2ealand Law Society.

The procedures prescribed in subclauses B.1 1o 8.4 shall not prevent either party taking proceedings for the specific performance of the contracL

=
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9.0 Unit title and cross lease provisions
Unit Tities

9.1
92

93

94

95

If the property Is a unit tille, sections 144 10 153 of the Unit Titles Act 2010 ('the Act") require the vendor lo provide to the purchaser a pre-contract disclosure
statement, a presettiement disclosure statement and, if so requested by the purchaser, an additional disclosure stalement.
If the property is a unit tite, the vendor warrants and undertakes as follows:
(1) Theinformation in the pre-contract disclosure statement provided to the purchaser was complete and correct.
(2) Apart from tegular periodic conlributions, no contiibutions have been levied or proposed by the body corporate that have not been disciosed in witting to the
purchaser.
(3) Not less than five working days before the setiement date, the vendor will provide:
(a) a certificate of insurance for all insurances eflected by the body corporate under the provisions of section 135 of the Act; and
(b) a pre-setiement disdosure statement from the vendor, cestified correct by the body corporate, under section 147 of the Act. Any periodic contributions to
the operaling account shown in that pre-settliement disclosure statement shall be appoitioned. There shall be no apportionment of contributions to any
long-term maintenance fund, contingency fund or capital improvement fund.
(4) There are no other amounts owing by the owner under any provision of ihe Act of the Unit Titles Act 1972.
(S) There are no unsatisfied judgments against the body corporate and no proceedings have been instituted against or by the body corporate.
(6) No order or declaration has been made by any Court against the body corporate or the owner under any provision of the Act of the Unit Titles Act 1972,
(7) The vendor has no knowtedge or notice of any fact which might give fise to or indicate the possibility of:
(a) the owner or the purchaser incurting any other liability under any provision of the Act or the Unit Titles Act 1972; or
(b) any proceedings being institwied by or against the body corporate; or
(c) any order or dectaration beng soughtaganst the body cotporate or the owner under any provision of the Act o the Unit Tilles Act 1972.
(8) Thme vendor Is not aware of proposals 10 pass any body corporate resofution relating to its rules nor are there any unregistered changes to the body corporate
rules which have not been disclosed in witing to the purchaser.
(9) Na lease, licence, easement, or special privilege has been granted by the bady corporate in respect of any part of the common propeity which has not been
disclosed in writing to the purchaser.
(10) No resolution has been passed and no applicalion has been made and the vendor has no knowledge of any ptoposal for:
(a) the transfer of the whole or any patt of the common property;
(b) the addition of any land to the common propeity;
(c) the cancellation of the unit plar; or
(d) thedeposit of an amendment to the unit plan, a redevelopment pian, of a new unit plan in substitution for the existing unit plan,
which has not been disclosed in writing tothe purchaser.
(11) As at settlement, all contribut'ons and other moneys payable by the vendor to the body corporate have been paid in full.
I the property is a unil title, in addition to the purchaser's rights under sections 149 and 150 of the Act, and if the vendor does not provide the certificates of
insurance and the pre-settiement disclosure statement under section 147 in accordance with the requirements of subclause 9.2(3), the purchaser may:
(1) postpone the settlement date until the fifth working day following the date on which that infarmation is provided to the purchaser; or
(2) eled that setdement shall still take place on the settiement date.
i the propeity is a unit title, each party specifies that;
(1) the facsimile number of the office of that party’s lawyer shall be an address for service for that party for the purposes of section 205(1)(d) of the Act; and
(2) i that party is absent from New Zealand, thal party’s lawyer shall be thal party’s agent in New Zealand for the purposes of section 205(2) of the Act.
If the property is a unil tile, any costs owing by the purchaser to i veridor pursuantito section 148(5) of the Acl for providing an additional disclosure statement
shall be included in the moneys payable by the purchaser on settlement pursuant to subclause 3.8(1). Such costs may be deducled from the deposil if the
purchaser becomes entitied to a refund of the deposit upon cancellation or avoidance of thig agreement.

Unauthorised Structures — Cross Leases and Unit Titles

9.6

(1) Where skructures (not staledin dause 6.0 to be requisitionable) have been eiected on the property without:
(a) inthe case of a cross lease litle, any requiréd lessors’ consent; or
(D) in the case of a unit title, any required body corporale consent.
the purchaser may demand within the period expiring on the eartier of
() the tenth working day after the date of this agreement; or
(i) the setilementdate, ;
that the vendor obtain the written consent of tfie cuirent lessors onifie ) carporaté (as the case may be) to such improvements ("a current consent’) and
provide the purchaser with a copy of such consent on or befare tfie settierent date.
Should the vendor be unwilling or unable to obtain a current consent then the piocedure sel out in subclauses 6.2(3) and 6.2(4) shall apply with the
purchaser’s demand under subclause 9.6(1) being deemed (o be an objection and requisition.

(%)
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10.0 Conditions and mortgage terms
Particular Conditions

10.1

102

103

104

10.5
106

10.7

If particulars of any finance condition(s) are insetted on the fi5ilt page of this agteement, this agreement is conditional upon Ihe purchaser arranging finance in

terms of those paiticulars on or before the finance dale.

(1) Ifthe purchaser has indicated on the front page of this agreement that a LIM i required:

(a) thatLIMis to be obtained by the purchaser at the purchaser's cost;
(b) the purchaser is 1o request the LIM on or before the fith working day atter the date of this agreement; and
(c) this agreementis conditional upon the purchaser approving that LIM provided that such approval must not be unreasonably or arbitrarily withheld,

(2) I, onreasonable grounds, the purchaser does not approve the LIM, the purchaser shall give notice to the vendor (“the purchaser's noltice®) on or before the
fitteenth working day after the date of this agreement stating the particutar matters in respect of which approval is withheid and, if those matters are capable of
remedy, what the purchaser reasonably requires to be done lo remedy those matters. If the purchaser does not give a purchaser's notice the purchaser shall
be deemed to have approved the LIM. If through no faull of the purchaser, the LIM is not avaitable on or befare the fifteenth working day after the date of this
agreement and the vendor does nat give an extension when requested, this condition shall not have been fulfiled and the provisions of subclause 10.8(5)
shall A

(3) The vae’;lg'l(yx shall give notice to the purchaser (‘the vendor's notice*) on or before the fifth working day after receipt of the purchaser's notice advising whether
or not the vendor is able and wiing to comply witk: the purchaser's notice by the selllement date.

(4) Irthe vendor does not give a vendor's notice, or if the vendor’s notice advises that the vendor is unable or unwilling to comply with the purchaser’s notice, and
if the purchaser does not, on or before the tenth working day afer the date on which the purchaser's notice is given, give notice to the vendor that the
purchaser waives the objection to the LIM, this condition shall not have been fulfiled and the provisions of subclause 10.8(5) shall apply.

(8) Irthe vendor givesa vendor's notice advising that the vendor is able and willing to comply with the purchaser's notice, this condition is deemed to have been
fulfilled, and it shall be a requirement of selllement that the purchaser's nolice shall be complied with, and also, if the vendor must carry out wotk on the
propeily, that the vendor shall obtain the approval of the territorial authority to the work done, both before settlement.

If the purchaser has indicated on the front page of this agreement that a building report is required, this agreement is conditional upon the purchaser obtaining at
the purchaser's cost on or before the tenth working day after the date of this agreement a report on the condition of the buildings and any other improvernents on
the property that is satisfactory to the purchaser, on the basis of an objeclive assessment. The report must be prepared in good faith by a suitably-qualified
building inspector in accordance with accepted principles and methods. Subject to the rights of any tenants of the property, the vendor shall allow the building
inspector toinspect the property at all reasonable times upon reasonable notice for the purposes of preparation of the report. The buliding inspector may not cany
out any invasive testing in the course of inspection without the vendor's prior written consent. If the purchaser avoids th's agreement for non-fulfilment of this
condition pursuant to subclause 10.8(5), the purchaser must provide the vendor immediately upon request with a copy of the building inspector's report.

(1) It the purchaser has indicated on the front page of this agreement thal OIA Consent is required, this agreement s conditional upon OIA Consent being
obtained on or before the Land Ac#OIA date shown on the front page of this agreement, the purchaser being responsible for payment of the application fee.

(2) Ifthe purchaser has indicated on the front page of this agreement that OIA Consent is not required, or has failed to indicale whether il is required, then the
purchaser wanants that the purchaser does not require OIA Consent.

I this agreement relates to a transaction to which the Land Act 1948 applies, this agreement is subject to the vendor obtaining the necessary consent by the Land

AcVOIA date shown on the front page of this agreement.

If the Land Act/QIA date Is not shown on the front page of this agreement that date shall be the settiement date or a date 65 working days from the date of this

agreement whichever Is the sooner.

If this agreement (elates to a lransaction to which section 225 of the Resource Management Act 1991 applies then this agreement is subject to the appropiate

condition(s) imposed by that section.
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Operation of Conditions
10.8 I this agreement Is expressed to be subject either to the above or lo any other condition(s), then in fefation to each such condition the following shall apply unless
otherwise expressly provided:

(1) ¥he condition shall be a condition subsequent.

(2) The party or parties for whose benefit the condition has been included shall do all things wliich may reasonably be necessary to enable the condition lo be
fulfiled by the date for fulfifment.

(3) Time for futfilment of any condition and any extended time for fulfilment {o a fixed date shall be of the essence.

(4) The condition shall be deerned to be not fulfilled until notice of fulfilment has been served by one party on the other party.

(5) if the condition is not fulfilled by the date for fulfilment, either party may at any time before the condition (s fulfilled or waived avoid this agreement by giving
notice to the other. Upon avoidance of this agreement, the purchaser shall be entitied 1o the immediate retumn of the deposit and any other moneys paid by
the purchaser under this agreement and neither party shall have any right or daim against the other arising from this agreement or its tennination.

(6) Atany time befare this agreement is avoided, the purchaser may walve any finance condition and eithér party may waive any other condition which is fof the
sole benefit of that party. Any waiver shall be by notice.

Moitgage Terms

10.9 Any morigage to be amanged pursuant to a finance condition shall be upon and subjed to the terms and conditions currently being required by the lender in
respect of loans of a simitar nature

10.10 If the vendor Is to advance mortgage moneys lo the purchaser then, unless otherwise stated, the mortgage shal be in the appropriate “fixed sum" forn currently
being published by Auckland District Law Society Incorporated,

11.0 Notice to complete and remedies on default

11.1 (1) I the sale is not setlied on the setllement date, either party may at any lime thereafter seive on the other paity a selttement notice.

(2) The selilement notice shall be effective only if the party serving it is al the time of service elther in all malerial respects ready, able, and willing fo praceed to
sellle in accordance with this agreement or is not so ready, able, and willing to settle only by reason of the default or omission of the other paity.

(3) If the purchaser is in possession, the vendor's right to cancel this agreement will be subject to sections 28 1o 36 of the Property Law Act 2007 and the
settlement notice may incorporate or be given with a notice under section 28 of that Act complying with section 29 of that Act.

11.2 Subject to subclause 11.1(3), upon semvice of the settiement notice the parly on whom the notice is served shall settie:

(1) on or before the tweifth working day after the date of service of the notice; or

(2) on the first working day afler the 13th day of January if the period of twelve working days expires during the period commencing on the 6th day of Januaty
and ending on the 13th day of January, both days indusive,

time being of the essence, but without prejudice to any intennediate fight of cancellation by either party.

11.3 (1) I this agreement provides for the payment of the purchase piice by instalments and the purchaser fails duly and punciually to pay any instalment on or within
one month from the date on which it fell due for payment then, whether or not the purchasef is in possession, the vendor may immediately give notice to the
purchaser calling up the unpaid balance of the purchase price, which shall upon seivice of the notice fall immediately due and payabie.

(2) The date of setvice of the notice under this subclause shall be deemed the settiement date for the purposes of subclause 11.1.

(3) Thevendormay give a settiement notice with a notice undey this subclause.

(4) For the purpose of this subclause a deposit rs not an instaiment.

11.4 It the purchaser does not comply with the terms of the settiement notice served by the vendor then, subject to subdause 11.1(3):

(1) Without prejudice to any other rights or remedies avallable to the vendor at law or in equity, the vendor may:

(3) sue the purchaser for specific performance; or

(b) cancetthis agreement by notice and pursue either or both of the followingremedies namely:
() forfelt and retain for the vendar's own benefit the Hepasit paid by the purchaser, but not exceeding in all 10% of the purchase price; and/or
(ii) sue the purchaser for damages.

(2) Wnere the vendor is entitled to cancel this agreement, the entty by, tfie vendor into a conditional or unconditional agreement for the resale of the propeity or
any part thereof shall take effect as a cancefiation of this agreemenllﬁy thewendor if this agreement has not previously been cancelled and such resale shall
be deemed to have occuired after cancellation,

(3) The damages claimabie by the vendor under'stibclause 11.4(1)(b)(n)-shall include all damages claimable at common law or in equity and shall also include
(but shall not be limited 10) any loss incurred by the vendor on any bona fidle resale contracted within one year fiom the date by which the purchaser shouid
have settied in compliance with the seftlemengnotice. The amount of that toss may include:

(a) interest on the unpaid poition of the purcfiase pric€ al the,interest rate for ate settlement from the settiement date to the settlement of such resate; and
(b) all costs and expenses reasonably incuifed in any resale or atlemptéd resale, and
(c) all outgoings (other than interest) on or mainienance expenses in respect of the propeity fiom the settiement date 10 the setliement of such resale.

(4) Any surplus money arising from a resale as aferesaid shal be retained by, the vendor:

11.5 Irthe vendor does not comply with the teims of a settiement natice served by the purchaser, then, without prejudice to any other tights or remedies available to the
purchaser al law or in equity the purchaser may:

(1) sue the vendor for specific peiformance; or

(2) cancel this agreement by natice and require the vendor foithwith to repay Lo the purchaser any deposit and any other money paid on accountof the purchase
price and intefest on such sum(s) al the interest rate for late settiement from the Gate or dates of payment by the purchaser until repayment.

11.6 The parly seiving a setllement notice may extend the term of the notick for one or more specifically stated periods of tme and thereupon the tenn of the
settiement notice shall be deemed fo expire on the last day of the extended period or periods and it shall operate as though this dause stipulated the extended
period(s) of nolice In lieu of the period otherwise applicable; and time shall be of the essence accordingly. An extension may be given either before or aftef the
expiry of the period of the notice.

1.7 Nothing in this clause shall preclude a party from suing for specific performance without giving a settiement notice.

11.8 A party who sefves a setllement notice under this clause shall not be in breach of an essential lerm by reason only of that party’s failure to be ready and able to
settle upon the expity of that notice.

12.0 Non-merger
121 The obligations and warranties of the parties in this agreement shall not merge with:
(1) the giving and taking of possession;
(2) settiement;
(3) the transfer of litle to the propetty;
(4) delivery of the chatlels (if any); or
(5) regisiration of the transfer of title to the propety.

13.0 Agent
13.1 M the name of a licensed real eslate agent is recorded on this ag , itis acknc ged that the sale evidenced by this agreement has been made through
thal agent whom the vendor appoints as the vendor's agent o effect the sale. The vendor shall pay the agent's charges including GST for eflecting such sale.
13.2 The agent may provide stalislical data relating to the sale to the Real Estate Institute of New Zealand Incorporated.

14.0 Goods and Services Tax
14.1 It this agreement provides for the purchaser fo pay (in addition to the purchase price stated without GST) any GST which is payable in respect of the supply made
under lhis agreement then:
(1) the purchaser shall pay lo the vendor the GST which is So payable in one sum on the GST date;
(2) where the GST date has not been inserted on the front page of this agreement the GST date shall be the setilement date;
(3) where any GST Is not so paid to the vendor, the purchaser shall pay to the vendor:
(a) interest at the interest rate for late settlement on the amount of GST unpaid from the GST date until payment; and
(b) any default GST;
(4) it shall not be a defence 1o a claim against the purchaser for payment to the vendor of any default GST that the vendar has failed to mitigate the vendor's
damages by paying an amount of GST when it fell due under the GST Act; and
(8) any sum referred 1o in this clause is included in the moneys payable by the purchaser on settlement pursuant to subclause 3.8(1).
14.2 Irthe supply under this agreement is a taxable suppty, the vendor will deliver a tax invoice 1o the purchaser on or before the GST date or such earlier date as the
purchaser is entitied to delivery of an invoice under the GST Adt.

14.3 The vendor warrants that any dweling and curtitage or part theieof supplied on sale of the propesty are not a supply to which section 5(16) of the GST Act applies.
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(1) Without prejudice lo the vendor's rights and remedies under subclause 14.1, where any GST Is not paid to the vendor on or within one manth of the GST
date, then whether or not the purchaser is in possession, the vendor may immediately give notice 1o the purchaser calling up any unpaid balance of the
purchase piice, which shall upon sefvice of the notice tall Immediately due and payable.
(2) The date of service of the notice under this subclause shall be deemed the settiement date for the purposes of subtlause 11.1.
(3) The vendor may give a setliement notice undersubclause 11.1 with a notice under this subclause.

15.0 Zero-rating

181

15.2
15.3

154

155

156

15.7

The vendor warrants that the statement on the front page regarding the vendor's GST tegistration slatus in respect of the supply under this agreement is corect at

the date of this agreement.

The purchaser wairants that any particulars stated by the purchaser in Schedule 1 are comect at the date of this agreement.

Where the particulars stated on the front page and in Schedule 1 indicate that:

(1) the vendor is and/or will be al setliement a registered person in respect of the supply under this agreement;

(2) the recipient is and/or will be at setltement a registered person;

(3) the recipient intends al settiement to use the property for making taxable supplies; and

(4) the recipient does nol intend al settiement to use the propeity as a principal place of residence by the recipient or a person associated with the recipient under
section 2A(1)(c) of the GST Act,

GST will be chargeable on the supply under this agreement at 0% pursuant to section 1 1(1)(mb) of the GST Act.

If GST is chargeable on the supply under this agreement at 0% pursuant to section 11(1){mb) of the GST Act, then on or before setlement the purchaser will

provide the vendor wilh the recipient's name, address, and registralion number if any of those delails are not included in Schedule 1 or they have altered.

If any of the paiticulars stated by the purchaser in Schedule 1 should aker between the date of this agreement and settiement, the purchaser shall notify the

vendor of the altered particulars and of any other relevant particulars in Schedule 1 which may not have been completed by the purchaser as soon as practicable

and In any event no later than two working days before seltiement. The purchaser wamants that any altered or added pasticulars will be correct as at the date of

the purchaser's nofification. If the GST treatment of the supply under this agreement should be aliered as a resuit of the altered or added parliculars, the vendor

shall prepare and deliver to the purchaser or the purchaser's lawyer an amended seftlement statement ff the vendor has already tendered a setllement statement,

and a credit note or a debit note, as the case may be, if the vendor has already issued a tax invoice.

If

(1) the particulars in Schedule 1 slate that part of the property is being used as a principal place of residence at the date of this agreement; and

(2) thatpartis stil being so used at the time of the supply under this agreement,

the supply of that part will be a separate supply in accordance with section 5{15)a) of the GST Act.

1§

(1) the paiticulars stated in Schedule 1 indicate that the recipient intends to use pait of the propetty as a principal place of residence by the recipient or a person
assaociated with the recipient under section 2A(1)(c) of the GST Act; and

(2) that part is the same part as that being used as a principal place of residence at the lime of the supply under this agreement,

then the references in subclauses 15.3 and 15.4 to “the property™ shall be deemed lo mean the remainder of the propeity excluding that pait and the references to

“the supply under this agreement” shall be deemed to mean the supply under Ihis agreement of that remainder.

16.0 Supply of a Going Concern

16.1

16.2

If there is a supply under this agreement to which section 11(1)(mb) of the GST Act does not apply but which comprises the supply of a taxable activity that is a
going concem 21 the fime of the supply, then, unless otherwise expressly stated herein:

(1) each party warrants that it is a registered person or will be so Ujpthe dale of (ITesupp!y;

(2) each party agrees 1o provide the other party by the date of the supply with proof of its regisiration for GST purposes;

(3) the parties agree lhal they intend that the supply is of& taxable aclivity that is capable of being carried on as a going concemn by the purchaser; and

(4) the parties agree that the supply made pursuant to this*agreement is;the supply of a going concem on which GST is chargeable at 0%.

If it subsequently transpires that GST Is payable in respect of the supply and if this agreement provides for the purchaser to pay (in addition to the purchase ptice
without GST) any GST which Is payable in respect of the supply made under this agreement, then Ihe provisions of clause 14.0 of this agreement shall apply.

17.0 Limitation of Liability

174

If any person enters into this agreement as trustee of a trust, then:
(1) That persan wamants that. )
() the person has power to enter into this agreement under the terms of the trust;
(b) the person has property signed this agreement in accordance with the terms of the trust;
(c) the person has the right o be Indemnified from the assets of the trust and that right has not been lost or impaired by any action of that person including
enfry into this agreement; and .
(d) all of the persons who are trustees of the trust have approved entiy into this agreement)

(2) It thal person has no right 1o or Intérest in any assets of the lrust except in that person's capacity as a trustee of the trust, that person’s liability under this
agreement will not be personal and unlimited but will be limited to the actual amount recoverable from the assels of the trust from time to time (“the limited
amount’). If the right of that person 1o be Indemnified from the trust assets has been lost or impaired, that person’s liability will become personal but limited ta
the extent of that partof the limited amount which cannot be recovered fiom any other person.

18.0 Counterparts

18.1

This agreement may be executed in two or more countespaits, ail of which will together be deemed to conslitute one and the same agreement. A party may enter
into this agreement by signing a counterpai copy and sending it to the other parly, including by facsimiie or e-mail.
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SCHEDULE 1

(GST Information — see clause 15.0)

This Schedule must be completed if the vendor has stated on the front page that the vendor is registered under the GST Act in respect
of the transaction evidenced by this agreement and/or will be so registered at settlement. Otherwise there is no need to complete it.

Section 1
1. The vendor's registration number (if already registered):
2. Part of the property is being used as a principal place of residence at the date of this agreement. Yes/No
That part is:
(e.g. “the main farmhouse” or “the apartment above the shop”)
3. The purchaser is registered under the GST Act and/or will be so registered at settiement. Yes/No
4. The purchaser intends at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions 3 and 4 is “No", go to question 7

5. The purchaser’s details are as follows:
(a) Full name:

(b) Address:

(c) Registration number (if already registered):

6. The purchaser intends at settlement to use the property as a principal place of residence by the purchaser or | Yes/No
by a person associated with the purchaser under section 2A(1)(c) of the GST Act (connected by blood
relationship, marriage, civil union, de facto relationship or adoption).

OR

The purchaser intends at settlement to use part of the property (and no other part) as a principal place of | Yes/No
residence by the purchaser or by a person associated with the purchaser under section 2A(1)(c) of the GST
Act.

That part is:
(e.g. “the main farmhouse” or “the apartment above the shop”)

7. The purchaser intends to direct the vendor to transfer title to the property to another party (“nominee”). Yes/No

If the answer to question 7 is “Yes”, then please continue. Otherwise, there is no need to complete this Schedule any further,
Section 2

8. The nominee is registered under the GST Act and/er is expected by the purchaser to be so registered at Yes/No
settement.
9. The purchaser expects the nominee at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions B and 9 is “No”, there is no need to complete this Schedule any further.

10 The nominee's details (if known to the purchaser) are as follows:
(a) Full name:

(b) Address:

(c) Registration number (if already registered):

11. The purchaser expects the nominee to intend at settiement to use the property as a principal place of | Yes/No
residence by the nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act
(connected by blood relationship, marriage, civil union, de facto relationship or adoption).

OR

The purchaser expects the nominee to intend at settlement to use part of the praperty (and no other part) as a | Yes/No
principal place of residence by the nominee or by a person associated with the nominee under section 2A(1)(c)
of the GST Act.

That part is:

(e.g. “the main farmhouse” or “the apartment above the shop”).

11




FURTHER TERMS OF SALE
19 CONDITIONS

19.1 Due diligence
This agreement is conditional on the Purchaser completing a due diligence exercise and
notifying the Vendor in writing before 4pm on the date which is twenty (20) working days
after execution of this agreement by the parties that the Purchaser is satisfied that the
Property is suitable for the Purchaser’s requirements.

18.2 Benefit of Purchaser’s conditions
The parties acknowledge that the condition in clause 19.1 of this agreement is inserted for
the sole benefit of the Purchaser and may at any time, prior to the agreement being avoided,
be waived by the Purchaser giving written notice of waiver to the Vendor. The satisfaction of
the condition in clause 19.1 will be at the sole and absolute discretion of the Purchaser and,
the Purchaser will not be obliged to provide any reason to the Vendor for the non-satisfaction
of the condition.

19.3 Conditions not satisfied
If the condition in clause 19.1 is not satisfied (or waived) by the due date for satisfaction the
Purchaser will pay to the Vendor the sum of $10. Except for the obligation to make that
payment, this agreement will be void and all money paid under it must be refunded without
deduction or set off. Thereafter, neither party will have any claim against the other.

20 PROVISION OF INFORMATION AND ACCESS

20.1 Vendor to provide information
To assist the Purchaser in carrying out its due diligence exercise as provided for in
clause 19.1, within five (5) working days after the date this agreement is executed by the
parties, the Vendor will provide to the Purchaser all relevant material and information which
the Vendor has in its control or possession in relation to the Leases (as defined in clause 22)
and the Property, including but not limited to:

(a)  full and complete copies of all Leases and all associated documentation;

(b) particulars of the payment status of all tenants in the Property, including details of any
indebtedness as at the date of provision of the information, and details of any
concessions or incentives made in relation to any Leases;

(c)  full budgets for the current financial year for the Property showing actual and projected
rent and operating expense payments, and the final accounts for rent and operating
expenses for the Property for the last financial year;

(d)  copies of any Guarantees and Warranties;
(e) a list of the Vendor's Chattels, Fixtures and Fittings;

(f details of any disputes or litigation (threatened, pending or current) in respect of the
Property; and

(@) any subsisting notice in respect of the Property from any authority having jurisdiction
in respect of the Property.

20.2 Additional information
In addition to its obligations in clause 20.1, the Vendor will use all reasonable endeavours to
provide the Purchaser with any additional information requested by the Purchaser that the
Purchaser may reasonably require in order to carry out its due diligence investigation. N(
-
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20.3 Information warranty
The Vendor warrants, to the best of its knowledge and belief that all the material and
information which it provides to the Purchaser under clauses 20.1 and 20.2 is complete, true
and accurate, and that it is all the material and information that the Vendor has, or is aware
of, in relation to the Leases and the Property,

20.4 Access to the Property
The parties acknowledge that to enable the Purchaser to carry out its due diligence exercise
in terms of clause 19.1 of this agreement, the Purchaser through its consultants, contractors
agents or employees may require access to the Property. To the extent that the Vendor is
entitled to under the terms of the Leases, the Vendor will provide or cause to be provided to
the Purchaser, access to all parts of the Property to enable the Purchaser, its consultants,
contractors, agents or employees to undertake any investigations and tests necessary to
prepare reports for the Purchaser (but the Purchaser has no right to carry out tests of an
intrusive nature). The Purchaser must ensure that its consultants, contractors, agents or
employees undertake their inspection and investigations of the Property, as far as
practicable, in a manner likely to cause the least possible interference with any tenant of the
Property.

14

20.5 Purchaser liable for damage
If the Purchaser or its consultants, contractors, agents or employees cause any damage to
the Property, or to any property of any tenant of the Property, the Purchaser must make
good such damage immediately, at the Purchaser’s cost. The Purchaser indemnifies the
Vendor in respect of such damage, and any costs, losses, claims, proceedings, actions or
demands made of the Vendor which results from such damage, or from the Purchaser’s due
diligence investigations carried out pursuant to this agreement.

21 DEPOSIT

21.1 Payment of deposit
The Purchaser must pay the deposit to the Vendor's solicitor following satisfaction or waiver
of the condition in clause 19.1. The Vendor’s solicitor will hold the deposit as stakeholder in
an interest bearing trust account until the date that settlement is effected or this agreement
is otherwise cancelled in accordance with its terms.

21.2 Interest
Interest on the deposit (less withholding tax, if applicable, and bank commission) will accrue
to the party to whom the deposit is disbursed in accordance with this agreement.

21.3 Return of the deposit on cancellation: If this agreement is cancelled by either party in
accordance with its terms then:

(a) All money paid under this agreement, plus interest (less withholding tax, if applicable,
and bank commission) (“net interest”) will be paid in full to the Purchaser and this
agreement will be of no further force or effect; and

(b) The Purchaser will have no claim against the Vendor for any costs, damages or
compensation of any nature whatsoever arising out of this agreement or its cancellation.

22 LEASES AND MANAGEMENT OF THE PROPERTY

22.1 Leases
In this agreement, unless the context otherwise requires, Lease means any tenancy, lease,
licence to occupy or other right of occupation (including oral arrangements) in relation to the
whole or any part of the Property. The term Lease includes any document, letter, deed or
agreement recording, varying or relating to such tenancy, lease, licence to occupy or other
right of occupation.
/’/;‘/17
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22.2 Vendor's obligations
From the date of this agreement to the Settlement Date, the Vendor must:

(a)

(b)

()

(d)

(e)

)

comply with its obligations under the Leases in respect of the period prior to
settlement;

not approve any renewal of any Lease without the Purchaser’s prior written consent
(not to be unreasonably withheld), and include the Purchaser in any discussions
involving any renewal of any Lease;

continue to manage the Property to the same standards as the Vendor has done to
date, and in a reasonable manner;

provide to the Purchaser all new material information relating to the administration
and management of the Leases and the Property, (including any tenancy dispute or
rent review);

keep the Purchaser fully informed regarding any legal proceeding, arbitration or other
means of dispute resolution threatened or commenced by the Vendor, or by any
person against the Vendor, in any matter relating to the Leases or the Property and
will deal with all such matters having regard to the best interests of the Purchaser;

not, without the prior written consent of the Purchaser, at any time after the date the
condition in clause 19.1 is satisfied or waived:

(i) approve any assignment, subletting, renewal, surrender or variation of any
Leases or any tenant works;

(i)  approve the annual or monthly rent payable on a review of the rent under the
Leases or take any material steps in connection with any such rent review;

(iii) grant any new Lease of the Property;
(iv) cancel any Lease or take any steps to cancel any Lease;

(v)  commence or take any material steps in connection with any legal proceedings,
arbitration or dispute resolution in connection with the Property;

(vi) incur any expenditure in respect of the Property in excess of the amounts
contained in the budget of operating expenses included in the material provided
to the Purchaser pursuant to clause 20,

(vii) give any consent or waiver in relation to any application under the Resource
Management Act 1991 which directly or indirectly affects the Property;

(viii) grant or create any easements, covenants, encumbrances or other rights in
respect of the Property; and

(ix) enterinto any agreement in relation to the Property or the Leases which will
subsist beyond the Settlement Date,

22.3 Purchaser’s obligations
The Purchaser will:

(a)

CPL807129 6901969.2 100338189/6513202.1

not withhold or delay its consent under clause 22.2(f) where the Vendor is obliged to

do any of the matters referred to in clause 22.2(f) above, and in all other cases will not

unreasonably or arbitrarily withhold or delay its consent; and .
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(b)  use all reasonable endeavours to respond to the Vendor within sufficient time to enable
the Vendor to meet any obligations under any Lease or other relevant agreement.

23 MACPAC LEASE

23.1 Landlord’s works
The Vendor is to carry out and lawfully complete all the landlord’s works associated with the
lease to Macpac (the Macpac Works) in compliance with the landlord’s obligations to Macpac,
on or before the Settlement Date. The Purchaser acknowledges that the Macpac Works will
not be undertaken under a building consent issued by the Christchurch City Council (the
CCC). The Vendor shall instead obtain from the CCC a consent exemption in relation to the
Macpac Works and shall procure that:

(a) full working drawings are compiled for the Macpac Works;
(b) the Macpac Works are supervised by a suitably qualified architect or engineer;

(c) producer statements from the main contractor and relevant subcontractors are
obtained and delivered to CCC for inclusion in CCC’s property file; and

(d) all conditions of the consent exemption are satisfied.

23.2 Retention

(a) In the event that the Vendor has not fully discharged all of its liability under clause
23.1 prior to settlement, the cost of outstanding works shall be measured by a
quantity surveyor appointed by agreement of both parties for the purpose (and,
failing agreement, by the President of the New Zealand Law Society or his nominee)
and a sum equal to twice that cost (the Retention) will be deducted from the
purchase price and held in the trust account of the Purchaser’s solicitor (acting as
stakeholder) on interest bearing deposit until the Vendor has provided evidence to
the Purchaser that it has discharged all of its liability under clause 23.1.

(b) The Vendor must use reasonable endeavours to ensure that the quantity surveyor
appointed under paragraph (a) above provides its determination of the cost of the
outstanding works five (5) working days prior to settlement.

(c) In the event that such liability has not been discharged by the date four (4) months
following settlement, then the Purchaser may (at its election) step in and discharge
any of the Vendor’s outstanding obligations and recover its costs of doing so from
the Retention (including any interest earned thereon).

(d) Following the discharge of all the Vendor’s liability under clause 23.1 (whether by the
Vendor or the Purchaser) the balance of the Retention plus interest (if any) will be
released to the Vendor.

23.3 Outstanding rental incentive
The Purchaser will be entitled to deduct the following amount from the Purchase Price on
settlement:

B-c¢C
A= —— x D
365

Where:
A = the amount to be deducted from the purchase price plus GST (if any)

B = $431,720 plus GST (if any)

CPL607129 6901969.2 100338189/6513202.1 /;7/ 7
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24.1
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25.1

25.2

25.3

26

26.1

CPL607129 6901969.2 100338189/6513202.1 \

C = $215,860 plus GST (if any)

D = the number of days between (and including) the date immediately following the date of
settlement and the date immediately prior to (and including) the date on which the rental
payable under the Macpac lease increases to $431,720 plus GST (if any).

CONSULTANTS REPORTS

Consultant reports

Immediately following execution of this Agreement, the Vendor will supply a list of
consultants with whom the Vendor has had dealings including its structural/civil engineer, fire
engineer, construction contractor, geotech engineer, architect and lighting engineer. The
Vendor will at the request of the Purchaser facilitate introductions to its consultants and will
not object to the engagement of them, by the Purchaser, for the completion of reports or
other work requested of them by the Purchaser, notwithstanding the existence of any actual
or apparent conflict of interest.

GUARANTEES AND WARRANTIES

Provision of copies

The Vendor will provide copies of all current guarantees and warranties relating to the
building and the Vendor’s Chattels, Fixtures and Fittings on the Property within five (5)
working days following execution of this agreement by the parties (Guarantees and
Warranties).

Assignment of guarantees/warranties

On settlement, the parties will enter into a deed prepared by the Vendor's solicitors and
approved by the Purchaser (such approval not to be unreasonably withheld) assigning to the
Purchaser the benefit of all Guarantees and Warranties which are capable of being assigned
to the Purchaser. Such assignment will be subject to the consent (where required) of the
relevant guarantors/warrantors (which the Vendor will diligently pursue as soon as
reasonably practicable). Immediately following settlement, the Vendor will serve written
notice of the assignment on the relevant guarantors/warrantors.

Vendor to hold on trust

Where any Guarantees and Warranties are not able to be assigned but are able to be
enforced by the Vendor after settlement, the Vendor covenants with the Purchaser to hold
those Guarantees and Warranties on trust for the Purchaser. The Vendor will from time to
time, when requested by the Purchaser, take reasonable steps to enforce such Guarantees
and Warranties for the benefit of the Purchaser, subject to the Purchaser indemnifying the
Vendor, on each occasion of enforcement, for all reasonable costs and expenses which the
Vendor incurs in so doing. The obligations of the Vendor under this clause 25.3 shall enure
from the Settlement Date until the date six months following the Settlement Date or earlier
where the shareholders of the Vendor pass a resolution to liquidate the Vendor Company.

VENDOR’'S SETTLEMENT OBLIGATIONS

Delivery of documentation

On the Settlement Date, in addition to the items referred to in clauses 3.4 and (if applicable)
3.7(2) of the General Terms of Sale, the Vendor must hand to the Purchaser at the office of
the Vendor’s solicitors:

(a) original executed copies of all Leases held by the Vendor (or certified copies if the
originals have been lost) including all agreements to lease, deeds of lease, deeds of
variation, deeds of consent, rent review memoranda, deeds of renewal and other
material documentation relating to the Leases;




26.2

26.3

27

27.1

28

28.1

(b)  letters to all tenants under the Leases signed by or on behalf of the Vendor advising
that the Property has been sold and that they are to pay all rent and outgoings and
any other amounts to the Purchaser from the Settlement Date;

(c) original release deed polls executed by any parties holding a security interest in the
Vendor’s Chattels, Fixtures and Fittings included in the sale of the Property;

(d)  copies of the compliance schedule and current building warrant of fitness held at the
Property, and all associated reports, service records and manuals relating to the
building and the Vendor’s Chattels, Fixtures and Fittings;

(e)  all Guarantees and Warranties; and
(f) duly executed deed of assignment to be given under clause 25.

Incentives

(a)  Subject to the provisions of clause 23.3, the Vendor must pay out or discharge all
Incentives prior to settlement. For the purposes of this clause, Incentives means any
payment due to a tenant, any rent holiday or concessionary rental period, or any
outgoings cap provided, or agreed to be provided, to a tenant of the Property as an
inducement to that tenant entering into a Lease or agreeing to renew or extend a
Lease.

(b)  If any Incentive is not paid out or discharged prior to settlement, the Purchase Price
will be reduced by an amount equal to the aggregate cost to the Purchaser of all those
Incentives that have not been paid out or discharged by the Vendor prior to
settlement.

Bank Guarantees

On the Settlement Date, the Vendor will assign to the Purchaser the benefit of any bank
guarantees associated with the Leases (Bank Guarantees) which are capable of assignment.
Such assignment will be subject to the consent (where required) of the respective guarantors
(which the Vendor will diligently pursue as soon as reasonably practicable). Immediately
following settlement, the Vendor will serve written notice of the assignment on the relevant
guarantors.

CHATTELS, FIXTURES AND FITTINGS

Chattels, fixtures and fittings included in sale

The Property is sold with the benefit of all fixtures, fittings, plant, equipment, systems,
devices and other chattels situated on the Property as at the date of this agreement which
are owned by the Vendor or any related party of the Vendor and are not owned by any of the
tenants or other occupiers of the Property (Vendor’s Chattels, Fixtures and Fittings).

VENDOR’S UNDERWRITES

Vendor's 12 month underwrite

The Vendor (or, at the election of the Vendor, a newly established entity appointed in
accordance with clause 28.1(k)), will underwrite the Gross Rental received in respect of the
premises currently demised by those Leases whose lease expiry date is on or before 15
December 2019 (or, if settlement is delayed due to a default by the Vendor, the date which is
12 months from the date that settlement takes place) (the Underwritten Premises) on the
following terms:

(a) Term of the underwrite: 12 months for each of the Underwrite Premises from the
date on which the tenant vacates the relevant premises prior to 15 December 2019

and ceases payment of rental; \N:(
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(b)

(c)

(d)

(e)

0

(9)

(h)

()

@

(k)

Method of payment: The amount of the underwrite payable by the Vendor will be
calculated on a monthly basis and will be payable by the Vendor within three (3)
working days of written demand;

Gross Rental: means the annual gross rental for each of the Underwritten Premises
(comprising rent and outgoings);

Underwritten Amount: The monthly instalment of the underwrite for each of the
Underwrite Premises during the Term will be equivalent to the difference between:

(i) the existing Gross Rental for the relevant Underwritten Premises set out in
the attached Schedule divided by 12; and

(ii) the actual Gross Rental received for the relevant Underwritten Premises in
respect of the relevant calendar month;

GST exclusive; The Underwritten Amount will be calculated on a GST exclusive
basis;

Purchaser’s contribution to costs: with effect from settlement, the Purchaser will
cover all costs involved with retaining the existing tenants of the Underwritten
Premises, including any incentives (rent free or cash), agency commissions and
consultancy costs;

Application of Underwrite: The underwrite for each of the Underwritten Premises will
not apply with effect from the date on which a new replacement lease is entered into
by the Purchaser which meets the following criteria:

(i) A term expiring after the date 12 months following expiry or earlier
termination of the existing lease of the Underwritten Premises; and

(i) the Gross Rental payable under the replacement lease is greater than the
Gross Rental payable under the existing Lease of the Underwritten Premises;

Interest: If any payment under this clause 28.1 is not paid on the due date for
payment by the Vendor, then the Vendor will be in default and will be liable to pay
default interest at the rate of 10% per annum on the amount outstanding from time
to time to the Purchaser;

GST: The parties intend that the underwrite will be zero rated for GST purposes as
an adjustment of the purchase price but if any GST does become payable then the
Vendor will pay GST on the underwrite payments subject to the Purchaser issuing a
valid tax invoice;

Benefit: The Vendor acknowledges that the benefit of the underwrite may be
assigned to any nominee under this agreement and any successor in title.

Alternative Underwrite: The Vendor may, at the Vendor's election, appoint a newly
established entity to provide the underwrite set out in clause 28.1 provided that the
Vendor has given the Purchaser written notice of the appointment at least 3 Working
Days prior to the Settlement Date (time being of the essence). Where the Vendor
elects to appoint a newly established entity to perform the obligations of the Vendor
under this clause 28.1(k), the Vendor shall procure that entity to pay on the
Settlement Date an amount equal to the total value of the maximum underwrite
liability to the trust account of the Vendor's solicitor with irrevocable instructions to
apply the funds held to meet the Vendor’s obligation under this clause 28.1. “{N
4

A

CPL607129 6901969.2 100338189/6513202.1 y 10

/ o



Unless and until the total value of the maximum underwrite liability under this clause
28.1 is received by the Vendor’s solicitor in cleared funds, the Vendor will remain
liable in respect of the obligations in this clause 28.1.

28.2 Vendor’s 3 year underwrite for vacant space
The Vendor (or, at the election of the Vendor, a newly established entity appointed in
accordance with clause 28.2(k)) will underwrite the rental and outgoings in respect of the
currently vacant premises at 10a Chapmans Road and 27 carparks (the Underwritten Vacant
Space) on the following terms:

(a) Term of the underwrite: 3 years from the date immediately following the actual
settlement date;

(b) Method of payment: The amount of the underwrite payable by the Vendor will be
calculated on a monthly basis and will be payable by the Vendor within three (3)
working days of written demand;

(c) Underwritten Amount: The monthly instalment of the underwrite for the
Underwritten Vacant Space during the Term will be equivalent to the difference
between:

(i) $124,095.00 per annum (comprising rental of $14,040 per annum for 27
carparks, $90,055 per annum for 514.6 square metres of office space, and
$20,000.00 per annum of outgoings) divided by 12 (subject to adjustment
under clause 28.2(d));

(ii) The actual rent and outgoings received by the Purchaser for the Underwritten
Vacant Space in respect of the relevant calendar month;

(d) Fixed annual Underwritten Amount increase: On each anniversary of
commencement of the Term, the Underwritten Amount referred to in clause
28.2(c)(i) will be increased by 2%:

(e) GST exclusive: The Underwritten Amount will be calculated on a GST exclusive
basis;

(f) Purchaser’s rights: The Purchaser will be entitled to deal freely with the
Underwritten Vacant Space at its sole discretion during the Term of the underwrite,
including (but not limited to) refurbishing the Underwritten Vacant Space and
showing the premises to tenants.

(g) Application of Underwrite: The underwrite of the Underwritten Vacant Space will
expire with effect from the date on which a new replacement lease of the
Underwritten Vacant Space is entered into by the Purchaser which:

(i) reserves rent and outgoings in excess of the Underwritten Amount referred to
in clause 28.2(c)(i) (as adjusted pursuant to clause 28.2(d));

(ii) is for a term which expires on a date following expiry of the Term of the
Underwrite;

(h) Interest: If any payment under this clause 28.2 is not paid on the due date for
payment by the Vendor, then the Vendor will be in default and will be liable to pay
default interest at the rate of 10% per annum on the amount outstanding from time
to time to the Purchaser;

//;/7 KM
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(i)

)

(k)

GST: The parties intend that the underwrite will be zero rated for GST purposes as
an adjustment of the purchase price but if any GST does become payable then the
Vendor will pay GST on the underwrite payments subject to the Purchaser issuing a
valid tax invoice;

Benefit: The Vendor acknowledges that the benefit of the underwrite may be
assigned to any nominee under this agreement and any successor in title.

Alternative Underwrite: The Vendor may, at the Vendor's election, appoint a newly
established entity to provide the underwrite set out in clause 28.2 provided that the
Vendor has given the Purchaser written notice of the appointment at feast 3 Working
Days prior to the Settlement Date (time being of the essence). Where the Vendor
elects to appoint a newly established entity to perform the obligations of the Vendor
under this clause 28.2, the Vendor shall procure that entity to pay on the Settlement
Date an amount equal to the total value of the maximum underwrite liability to the
trust account of the Vendor’s solicitor with irrevocable instructions to apply the funds
held to meet the Vendor's obligation under this clause 28.2(k). Unless and until the
total value of the maximum underwrite liability under this clause 28.2 is received by
the Vendor's solicitor in cleared funds, the Vendor will remain liable in respect of the
obligations in this clause 28.2.

28.3 Rights of Vendor to Mitigate Underwrite Liability

(a)

(b)

In order to mitigate the liability which the Vendor may have pursuant to the
underwrites described in clauses 28.1 and 28.2 of this Agreement, the Vendor will
have the right following Settlement to seek out prospective tenants for the
Underwritten Premises and for the Underwritten Vacant Space. The Purchaser
agrees to act in good faith towards the Vendor in relation to prospective tenants
introduced by the Vendor and further agrees not to withhold consent to prospective
tenants where:

0] the Vendor demonstrates to the Purchaser that the prospective tenant has
the financial resources and the experience in business to meet its obligations
under the lease;

(i) the term of such lease is for a minimum period of:
(A) two years where the lease relates to the Underwritten Premises;

(B) three years where the lease relates to the Underwritten Vacant
Space;

(iii) the rent is equal to or greater than the rental payable by the Vendor under
the underwrites described in clauses 28.1 and 28.2 (whichever is applicable);

(iv) there are fixed 2% rental increases on each anniversary of the term; and

(v) the lease is otherwise on the terms of the most recent edition of the Auckland
District Law Society deed of lease.

The Vendor agrees not to list the Vacant Premises with leasing agents without
obtaining the Purchaser’s consent which shall not be unreasonably withheld or
delayed provided that where the Vendor elects to list the premises with agents other
than those already commissioned by the Purchaser, the Purchaser shall have the
right to approve the manner in which the Vacant Premises are offered to the market
together with all signage and marketing material prepared for the purpose.

e Nli
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(c) The Vendor agrees that it will not offer any incentive to a prospective tenant without
the prior written approval of the Purchaser.

APPORTIONMENTS ON SETTLEMENT

Apportionments

The Vendor will provide no later than four (4) working days prior to the Settlement Date a full
reconciliation of operating expense and rental payments as at the Settlement Date. The
reconciliation will be carried out in accordance with standard market practice and will be
subject to the Purchaser’s written approval, such approval not to be unreasonably withheld or
delayed,

Entitlements

The Vendor is entitled to all rent and other money payable under the Leases up to and
including the Settlement Date (Vendor’s 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).

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 Settlement that is due to the Purchaser.

Purchaser to Account to Vendor
The Purchaser will hold on trust and forthwith disburse to the Vendor any rent or other
money received by the Purchaser following Settlement that is due to the Vendor,

Post-Settlement Reconciliation

The parties agree that within eight (8) weeks following settlement, the Vendor will instruct its
property manager to complete a final reconciliation of the operating expenses for the
Property. The final reconciliation will be carried out in accordance with standard market
practice and will be subject to the Purchaser’s written approval, such approval not to be
unreasonably withheld or delayed. The Vendor will ensure that a copy of the final
reconciliation is made available to the Purchaser within ten (10) working days of the date
such final reconciliation is completed. The Vendor and Purchaser further agree that each will
make to the other the payments (if any) required by the reconciliation within a further five
(5) working days of the date the Purchaser receives the reconciliation. This obligation will be
deemed to be a continuing obligation upon both parties that will survive settlement and the
transfer of legal ownership in the Property to the Purchaser or as the Purchaser has directed).

Treatment of Arrears

Amounts which fall due from tenants under the Leases on or before the Settlement 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 settlement:

a) the Vendor will not be entitled to take any action against the tenants under the Leases
to recover any Arrears; and

b) 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.
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MAJOR TRANSACTION

Major transaction

If the transaction evidenced by this agreement constitutes a “major transaction” as
defined in the Companies Act 1993 or a “material transaction” as defined in the NZX
Listing Rules for the Purchaser, then this agreement is subject to approval by resolution
of the shareholders of the Purchaser to the transaction contemplated by this agreement
prior to the Settlement Date..

LIMITATION OF LIABILITY

Limitation of liability

The parties acknowledge that the Purchaser may nominate a syndicate or fund to acquire the
Property (or an undivided share of the Property) (Fund). If the nominee is a custodian of the
Fund then the custodian’s liability will be in its capacity as the custodian of the Fund and not
in its personal capacity and accordingly the parties agree, notwithstanding any other
provision of this agreement, that the custodian and any supervisor of the Fund and holding
company of the custodian will not be personally liable under this agreement and that the
liability of each will be limited to any assets of the Fund from time to time held in its or their
hands (as the case may be) that are available at law to meet that liability.

GENERAL

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

(a) is the lowest price they would have agreed for the Property, on the date this
agreement was entered into, if payment would have been required in full at the time
the first right in the contracted property was transferred; and

(b) s the value of the Property.

Public announcements
Neither party will make any public announcements nor communicate the existence of this
agreement or of its terms (including the Purchase Price) to any third party, other than:

(a) its legal advisors, consultants and financiers who have a “need to know" in relation to
this agreement;

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

(c)  where necessary in connection with any capital raising,
without the prior written approval of the other party to this agreement.

Purchaser relies on own judgement

The Purchaser acknowledges that the Purchaser has entered into this agreement in reliance
on the Purchaser’s own judgement and, apart from the Vendor's express warranties or
representations set out in writing in this agreement, not in reliance on any warranties or
representations made by or on behalf of the Vendor.

Entire agreement
This agreement constitutes the entire understanding and agreement of the parties relating to
this agreement, and supersedes and extinguishes all prior agreements,
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Amendments
No amendment to this agreement will be effective unless it is in writing and signed by, or on
behalf of, the Vendor and the Purchaser.

Partial invalidity

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

Counterparts and facsimile execution

This agreement may be executed in any number of counterparts, all of which will together
constitute one and the same instrument, and the Vendor and the Purchaser may execute this
agreement by signing any such counterpart. The Vendor and the Purchaser agree that a
binding contract will also be constituted between them by the following procedure:

(a) The Purchaser may execute an original of this agreement, in duplicate, and transmit a
copy to the Vendor by facsimile;

(b)  The Vendor will execute the facsimile copy transmitted by the Purchaser and will
transmit the executed copy to the Purchaser by facsimile;

(c)  Although a binding contract will already exist, the Purchaser will forward to the Vendor
the original copy of the agreement, in duplicate, bearing the original signature of the
Purchaser for execution by the Vendor;

(d)  Upon receipt of the duplicate original agreements, the Vendor will execute those
copies, and will then return one of the copies to the Purchaser.

Further terms to prevail over general terms
If there is any conflict between these Further Terms of Sale and the General Terms of Sale,
then these Further Terms of Sale will prevail.

Further assurances

The Vendor and the Purchaser will each sign, execute and do all deeds, schedules, acts,
documents and things as may be reasonably required by the other to effectively carry out,
and give effect to, the terms and intentions of this agreement.
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CHAPMAN
TRIPP

19 October 2018 FROM:  Michael Cardy
DIRECT: +64 9 357 9628
EMAIL:  michael.cardy@chapmantripp.com
Castle Rock Propertles Limited PARTNER: Mark Nicholson
¢/~ Michael Wolfe REF: 100267287/6662317.1
Lane Neave

141 Cambridge Terrace
Christchurch 8013

By email: michael.wolfe@laneneave.co.nz

Dear Michael

AUGUSTA INDUSTRIAL FUND NO.1 LIMITED (PURCHASER) - CASTLE ROCK
PROPERTIES LIMITED (VENDOR) ~ CASTLE ROCK BUSINESS PARK AT MARY
MULLER DRIVE, HILLSBOROUGH, CHRISTCHURCH (PROPERTY) ~ VARIATION OF
AGREEMENT

1 We refer to the sale and purchase agreement dated 17 August 2018 In respect of
the above Property (the Agreement).

2 We understand that the Vendor and the Purchaser have agreed to the following
variations to the Agreement:

2.1 Clause 19.1 of the Agreement (relating to the Conditions) Is varied so that the
agreement is conditional on the Purchaser completing a due diligence exercise
and notifying the Vendor in writing before 4pm on 29 November 2018 that the
Purchaser Is satisfied that the Property Is suitable for the Purchaser’s
requirements.

2.2  The deposit is increased to $5,375,809.50 (five million three hundred and
seventy-five thousand, eight hundred and nine dollars, and fifty cents)
(‘Deposit’).

2.3 Clause 21 of the Agreement (relating to the Deposit) is deleted and replaced
with the following:

21.1 The Purchaser must pay the Deposit to the Vendor’s solicitor following
satisfaction or waiver of the condition in clause 19.1,

21.2 Half of the Deposit (being $2,687,904.75) may be disbursed to the
Vendor immediately following payment of the Deposit by the Purchaser.

21.3 The balance of the Deposit (being $2,687,904.75) must be held by the
Vendor’s solicitor in an interest bearing trust account until the date that
settlement Is effected or this agreement is otherwise cancelled in
accordance with its terms. Interest on the balance of the Deposit being
held (less withholding tax, of applicable, and bank commission) will

Chapman Tripp 23 Albert Street www.chapmantripp.com
T +64 9 357 9000 PO Box 2206, Auckland 1140 Auckland, Wellington,
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accrue to the party to whom the deposit is disbursed In accordance with
this agreement.

21.4 If this agreement is lawfully cancelled by either party for reasons other
than the default of the Purchaser then:

(a) All money paid under this agreement (whether disbursed to the
Vendor or held by the Vendor’s solicitor in an interest bearing
trust account), plus interest (less withholding tax, if applicable,
and bank commission) will be paid in full to the Purchaser and
this agreement will be of no further force or effect; and

(b) The Purchaser will have no claim against the Vendor for any
costs, damages or compensation of any nature whatsoever
arising out of this agreement or its cancellation.

2.4 The Settlement Date is amended to 28 March 2019.

3 Please confirm your client's agreement to the variations set out in this letter by
signing and returning a copy of It to us.

Yours faithfully
— =22
W
Michael Cardy
SOLICITOR

DIRECT: +64 9 357 9628
EMAIL:  michael.cardy@chapmantripp.com

We confirm our acceptance of the above terms:

For and/of behalf of Castle Rock Properties Limited ~ S1ane ) DUM Af\(;f e SQJ VoS g4
$0\\(:K+0~F aryd )u\j awHhor 1424d mbx%)r of Castle Roch P(QPQ/{"LQS Lyonied
Patel 19 Qctobes 201Q

100338189/6662317.1
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7 December 2018 FROM:  Michael Cardy
DIRECT: +64 9 357 9628
EMAIL:  michael.cardy@chapmantripp.com
Castle Rock Properties Limited PARTNER: Mark Nicholson
C/- Michael Wolfe REF: 100267287/6759074.1
Lane Neave

141 Cambridge Terrace
Christchurch 8013

By email: michael.wolfe@laneneave.co.nz

Dear Michael

AUGUSTA INDUSTRIAL FUND NO.1 LIMITED AND/OR NOMINEE (PURCHASER) -
CASTLE ROCK PROPERTIES LIMITED (VENDOR) - CASTLE ROCK BUSINESS PARK
AT MARY MULLER DRIVE, HILLSBOROUGH, CHRISTCHURCH (PROPERTY) -
SECOND VARIATION OF AGREEMENT

1 We refer to the sale and purchase agreement dated 17 August 2018 in respect of
the above Property as varied by letter of variation dated 19 October 2018 (the
Agreement). '

2 We understand that the Vendor and the Purchaser have agreed to the following

further variations to the Agreement:

2.1 Clause 19.1 of the Agreement (relating to the Conditions) is varied so that the
agreement is conditional on the Purchaser completing a due diligence exercise
and notifying the Vendor in writing before 4pm on 7 December 2018 that the
Purchaser is satisfied that the Property is suitable for the Purchaser’s
requirements.

2.2 A new clause 33 relating to Vendor’s Works is added to the Agreement as
follows:

33.1 The Vendor must carry out and lawfully complete all of the following
works and attendances prior to and as a requirement of settlement
(the Vendor’s Works):

33.1.1 Complete all works and comply with all conditions
associated with RMA/2018/1850 relating to the
alterations to 10A Chapmans Road;

33.1.2 Complete all works and comply with all conditions
associated with BCN/2018/2001 exemption relating to
alterations to 10A Chapmans Road. This includes
provision of PS3’s, PS4’s to the Purchaser and obtaining a
revised compliance schedule upon completion of the
works;

J
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33.1.3 Reinstate the vacant tenancy to a condition suitable for
occupation by potential tenants with full operation of all
services (including HVAC, lighting, electrical and data);

33.1.4 Complete all works and comply with all conditions
associated with BCN/2018/6118 and BCN/2018/5531
exemptions relating to alterations to 4 Mary Muller Drive
(being the Macpac building). This includes provision of
PS3's, PS4's to the Purchaser and obtaining a revised
compliance schedule upon completion of the works;

33.1.5 Complete all works and comply with all conditions
associated with BCN/2018/2167 exemption relating to
alterations to 6 Mary Muller Drive (being the Kiwi Labels
building). This includes provision of PS3's and PS4’s to
the Purchaser upon completion of the works;

33.1.6 In relation to the works required to be undertaken at 17
Mary Muller Drive as identified in Schedule 1:

33.1.6.1 Design the upgrade works required to
bring the building (being the Tyco Safety
building) up to 67% of the new building
standard;

33.1.6.2 Provide the design of the upgrade works
to the Purchaser’s engineer for approval,
such approval not to be unreasonably
withheld;

33.1.6.3 Obtain building consent or a building
consent exemption for the upgrade
works;

33.1.6.4 Complete the upgrade works in
accordance with the approved design
and the building consent or building
consent exemption;

33.1.6.5 Provide to the Purchaser PS3’s and PS4's
upon completion of the works;

33.1.7 At the Vendor’s option, either:

33.1.7.1 Provide a fire engineer’s report for 15
Mary Muller Drive (being the Nood
Trading and TSB Living building)
confirming compliance with the New
Zealand Building Code in relation to the
access control system attached to the
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shared toilet facilities (which is not noted
on the compliance schedule), and
undertake any required alterations to
ensure that the system complies with
the NZ Building Code; or

33.1.7.2 the Vendor can vary the Nood Trading
and TSB Living leases to provide that the
currently shared toilet facilities are for
exclusive use by Nood, and confirm
compliance with NZ Building Code,
together with provision of a base build
fire report confirming that all required
egress paths are provided once access is
shut off;

33.1.8 In relation to the works required to be undertaken at 4
Mary Muller Drive (Macpac Building), 6 Mary Muller Drive
(Kiwi Labels Building), 8 Mary Muller Drive (Contec Group
Building), 12 Mary Muller Drive (Xtend-Life Building) and
15 Mary Muller Drive (Nood/TSB Building) as identified in
Schedule 1:

33.1.8.1 Complete the design of the works
required to be undertaken and provide
the relevant PS1's in each case;

33.1.8.2 Provide the design of the works and the
PS1 to the Purchaser’s engineer for
approval, such approval not to be
unreasonably withheld;

33.1.8.3 Obtain building consent or a building
consent exemption for the works;

33.1.8.4 Complete the works in accordance with
the approved design and the building

consent or building consent exemption;

33.1.8.5 Provide to the Purchaser PS3’'s and PS4’s
upon completion of the works;

33.2 The Vendor will:
33.2.1 Complete all works in a good and tradesman like manner;
33.2.2 Provide to the Purchaser copies of all as-built plans and

specifications immediately following completion of the
Vendor’s Works; and

/MC’
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33.2.3 Take out a comprehensive contract works insurance
policy in relation to the Vendor’'s Works and the Macpac
Works with the Purchaser noted as an interested party
and maintain that policy until all works have been
completed.

33.3 For the avoidance of any doubt, clauses 25.2 and 25.3 (relating to
Guarantees and Warranties) apply to the works required to be
completed by the Vendor in accordance with clause 33.

33.4 In the event that the Vendor has not fully discharged all of its liability
under clauses 33.1 and 33.2 prior to settlement, clause 23.2 (relating
to the Retention) will apply to the Vendor’s Works, the intention of the
parties being that clause 23.2 applies to all liability of the Vendor
pursuant to clauses 23.1, 33.1 and 33.2.

33.5 Where any dispute arises between the engineers engaged by the
Vendor and the Purchaser in respect of the design of the Vendor’s
Works or where they fail to agree the scope of or specification for the
Vendor's Works then that dispute shall be referred for resolution to a
third engineer appointed by the engineers for the parties (and failing
agreement as to that appointment, by the President of the New
Zealand Law Society or his nominee) whose decision shall be final and

binding.

33.6 The parties acknowledge and agree that it will always be sufficient for
the design and construction of the Vendor's Works that they comply
with the minimum standards applicable for such works under the New
Zealand Building Code.

2.3 A new clause 34 relating to Contamination Monitoring is added to the
Agreement as follows:

34.1 The Vendor shall endeavour to ascertain from Environment Canterbury
whether there are any extant surface water monitoring obligations
under consent notice 6209162.8 (Consent Notice) and will advise the
Purchaser accordingly.

34.2 The Vendor agrees at its cost to arrange for AECOM to undertake
monitoring of surface water in accordance with the requirements of
the Consent Notice and to file a report containing the monitoring
results with Environment Canterbury prior to the Settlement Date.
The filing of the report shall satisfy the requirements of the Vendor
under the provisions of this clause 34. The Purchaser acknowledges
that any future monitoring and reporting shall be the responsibility of
the Purchaser.

2.4 A new clause 35 relating to Outstanding CCCs is added to the Agreement as
follows:
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35.1 The Vendor will use reasonable endeavours to obtain and provide to
the Purchaser a code compliance certificate for BCN/2008/6144 prior

to settlement.

35.2 The Vendor will use reasonable endeavours to procure Tyco New
Zealand Limited (in relation to the Tyco Safety lease) to provide prior

to settlement either:

35.2.1 a Code Compliance Certificate for BCN2005/10030 if
works were completed pursuant to those consents; or

35.2.2 written confirmation from Christchurch City Council that
BCN2005/10030 has been withdrawn or cancelled.

35.3 The Vendor will use reasonable endeavours to procure Asaleo Care
New Zealand Limited (SCA) to provide prior to settlement either:

35.3.1 a Code Compliance Certificate for BCN/2009/224 and
BCN/2011/3652 if works were completed pursuant to

those consents; or

35.3.2 written confirmation from Christchurch City Council that
BCN/2009/224 and BCN/2011/3652 have been withdrawn

or cancelled.

35.4 If the Vendor has not fully discharged all of its obligations contained in
clauses 35.1 and 35.2 and 35.3 prior to settlement, the Vendor will
not be released from its obligations on settlement and must continue
to comply with its obligations in these clauses until such time as the

obligations in these clauses have been complied with.

35.5  Prior to the Vendor being wound up, the Vendor must procure any
entity that it appoints to provide the underwrite referred to in clause
28.1 to accept a transfer or assignment of the Vendor’s liability to the

Purchaser pursuant to clauses 35.1 to 35.4 (inclusive).

21 Please confirm your client’s agreement to the variations set out in this letter by

signing and returning a copy of it to us.

Yours faithfully

Michael Cardy
SOLICITOR

DIRECT: +64 9357 9628
EMAIL:  michael.cardy@chapmantripp.com
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We 7irm our acceptance of the alpove terms:
i |
//L-/ﬂ &

3

Fc/’ér% on behalf of Castle Rock Priperties Limited

Date:
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SCHEDULE 1

VENDOR SEISMIC UPGRADE WORKS FOR MARY MULLER DRIVE

#4 Mary Muller Drive

o Install folded 10mm angle brackets with 2-M12 Spatec bolts each [eg between tilt
slab panels P1 to P6 incl. and P29 to P31 incl. and floor as per Details SK1.,

e Grout behind end-plate fixing to encasement on panel 18/19

« Epoxy fill crack around lap-plate on panel 23/24

e Repair damage to panel connection and install angle bracket to panel 27

o Paint exterior face of tilt slab panels with Resene X-300E to 800um DFT

« Epoxy inject cracks greater than 0.4mm wide on the exterior face of tilt slab panels

#6 Mary Muller Drive

« Paint exterior face of tilt slab panels with Resene X-300E to 800um DFT

¢ Epoxy inject cracks greater than 0.4mm wide on the exterior face of tilt slab panels

e Remove redundant cleat as shown on E1293/SK1 and at Grids 2/C and epoxy inject
cracks adjacent to cleats

¢« Strengthen lower panel connection to column in south wall as denoted on
E1293/5K1

« Isolated panel damage and spalling to the Southern wall is to be inspected and
repaired for durability.

e Undertake remedial repair to slumped civil works in yard, defined scope for repair
yet to be agreed.

#8 Mary Muller Drive

e Undertake remedial repair to slumped civil works in yard, defined scope for repair
yet to be agreed.

#12 Mary Muller Drive

« Provide confirmation and specification of repairs undertaken to South wall of Xtend
Life premises that were identified by SME but not specified or overseen by
Engenium.

#15 Mary Muller Drive

¢ Install pairs of angle brackets (detail expected to be as for #4 MMD) between the
side wall tilt slab panels P1, P10, P11, P12, P23 to P32 inclusive and the floor slab
as shown on SCO1.

+ Paint exterior face of tilt slab panels in both the warehouse and annex with Resene
X-300E to 800um DFT

o Epoxy inject cracks greater than 0.4mm wide on the exterior face of tilt slab panels

s« Complete the design and detailing and install the roof bracing system that covers 2
pairs of bays and generally consists of the RB12 and RB20 Reidbrace system with
125x125x6mm and 150x150x6mm SHS struts as called up on S01 all with
appropriate connections.

Jip
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Complete the design and detailing and install the wall bracing system that

generally covers 2 pairs of bays and consists of the RB20 Reidbrace system with

150x150x6mm SHS struts as called up on S02 all with appropriate connections.

« Remove redundant damaged cleat/fitting on panel P1/P2

« Strengthen rafter connections to the 3 columns supporting the P2 to PS5 panels
between office and warehouse

. Strengthen office panel corner connections on grids K3 and K7

« Cut out door threshold/slab and re-pour on grid 1

» Design, detail and Install PFC transom to panels 2, 3, 4 and 5

e Demolish or make good all internal partitions

« Repair or replace ceiling grid and tiles

» Seismically brace ceiling and services

e Repair floor joints with grout fill, and grind flush any minor steps at floor joints

« Cracks in concrete panels at corner fixings are to be epoxy injected.

« Isolated panel damage and spalling to the southern wall (Grid A) is to be inspected
and repaired for durability.

« A significant bulge in the Grid 1 wall sheeting is to be investigated and remedial
works implemented if required.

« Undertake remedial repair to slumped civii works In yard, defined scope for repair

yet to be agreed.

#17 Mary Muller Drive

« Upgrade to 67% NBS in accordance with the details provided in drawings

E1319/501 to S03.
/i
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