Ninth Edition 2012 (8)

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

This form is approved by the Real Estate Institute of New Zealand Incorporated and by Auckland District Law Sociely Incorporated.

DATE: J7 Junwe R0 9

VENDOR: Rock Solid Holdings Limited (company number 1014247)

PURCHASER: Oyster Property Holdings Limited (company number 7385296) and/or nominee

The vendor is registered under the GST Acl in respect of (he transaction
evidenced by this agreement and/or will be so registered at settlement; Yesiio

PROPERTY
Address: 1. 101 McLaughlins Road, Wiri, Auckland
2. 12 Harbour Ridge Drive, Wiri, Auckland

Estale: FEE SIMPLE TEASEHOLD STRATUMINFREEROLD STRATUMINLEASEHOLD
CROSSCEASEA{FEE SIMPLEY CROSSEEASE(LFASHHOLD) (fee simple if none is deleted)
Legal Description:
Area (more or [ess): Lot/Flat/Unif: Dp: Record of Title (unique Identifier);
1. Lot3 1.525619 1. 841803
2. Lot 31 2,508731 2. 774841

PAYMENT OF PURCHASE PRICE .
Purchase price: $31,159,000.00 Plus GSY (if any) OR i i
. '.If nejther Is teleted, (he purchase price includes GST (if any).
| 1GST 'daté,('refer clause 14.0):
Emo B (SRS 14 B
1,000,000 i, ! T g
Deposit {refer clause 2.0): $:5566:606-68payable in accordance with clauses 2:and 20.

§ W
ey

Batlance of purchase price to be paid or satisfied as follows:
(1) By payment in cleared funds on the seltlement date which is in accordance with clause 26.1

{AHn-lhe-mesnesdeseribetindhe-FadherTersseFoala, Interest rate for late settiement; [2 % p.a,

Finance condition LIM required: e Yes/No
ullding report required: (refer clause 10.3)  Yes/No

Lender:

Amount required: OIA Consent required: (refer clause 10.4) Yes/No
: Land ActiQlA. date:

TENANCIES (if any)

Name of tenant: Both properties tenanted

Bond: Rent: Term: Right of renewatl:

SALE BY:

Licensed Real Estate Agent under Real Estate Agents Act 2008

It is agreed that the vendor sells and the purchaser purchases the property, and the chattels listed in Schedule 2, on the
terms set out above and in the General Terms of Sale and any Further Terms of Sale.

Release date: 12 Novembor 2018 1
© AUCKLAND DISTRICT LAW SOCIETY INC, & REAL ESTATE INSTITUTE OF NEW ZEALAND INC, 2018, All Rights Reserved. See full terms of copyright on page 13.
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and interpretation

1.1

1.2

13

Definillona

(1} Unless the context raquires a differert Interprelalion, words and phrases not otharwise deflned have the same meanings ascribed o those words and phrases
in the Geods and Services Tax Act 1985, tha Propariy Law Act 2007, the Resource Monagement Act 1991 or the Unlt Tilies Act 2010,

(2) “Agreement’ means ihls dacumenl including the front page, these Generat Terms of Sale, any Furlher Terms cof Sals, and any schedules and atlachmenls.

) “Building Act” meanz the Bullding Act 1891 andfor the Bullding Act 2004.

(4) “Building warrant of fiiness" means a building warran! of filness supplled to a Lerrdtorlal authorty under the Bullding Act,

(5) “Cieared funds” means:

{a} An electronic transfer of funds that has been mada strictly In accordance wilh the requirements sei oul In the PLS Guldellnes; or

(b) A'ank cheque, but only In the clrcumstancea permitled by the PLS Gukdslines and only If it has been paid stictly In accordance wilh the requirements
set out in the PLS Guidelinos,

"Default GST" means any additional GST, penatty {civil or alharwise), Intares), or othor sum Imposed on the vendor (or whero tho vendor is or was a member

of a GST group its representative member?under tha GST Acl or the Tax Adminlslralion Act 1994 by reason of non-payment of any GST payable in respect

of the supply made under this agreament but deas nol include any such sum lovied against the vendor {or where the vendor ls or was a momber of a GST
proup its representallve membar) by reason of a default or delay by the vendor alfer payment of tha GST lo the vendor by lhe purchaser.

(7) *Elaclronic Instrument” has the same meaning as ascilbad {o that lerm In the Land Teansfer Act 2017,

(8) "GST" meens Goods and Senvicos Tax arising pursuant to the Goods and Services Tax Act 1985 and "GST Aci” means the Goods and Services Tax Act
1985,

(8) "Al.r"nqc{)oﬂlrlno Workspace® means an cleclronic workspace facilily approved by tha Reglstrar-General of Land pursuant fo ths provisions of the Land Transfer

Cl .

(10) "LIM" means a land Informatlen momorandum lssued pursuant la the Local Govemmant Officlal Informalion and Mealings Act 1987,

(11) "LINZ* means Land [nformallon New Zealand,

(12) "Local autherity” means a ferrltarial sulhodly or a reglonal councll,

(13) "OlA Consenl” means congent to purchasa the property under the Overseas |nvesiment Act 2005,

(14) "PLS Guldelines" means the mosl recent edRion, 0s al the dota of this agreement, of the Property Transactions and E-Dealing Praclice Guldelines prepared
by the Properly Law Section of the New Zealand Law Soclaty.

(15) "Properly” means iha proporty describad In this agreement,

(16] ;‘Pt;rt;hl;le ;:':.'-oa“ geans the {ofal purchase prce slated in this agreement which tha purchaser has agreed lo pay the vendor for the property and the chaltels
ncluded In the sale.

{17} “Reglonal council® means a reglonal counci) within the maeaning of the Local Govemment Act 2002,

(18) "Remole setllemont” means seilement of the sale and purchase of the properly by way of the purchasor's lawyer paying the meneys due and payable on the
saltiement date direcily into the frust account of the vendor's lawyer, In considaration of the vendor agreeing to meot the vendor's obligations undar subclouse
3,8(2), pursuoat o the protecol for romote settlement recommended in Iha PLS Guidelnes.

{19) "Rosidenlisl (but no! otharwise sensitlva) land" has Ihe meaning ascribed o that laam in the Overseas Invesimaent Act 2005,

(20) "Secura web document exchange” means an oleclronic messaging sorvice cnobling messagas and eleclronk documenls to bo pested by ona party fo a
secure wekbslle to be viewed by tha other party Immedialely after posiing,

{21) “Selllement date” moans the dnte specified as such in his agragmpAtalid| 7,

(22) "Sotliement slalement” moans a alatement showing thp pgfch'n'ic prica, plus' onf GST payable by iha purchaser in addition lo the purchose price, less any
ﬁeﬂlnsit or glher paymenis or sllowances to be credileil 1o the purchaser, togathaf §ilh apporonments of all Incomings and oulgoings apperfioned ot the
selllement data. M e "y

(23) *Terrleriel aulhorily” mepns a lerdlodal authorlty g.lfﬁirn (he meaninpaf, mb'l._gcul Govamrhd;gmcl 2002,
2 WKL) 1} 2 e :"" I .—"‘:

iy &

{26Fhe-temnilaeinoludon-bol

(6]

" e

(27) Tha forms *bullding®, "bullding
maganings oscibod {0 thoso lorms In the Buiding Act., -, " nop 42
(26) Tne term “litke” Includos whore approprinto @ record of Uifa within the meaning SFhatend Trafslor Ac1 2017,
(29) Tha lerms "golng concem”, “goods”, "prindipo] place of.fés denga*."igdpient';v!rgnftm’d persan’, “reglstration number’, *supply®, and *laxoblo acivily” have
the maanlngs ascribed lo thosn larms In the GSY Act. S i Jid
{30) The torms "1ax informallon” oad *lox siatoment” havo tho.ceegnings Ja.ca}cfﬁpqd o t_l;orq‘ torma [nthe Lark Trans(or Act 2017,
(31) The lomns *associnled persen”, “convayancer’, “Gesidonllal land furchash afioun '.“'oll’sh%c RLWT parson”, "RLWT", "RLWT cortificate of exemption® and
“RLWT rules” have the mennings ascibod lo those fayme in the Income Tax Act 2007, 5]
{32) The torm *Commissionar” hos the meoning ascibett lo Ut tarm In 1he Tax Administroflofi Act 1994,
(33) *Working day” means sny day of tha waak other than /¢y, R
{o) Salurdny, Sundoy, Wailnngl Doy, Geod Friday, Easter Mdpgp{, Anzze Doy, {fle Sovereign’s Bithday, and Labour Doy;
{b) 1 Wailangl Day or Anzac Day falls on a Salurday or Sunday, tho fallowing Menday;
(c) adayin the poriod commoncing on the 24ih day of Dacomber In any year and andlng on the 5th day of January (or In the case of subclausa 10.2(2) tha
15ih day of Janwary) In the followlng yoar, both Bays Inclusivo; and
(d) the day abserved as the annlversary of any pravince In which the property s slualed,
A warking day shall ba deamad fo commance al 9,00 am and to lerminate at 5.00 pm.
(34} Unloss a conkrary Intention oppears on the lront page or slsewhera In this agreement:
{8) the Inlerest rale for lote settlement Is equivalent 1o the Interest rale charged by the Inland Ravenue Depariment on unpaid tax under ho Tax
Adminlstralion Act 1934 during the pariod for which the Interest rate for lale selilament Is payable, plus 5% per annum; and
{b) a parly Is In default If it did not do what It has contracled to do 1o enabla setilement lo cocur, regardless of tha cause of such fallure.
Time for Performance
{1) Whore the day nominatod for setiement or the fulliiment of & condilion Is not a working day, then the setflement dale or the date for fulfimant of the condltian
shalf be the last working dey before the day so nominated,
[2) Any a¢l done pursvant lo this agreement by a party, Including service of netlces, after 5,00 pm on a working day, or ona day {hat is nol a wozking day, shall
be deemed to have been done al 9.00 am on the next succeeding working day.
{3) Whare two or more acls done pursuant 1o this agreerent, Including service of notices, ate daemed 10 have been done at the same time, thoy shall take effect
In the order In which they would hava taken effect bui for subclause 1,2(2),
Notlcos
The following apply lo oH noficos between Lhe pariies relevant to this agreement, whether authorised by this agreament or by tha ganeral law:
(1) Al notices must be servad In wrillng.
@ ;g; S?llll'iw mdur seclion 28 of Iha Property Law Acl 2007, where the purchaser Is [n possession of the property, must be served In accordance with section
at Act,
{3) All other notices, unless olherwise required by the Property Law Act 2007, must be served by one of the following means:
{a) onthe parly as sulhorlsad by sections 354 lo 361 of tha Property Law Act 2007, or
(b) onthe parly or an tho pasdy’s lawyer:
1) by personal dolivary; or
il) by posting by ordinary mail; or
() by facsimile; or
{iv) byemall or
{v) Inthe cass of the patly's lewyer only, by sending by document axchange or, If beth parties' lawyors have agreed to subscribe to the same secura
web document exchange for this agreemant, by secure web document exchange.
(4) In respect of the means of service specified In subclause 1,3(3)(b), a nolice Is deemed Lo have boen served:
() in lhe case of personal delivery, whon received by the party cr at the lawyer's olfice;
{b) In the case of posting by ardinary mafl, an the third working day following the dala of posting {o tha address for sarvice notified In writing by the party or lo
the postal address of ihe lawyers office;
{e) In lhe case of facsimils transmission, when sent 1o the facsimile number notiled In writing by the parly or to the facsimlle number of the lawyer's olfice;
{d) In the case of emall, when acknowledged by ihe party or by the lawysr orally or by relurn emall or olherwise in writlng, excepl lhat retum emalls
ganeratad automatically shall not conslitute an acknowledgement;

canlel. 'cgl:[a compllance ce!iiﬂh-."oomplinn sch:t.;{n". “household unii”, and ‘commorcial on-seller” have th
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Ninth Edition 2012 (8)
(8) in lhur'cis; of sending by documant oxchange, on (he secand working day following tha data of sending 1o (he document exchangs number of the
lawyar's office;
() Inihe case of sending by secure web document exchanga, at the time when In ho ordlnary course of operation of that secure wab document exchango,
a nolice postad by ang parly Is accessiblo for viewing or downloading by Lhe other party,
{5) Any perlod of notica required 1o be given under this agreement shall be computed by exciuding the day of service.
{8) In accordance with scetion 222 of (he Coniract and Commerclal Law Acl 2017, the parties agree that any nolice or decument that must be glven In writing by
ona party to the other may be given In electronlc form and by means of an eleclronic communécation, subject {o tha rulss regarding service set ol abova.
1.4  Intarprefation
(1) Ifthare Is more than one vandor or purchaser, tho llability of the vendors or of the purchasers, as the case may be, is joinl and soveral,
(2) Where lho purchaser execufes this agresment wilth provision for a nominee, or as agent for an undlsclosed or disclosed but unidentiNad prncipal, or on behalf
of a company (o be lormad, the purchasor shall al all imes remain fiable for all cbligatlons on the pari cf the purchaser.
(3) Ifany inaered tarm {Including any Further Terms of Sale) conflicts wilh tha Ganeral Temms of Sale the Insered (erm shall prevaif,
(4) Headlngs are for Information only and do not form part of this agreement.
(5) Reforoncos fo slatulory provisions shall ba consirued as referances (o those provisions as they may be amended or re-enacled or as their application Is
modifiad by olher pravisions from lime (o fime,

2.0 Deposit
2.1 Tha purchaser shall pay the deposli to the vendor or the vandor's agent Immediately upon execution of thls sgreement by both parties andfor at such othor Ume as
is specified in this agreement.
2.2 If tha doposit (s not pald on tha dua dala for payment, the vender may at any timo thereafier serva on the purchaser notice raquiring payment, [f the purchaser
{alis o pay the deposit on o belora the (hird working day after service of tha nolice, time being of the easence, tho vendor may cancal this agreement by sorving
nollce of cancellation on the purchaser. No nelice of cancallalion shall be effective If the depasit has been paid before (he notica of cancetlation Is served.

3.0 Possession and Settlement

Possossion
3.1 Unless pariculars of 8 tenancy are included In this agreement, (o p,rvaerg Js seld with vacant possesslon and the vendor shall so yield the property on tho
solllement dato. e pAEL AT

3.2 If the property is sold wilh vacant possession, then subject l_u‘ 'thi'“righls of any'i'h‘rf'a'i\ts,of the property, the ventor shalt permil the purchaser or eny persen
authorised by tho purchaser in veiling, upon reasonebla nolice: s
(] Inntar the properly on one occaston pror to the séfifemont dote er-lha,p%urposes of o)b‘agphlnu tha groparty, chattels and fixiures which are included In the
salo; and A8 i 5 RV
(2] to re-onier the proparty on or bofore tho setllamg'ﬁ’[ dale 1o confl
on {la preperly and the challels and tha xluras;:
33  Possessionshall be given and takan on the setllemgnt date. Outgeings:
vendor, i 7
34  Onlho sotamant date, the vendor shall make avallable toliie purehaseck &.16:;[[ exl;érlg:.uoom 'llIat are lacked by kay, clectronlc daor opaners fo al!l doars that
aro oponed olactronicatly, and (e kbyd andfor seclrty codesilo/ony Alamne; Thé Veriddr doos not have to make availabla koys, elactronic door opaners, and
securily codes where the propery Is lenanted and Upse are’ Tield by'tho tenant, * <2
Solllamant t

:4 ko 1“5'
p'%}aﬁcc by the mndn; wilh any agraement made by (ha vandor (o carry oul any work

'ff;'cii‘}nings in respeci'gf' the selllement date are Lhe respensibility of and befong to the

o

0 Biensesngpid sear 2Y100
35 Tho vordor hall gropaca, ot (ho vandor's own axpehse, o' Séiiariaht stdidmant, ' Tho' vandor shall tonder the setflement atalement o the purchaser or the
purchaser's lawyer a reasonnble tima prlor lo the sawmpe'nl dale, s
36  Tho purchaser's awyer shall: Wy &

(1) wilhin a teasonabla timo prior {o (he sellomant dale’chents @ Landonline Work;p{gé'e‘ for the transaclion, nolify the vendor's lawyer of he dealing number
aliecalod by LINZ, and propare In (ol wotkdpace a lrarsl’e'l‘iﬁk(gqmnpt In r,usgpcl\p tha proparty; and

(2) prlor fo sottioment: e
{a) lodge inhal workspace the tax information contained in the (ransferee’s tax stelement; and
{b) cerlly end sign the transfer instrument,

3.7  The vendors [awyer shall:

(1) withln a reasonable time prior (o the setifemant dale prepare In that workspace all other electmanic Instrumonts required to confer tifle on the purchaser in
torms of {he vendor's obligafions under this agreement; and

(2) prior o seftiement:
(a) lodga Inthal workspace the lax Informafion contalned in the fransferor’s tax statement; and
(b} have those Instruments and the transler instrument cartified, signad and, whare possible, pra-validated.

3.8 Qnlhe selllement date:

{1} tha batance of the purchase price, Interast and othor moneys, if any, shall be paid by {he purchaser in cleared funds or olhenwise satlsfied as provided in this
agraement (credit baing given for eny amount payable by the vendor under subclause 3.12 or 3.14);
{2) 1he vondor's lawyer shall Immediately thereafier:
{a) release or procure the release of the transfer Inslrumeat and the other Insirumants mentoned In subclause 3.7(1) so that the purchasar's lawyer can then
submit tham for registratian;
{b) pay fo the purchaser's lawyer (he LINZ reglstratlon feas on all of the Instruments meationed In subclausa 3.7(1), unless these lees wil be Involced 1o tha
vendor's lawyer by LINZ diracily; and
{c) deliverto the purchaser's lawyer any olher documents (hat the vandor must provide to the purchaser on setilement In lerms of hls agresment.

38  All obligations under subclausa 3.8 ara interdependent,

3.10 The parilos shall complete sattlement by way of remola seftfement, provided Ihat where payment by bank cheque Is permitiad under the PLS Guidellnes, paymenl
may be made by the personal delivery of a bank chequa lo the vendar's lawyer's office, so long as It s accompanied by the undertaking from the purchaser's
lawyer required by those Guidelines.

Last Minute Sefflement

311 u‘u& o m% delay of tha purchaser, setllement lakes place belwesn 4,00 pm and 5 00 pm on the seltement date {‘lasl minule setiiement*), the purchaser shall
pay the vendor:

{1) one day's inleresi at he interes! rate for late setifamant on ihe porilon of the purchase price pald in the (ast minute setllemant; and
(2} If tho day foltowing tha last minute sottiomont is notl @ working day, an addilional day's interest (calculaled in the same monner) for each day uatil, but
excludlng, the naxt working day.

® ADLS & REINZ 2018. All Rights Reserved. 3
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Purchaser Defaull: Lale Settlement
312 [f any porillon of the purchase price is not pald upon the uo dala lor paymenl, then, provided that the vandor providas reasonable evidence of the vendor's abliity

{o perform Bny obligalion Lhe vender Is obliged o parfarm on that dale in considaration for such payment:

(1) the purchaser shell pay to the vandor interest at the Interast rale for lale seltlement on the partion of the purchase price so unpald for the perlod from the due
dale for payment until payment ("the dofaull pariod*); but neverheless, this stipulation |s withoul prejudice lo any of the vendor's fighls or remadies including
any right to claim for addillonal expenses and damages, For he puiposes of this subelause, a payment made on a day other than a working day or after the
terminalion of a working day shall be deemed to be made on the next following working day and Inlerest shall be compuled accordingly; and

{(2) the vendor is not abliged Lo giva the purchaser passession of the praperty or to pay the purehaser any amount for remalning In possessian, unless this
agreemenl solalas to & tenanted property, in which case the vendor must eleet aither to:

{a) account to the purchaser on sellemenl for Incemings in respect of the proparty which are payable and recelved during the default perlod, In whith event
the purchaser shall bs responsibla for the outgolngs relating to the propedy during the dafaull period; or
(b) retaln such incomings in llew of recalying Interast from the purchaser pursuant to subclause 3.92(1),
313 Where subclause 3.12(1) spplies and the parties are unsble lo agres upon any amount claimed by the vendor for additional expenses and damages:

(1) anInledm amount shall on sefilament be pald Lo a slakeholder by the purchaser until the amount payable Is delermined;

(2) the Interim amounl must be a reasonablo sum having regard o all of the circumslances;

{3) If the parlles cannol agrae on tha Interm amount, the Intardm amount shall be determined by an experienced property lawyer appolnled by the pariles. The
appelntee's cosls shall be met equally by ihe perlies, If the pariles cannot agren on the appointes, the appoiniment shall be made on the application of either
party by lhe president for tha Umas being of the New Zealand Law Saclety;

{4) the stakaholder shall lodge the Intodm amount on Interest-bearing call deposii with 8 bank regislered under the Reserva Bank of New Zealond Act 1889 Inthe
Jolnt names of 1he vendor and the purchaser;

(5) ihe [nleresl eamed on the inlerim amount net of any withhelding tax and any bank or legal administration feas and commission chargas shall follow the
destination of the Interim amount;

(6) tho amount delermined lo be payabls shail nol be limited by the Interm amounl; and

(7) Ifthe partles cannol agree on a stakeholder, tha interim amount shall be pald to a siakeholder nominated on the application of eithar parly by the president for
the time belng of the Naw Zealand Law Saciety,

Vendor Defaull: Lale Seltlament or Fallura o Glve Possassion
3.14 (1) Forihe purposes of this subclause 3.14:
{a) tha default period means:
{I} In subclause 3.14(2), tha pedod from the seltioment date unlll lhe dale when the vendar Is able and wllling lo provide vacant possesslon and the
purchaser takes possesslon; and
{ll) in subclause 3.14(3), the period from the dafo the purchaser lakes possassion unli tha date when settlement occurs; and
(I} in subclause 3.14(5), the poried from the saltiement date until the dale when seltlemant occurs; and
(b) the vendor shall be deemed lo be unwilling o give possession If the vendor doas not offer o glve possession.

(2) If this agreement provides for vacant possession but the vendor is unabla or unwiiling to give vacant possesslon on the setlement dals, then, provided thal

Ihe purchaser pravides ransonable evidence of the purchaser's abillly lo perform the purchaser’s obligations under this agreement:

(a) the vendor shall pay fhe purchoser, al the purchaser's elecilon, elther:
{l} compensation for any reasonable coss inclirred for temporery occommedalion for persons and slorage of chaltels during the default pedad; or
(i) an amount equivalent to Interest at Lhe Inleres! rate for late setilemant on the entire purchase price during the delaull period; and
tho pirchaser aholl pay the vandar an amount equivalont 1o thy, ntaros! eamed or which would ba eamed on overnight deposils ladged In the purchaser's
lnwyar's ru3i bank sccount on such postion of ihe purchasg pridd (intluding any doposit) as Is payabla undar this agreemaent on or by the selliement date
bul remolns unpald during the defaull paridd loss: 453"’ A
(I} any wilhholding tax; ond ok ‘
{lly any bank or legat adminislration foes angl g6mmission charges; apd ke
{ll) any Interast poyable by the purchoser,ioThe pu:cha:g,r’q?uhégn:duﬂng the de'l_!yu perlod in rospeet of any morlgage ar loan taken out by the

{b

-~

W,

2

purchasor In r'ulnllon to tha purchose of Uie proparty.

oetementdote - ’ st o A

(5) 1T this agraement providos for the proparly to b seld tchantodithoh lirevided 1Al the purdhinser providos ronsonable ovidanca of fho purchaser's atility to
perfom the purchaser's obligalions uador this ofjeemant, he vendor shal on sullrnmn;i\_accounl to the punchasar for Incomings which are payabls and
rocolvad In respact of tha proparty during tho dofiufl pariod less (ho ouigoings poid,by the vender durdng thal porled. Apart from agcounting for such
[neomings, tho vandor shall aal be llabla 10 pay any om‘uf monoys lo o purchoser bulthe purchasar shall pay tha vendor (ho sania amount as thal specifled
In subclause 3,14{2Xb) dudng tho defoult perlod. oy, £

{6) The previsions of this subclause 3.14 shall be wilhoul projutied’ to npy,or‘lh‘n\.purchﬂsors tIghts or remedios Including any right Lo clalm for any cddflionn)
oxponsos and damagos sulferad by tha purchosor. ¥

{7) Where the pariles ara unablo 1o agree upon any amaeunt payable under this subclause 3.14;

(8) an inlerim amoun! shall on seltlement be pald lo a stakeholder by the party agalnst whom Itls ¢laimed unlll the amount payable Is determined;

(b) the intadm amount shall ba the lower of:
{} the amount ¢clalmed; or
(I} an amount equivalent to Intarest at the Interesi rate for late selllement for the relevant defaull pariod on such porion of the purchase price (including

ny depeslt) as is payable under this agreement on or by the seltlement date,

(¢} tho slakeholder shall lodge tha interim amount on Inlerest-bearing call deposil with a bank registered under the Rescrve Bank of New Zealond Aol 1959
inthe Jolnt names of Ihe vendor and the purchaser;

(d) the Inlerest eamed on tha Interdm amount not of any withholding tax and any bank or legal administration fees and commission charges shall follow the

destinafion of lhe Inlerim amounl;

(2) the amount delormined lo be payabls shall not be limiled by the Intarim amount; and

() if Ihe partles cannot agree on a slakeholder the inletim amount shall be pald to a stakeholder nominated on the application of elther party by the
president for the Ume belng of the New Zealand Law Soclaty.

Deferment of Seltlement end Passesston
315 If
{1} this Is an agreament for tha sale by a commerclal on-seller of a houschold unil; and
{2) a codo complance cerlificate has noi baen jssued by the setifement dale In relation lo the houschald unil,
then, unless the partles agree otherwise (In which case the poarties shall onler Ino a wrlllen ogreement In the form (if any) prescribed by the Bullding (Forms)
Regulations 2004}, tha seltlament date shall be deferred to the fith working day following the dale upon which the vendor has given the purchaser netles thal lhe
code compllance cartificata has been ssued (which nollce must bo accompanied by a copy of the cerlificale).
3,16 In every case, If neither parly Is ready, willlng, and able {o selile on the setflement date, the setilement dale shall be deferred tohe third working day following tha
data upon which one of tha parlies glves nollce R hes become ready, willing, and able to selile,
347 If
{1) 1he property Is & unit litle;
F) the setlemonl dale Is deferred pursuant lo alther subclouse 3,15 or subtlause 3,16, and
3) the vendor considers on reasenable grounds thal an exlensian of lime is necessary or desirable In order for the vendor lo comply wilh the warranty by Ihe
vandor In subclause 8.2{3),
{4} then the vendor may exiend the settlement date:

(8) whera there |s a deferment of the settlement date pursuant lo subclause 3,15, (o tha tanth working day fellowing (he date upon which the vandor gives
the purchaser notice that the code complianca cerlificale has baen issved, provided the vendor gives notice of the extension lo the purchaser no later
than the second working day afier such notlce; or

{b} where there Is a defarment of the seltlement dale pursuan to subclause 3,16, lo the tenlh working day following lhe dale Upan which one of the parlies
pives notice that It has bocome ready, willing, and able lo seltle, provided the vendor glves nolice of the sxlension lo the purchaser no later than the
second working day afier such notice,

~
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Naw Title Provision
318 (1) Where
(a) the transfor of the properly is {o be reglstered against a new tile yef {6 be lssued; ond
(b} a soarch copy, as defined In section GO of the Land Transfer Acl 2017, of that fille Is not eblalnable by the tenth working day prior lo the setllement date,
() then, unfess the purchaser olects thal setilement shall still take place on the agreed selfement dale, the seltlement date shall be deferred lo the tenth
warking day lollowing the faler of the dale on which:
{i) tha vendor has given the purchaser notice thal a search copy Is obtainablo; or
Ii] lhe requisitions procedurs under clause 6.0 is complele.
{2} Subelause 3,18(1) shall not apply where It Is nacassary {o reglster the transfar of he property to enabla a plan lo depos't and Litle lo the property to Issue.

b =
i,

T 0

3

L

S e
5.0 Risk and insurance b '1‘ {‘

1 i E e
51 The propery and chattels shall remain at the rsk nt,ghL vendor uniil pagsessiop L;’gtvcn and takeR:,
52 I prior o the glving and laking of possession, ha propordy Is deskeoyed.of damagied, and such deslruclion or damage has not baan mada good by the sotement
dale, then the foliowing provislons shall apply: =
(1) 1f the destruclion or damage has bean sufficlont o randetiha propprty gnlum}f}!qglg a
(3) complola iho purchase at (he purchase prico, lais f‘gn{adl to‘afy 17 urarica njonays recalved or racelvablo by ar on hehalf of tha vendor In respect
ol such destruction or damaga, providod ﬂg,t no redlelion shiil 58 atad wﬂﬁé‘pﬁmhnsa"ﬁﬂu if tha vendor's insuranca company has agreed ks calnsialo
(or tha bonafit of the purchaser to tha exten{ of the vandor's Insurance cover; o s

8

it Is uilanantabls on the soltiément dale, the purchaser may:

{b) concel this agroomant by serving nolce ofi e vadidor In WHiGh'2ase mi-.':gmiur shall talum to the purchaser Immadiately tha doposit and any othor
monays pald by the purchiasor, and neithor party shall have any right or clalm agalnsl (hig othar arising from Uifs agreement or ils concallation;
I the proparty Is nol untenantable on the sal&ame‘n{&atn the purchaser shall complata (6'gurchasa ot tho purchago price less a sum oqual to (ha amount of
tha diminution In valus of the properly which, to lhe’axtont that the destruclion or/damage to the propady czn ba made good, shall ba deomad lo bo
aquivalent ta tha reasanabla costaf relnstatemant or repals; e L Ok
(3 fn the cata of a property Zonad for rul purposos Lndor an Opatalive Oistcl Blin, damago (o e propady shall be doemad to have rerdered tho property
unienantablo whara ko diminution [n valus oxceeds an amount equalle 20% of the purchase price; and
{4) 1f the ampunt of ihe dimlaution in value Is disputed, tha parles shall follow the same procedure as that set out In subclause 8.4 for when an amount of
compensation [s dispuled.
53  Tha purchaser shall nol be required to take over any insurance policies held by the vendor.

6.0 Title, boundaries and requisitions
6.1  The vendor shall not be bound 1o paint out the boundarles of the property excapt that on the sale of a vacant residential ot which is not limited as to parcals the
vendor shall ensure that all boundary markers required by he Cadasiral Survey Act 2002 and any ralaled rules and cagulations to Identify the boundaries of the
property are present In thelr comect positions at the setilement date.
6.2 (1) The purchaser is deemed fo have accepled the vendor’s lille excapl as to objections or requisiticns which the purchaser 1s enlitted lo make and notice of
which the purchaser serves on {ha vandor on or before the earller of:
{n) the tenth warking day affer the dale of Ihis agreement; or
b) the sefllement dale.

@

(3]

= Z
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3

63 (1

{2) Whera lhe transfer of the properly [s lo be reglstared againsl a new litls yel lo ba Issued, lhe purchaser is deamed o hava accepled the fille exceptas {o such
abjections or requisitions which the purchaser ls entillad (o make and natica of which Lhe purchager serves on the vaader on or bafore the fitth working day
following the dals tha vendor has gliven the purchaser nolice that the {itle has baen Issued and a search copy of It as defined In secilon 60 of the Land
Transfer Act 2017 Is obtainable,

I the vandor Is unable or uawiling fo remave or comply with any objection or requisition as (o tite, notice of which has been sarved on the vandor by the

purchasor, then the following provisions will apply:

(2} 1he vendor shall nolfy the purchasar ("a vendor's nolice'} of such inabilily or unwillingness on or before Iho fifth warking day after the date of service of
1he purchaser's nolice;

{b) if the vendor does no! give a vendor's nofice tha vendor shall be deemed to have accepted the objection or requisition and It shall be a requirament of
selllemant hat such objection or requisition shall ba complled with before selement;

(c} If the purchaser does not on or before the fifth working day after service of a vencor's nolice nolity the vendor that the purchaser walves the objection or
requisition, either the vendor or the purchaser may (notwllhstanding any intermediate negollations) by notica to tha other, cancal this agreement.

1n the svent of cancellation under subclause 6.2(3), the purchaser shall be entitled to the immediate refurn of the deposit and any other moneys paid under

{hls agreement by the purchaser and nelther party shall hava any right or claim agalnst tha olher arising from thiz agraement or lts cancellation. In particular,

the purchaser shail not be entitled to any Inlerest or 1o tho expense of Inveatigoting the ttle or {o any compensation whatscever,

ifthe titfe 1o the property belng scld is a cross lease tils or a unit Litle and thara aro:

{a) Inthe case of a cross lease te:
{l) alteralions lo the externsl dimenslons of any leased siructure; or
(il) bulldings or strustures not Intended for common use which are situated an any part of the [and (hal ts nol subject to a reslricled user covenant;

(b) Inthe case of a unit tite, encroachments out of the principal unit or ascessory uni litle space (as the case may be):

{hen the purchaser may recl:ialtbn the title under subclause 6.2 requiring the vendar:

{c) Inthe case of a cross lease fille, lo deposit a new plan deplcting the bulldings or struciures and ragistor a new cross lsaso or cross leascs (35 the case
may be) and any other anclllary dealings In order {0 convey good (itls; or

{d} inthe case of a unit Lille, lo dopasit an amendment lo ths unil plan, a redavelopment plan or new unit plan (as tha case may be) depleting the principat

andlor accessary Unils and regisler such transfers and any ofher anclllary dealings In order lo convey good titia.
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(2} Tl'loI words "alferalions 1o the exiernal dimansions of any leased siructure® shall only mean ellerations which are attached o the leased structure en
enclosed,

Except as provided by seclions 36 {o 42 af the Conlract and Commerchal Law Acl 2017, no esror, omission, or misdescription af the property or the title shall

enabla the purchaser [0 cancel this agreement but corpensallon, if elaimed by nolice beflore setilement in accordance with subclausa 8.1 bul rot olherwlse, shall

be made or givan as the case may require,

The vandor shall not be llakle to pay for or conlribute lovards tha expense of erection or maknlenance of any fance betwean tho property and any contiguaus land

of the vendor but thls proviso shall not enure for the bensli of any subsequent purchaser of the contiguous fand; and 1he vendor shall be entitled (o require the

Incluslon of a fencing covanant to Lhia effect In any ransfar of ihe property,

7.0 Vendor's warrantles and undertakings

71

72

73

7.4

7.5

The vender waranls and underlakes that at the date of this agreement the vendor has nol:

(1) received any notice or demand and has no knowladge of any raquisilion or outstanding requirement:
(a; ltam any local or governmant authorly or ofher stalutory bady; or
{b) under the Resource Managemenl Act1991; or
{c] [rom any lenanl of the prepaity; or
(6) from any other party; or

(2) glven any consent or walver,

which direcly or Indirectly aHacts the property and which has not been disclosed in writing to the purchaser,

The vender warranls and underakos {hat at selllement:

{1} The chaltels and all plant, equipmenl, systems or devices which provide any sewvices or amenltiea ta the property, including, withoul limitatian, securty,
healing, cooling, or alr-condilioning, are delivared to the purchaser In reasonable working crder, but in all olher respects in their stale of repalr 83 al the dale
of this agraement {falr wear and tear excepled) but lailure so to deliver them shall only create a dght of compansailon,

(2) All elecirical and olhor Inslallations on the properly are free of any charge whalsoever,

(3) Theraare no arears of rales, waler ratas or chamges oulstanding on the property.

(4) Where an alfowance has baen mado by the vander In tha selllement stalement for lncominga recelvable, the sstilement statement correclly recerds those
allowances including, in pariicular, the dales up lo which (he alfawences have been made,

(5) Whare tha vendor has done or causod or permitted to be done on the proporly any works:

(8) any pormlt, rasource consenl, of bullding consent required by law was oblained; and

(b} 1oihe vendor's knowledge, tho werks ware completad in complianco with theso pormits or consents; and

(c) where appropriale, a code compliance cedificale was Issued for those works,

Where under the Bullding Act, any buifting on the property sold requires a compliance schodule;

(a) the vendor has fully complied with any requiroments speclficd 1n any compllance schedule fssued by o leritordel aulhority under the Building Act In
respectof the bullding;

(b} the building has a cumant bullding warrant of fitness; and

{c) the vendor is nol awara of any resson, that the vendor has not disclosed in wriling lo the purchaser, which would prevent a bullding warrant of filness
from belng supplied to he leritoral authorily when the bullding warrant of filness is nexl due,

) Since the dale of this agreemant, tho vendor has nat glven any consent or walver which diractly or Indircelly offects the property.

Any nollce or demand received by the vendor, which diraclly cr Indizecily offects 1he property, after the date of his agreamenl:

(a% from any locel or governmen! sulhorily or other statulory body; or

{b) underthe Rasourco Management Act 1991: or PR .
{c) from any lenant of tho proporly; or cude Lo
{d) Irom ony other porty, &Y e,

has been dellvared forthwlh by tho vonder to elther the Bilirchasar or tho pugchasar's lawyary unless the voader has paid or complied with such notice or demand,

If the vandor falls to sa dolivor or pay the notica o demiind, tho vandor,sHall biljoble for any panally Incutred.

(8) Any chaltols Includad In tha solo are the unancubored property of o véndor, o

If the property Is or fncludes part only of a bullding, the waranly and unde n‘nkiggﬁfn subeiausa 7.2(C) doas not apply, Insioad the vendor warrants and underiskes

al tho dalo of {his agracment thay, where under the Bullding Act the bulldiilg'6f which Ihe proparty f6tms parl roquires o compliance schedule:

) toihe vendor's knowledge, thera has boen full compliance with any requirements speclfied In‘gny compllanca schodul Jssued by a temterlal aulhorily under
tho Building Act in rospoct of tha building; &, ; L

i 1y 8
(2) tho buikling hs & curmont bullding warran of fithass; And YN AT S ;}’ﬁ B
?ml?ng {0 he puq;:hasnr, which woukd preven! a bullding warrant of filness from

©

B33

ey

B
(3) the vondor Is not awaro of any reasan, thal o vondor fias ol disclosod In !
balng supplied to tha tortorinl authorily when (i building warrant of fitness s fext due. 1
The vendorwarrants and undortokas thol on or Immidiptely affor seltameptis s+ 20071 %
(1) 1Fthe water and wastewater charges ara determied by meter, the vondar will have tha\vater molor read and will pay the amount of the charge payablo
pursuant to thal reading; bul if tha water suppiler wil not make special roadings, the walgﬁ'ond wastowalar chorges shall bo npportioned,
(2) Any culgoings Included In ther selllamont siotement are pald in accordanza villh lhnh's;nﬁlnmnnl stalomant and, whore applicakle, lo the dales shavwn In the
selllemant statoment, or will ba so pald immadtalely aflof §etllament. RO
{3) Tho vondor will givo nolico of sale In accerdance with tho tocﬁl‘prgmmu.qt.(Rallng) Act 2002 lo tha lemilorlal aulhority and reglonal councll In whosa district
tha Jand 1% situaled and will also give nalice of tha sale |o evary other sulharlly Ihal makes and lovies rales or charges on [ha land and lo the supplier of waler,
{4) Whote tho propery 18 a unit ille, the vendor will notify the bady corporate In writing of the transfer of the proparty and the name and addrass of the purchaser.
1t tha purchaser hae not valldlt cancelled {his agreament, the breach of any warranty or underiaking conlained In this agreement does not deler the obligatlon ta
E?flile but thal obligation shall be subject to the righls of the purchaser al law of In equity, Incluging any rights under subclause 6.4 and any right of equitable sets
off.

=

8.0 Clalms for compensation

B.1

B2

8.3
B4

85

If tha purchaser claims a right to compensalion sither under subclause 6.4 ar for an equitable set-aff:

(1) the purchaser musl sarve nollce of the clalm on the vandor on or befare the last working day prior to seftlemant; and

(2) the nollce must:

{a) In the case of a elaim for compensation vnder subclause 6.4, state the particular emor, omisslon, or misdescription of the property or tlle In respect of
which compensation I3 clalmed;

(b) Inthe case of a claim lo an equitable set-olf, stale Iha particular matiers [n respecl of which compensation [s claimed;

H comprise a genuine pre-ostimelo of iha loas suffered by the purchasor; and

d) be parlicularsed and quantified to the extent reasonably possible as st the dote of the nolice,

For the purposes of subclause B8,1(1), "setllement” means the dale for setlement fixad by {hls agreement unless, by reason of the conduct or omission of the

vendor, {he purchaser Is unable lo give notica by that data, In which case notice may be given on or balore the Insl working day prior to lhe date for selilamant

fixed by a valid setllement notice sarvad by silher party pursuant to subslause 11,1,

If tha amount of compensetion Is agraed, it shall be deducted on setilement,

If the amount of compensation Is disputed:

1} anInlerdm amount shall be deducted on setilement and pald by the purchaser to a stakeholder until the amount of \he compensaton Is delermined;

(2) the Interim amounl must be a reasonable sum having repard to all of the clrcumstances;

(3} if the pariles cannot agree on the interim amounl, the Interim amount shall be delesmined by an experienced properly lawyer appalnted by the parles. The
appointee's costa shall be me!l equelly by he parlies, If the pariles cannot agree on the appointes, the appalniment shall be made on tha applicalion of elther
party by the president for the Ume belng of the New Zealend Law Scclety:

(4) the siakeholder shall lodge the Inlerim amounl on Interesi-bearing call deposit with 8 bank reglstered under the Reserve Bank of New Zealand Act 1989 in the
Joint names of the vendor and the purchaser;

{5) iha Interest eorned on the interim amount nel of any wilkholding tax and any bank or Jegel adminisiration fees and commisslan charges shall follow the
destination of the Inlerim amount;

(8) the amounl of compansation determined to ba payable shall not be mitad by Ihe Interim amount; and

(7) Ifihe partes cannct agree on a stakeholder, tha intedim amount shall be pald to o stakeholder nominatad on the application of eilher party by the president for
ihe ime belng of the New Zeafand Law Soclely.

The procedures prescribed In subclauses 8.1 1o 8.4 sholl not prevant either party taking proceadings for the specific performance of the contract,
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9.0 Unit title and cross [ease provisions
Unit Tilles

941

If the properly Is a unit tifle, sections 144 (o 153 of the Unil Tilles Acl 2010 ("the Act’) require the vendor [o provide lo the purchaser a pra-contract disclosure
stalement, a pre-seltlament disclosure statemant and, If o requested by tho purchaser, an addilienal diselosure slatemant,

8.2 If tha properly is a unit fitle, the vendor warrants and underakes as follows;
(1) The Information in he pre-contract disclasure slatement providod ta the purchaser was complele and carrect,
) Apag {rom regular pericdic conlributions, no contribufians have baen levied or proposed by the body corporale thal have rot been disclosed in witing Lo the
purchaser.
{3) Notless than flve working days before the setllemont dale, the vendor will provide:
(a) acertificate of insurance for all insurances offscted by the body corporale under he provisions of section 135 of the Acl; and
(b} a pre-setilemant disclosure statement lrom Ihe vender, certified comact by tha body corporale, under seclion 147 of the Act. Any perdedic contibutians lo
the opezating account shown In that pro-selement disclosute stalement shall be epportioned. There shall be no apporionmeant of ¢onlributions 1o eny
[ong-larm maintengnce fund, contingency fund or capital improvement fund.
(4) There are no cther ameunts owing by the awner undor any provision of the Act or the Unlt Titles Act 1872,
(5) Thare are no unsalisfled Judgments against Ihe body corporale and no proceadings have been Instiiuled against or by the boiy corporale,
(6) No order or dectaration has bean made by any Court agalnst the body corporale of the ownar under aay provision of the Acl or the Unit Tltlas Act 1972.
(7) The vondor has na knowledgo or nolice of any fact which might give dise (o of indicats the possibifily of:
(a) the owner or {he purchaser Incuring any other fiabifity under any provislon of the Act or the Unlt Titles Act 1972; or
(b) any proceedings being Instiluted by or agalnst the body ¢emorale; or
[c) any order or declaralion Baing sought against the body corporale ar the owner under any provision of the Acl or tha Unit Titles Act 1972,
(8) The vender Is nof aware of proposals (o pass any bedy corporale resolution relating (o its rules nor are there any unreglslered chenges (o the body carporate
rules which have not been disclosed in wriling to the purchaser.
(9} No lease, licance, casement, or special privilege hos been granled by the body corporate In respeci of any part of the common property which has not been
disclosed In wiiling to the purchasar.
(10) No rasolution has been passed and no applicaticn has been made and tho vender has ne knowledge of any propesal for:
(a) the lransfer of the whole or any part of the common property;
(b) the addition of any land to the common property;
(c} the cancellation of Ihe unit plan; or
(d) the depesitof an amandment (o the unil plan, a radavalapment plan, ora naw unll plan In substitullon for the existing unit plan,
which has not boan disclosed in wrillng to the purchaser,
(11) As at soltlement, all contributions and othar monays payable by the vandar fo the body carporate have been pald In full,

9.3 Il the propery [s a unil itle, in addilion fo the purchaser’s rghls under sections 149 and 150 of the Act, and if the vendor doas not provide the cedificates of
insuranca ond the pre-salilement disclosure slalament under section 147 In accordance with the requiraments of subclausa 8.2(3), the purchaser may:
(1) posipone the setilament date untl the fifth working day follawing the date on which that informalion is provided 1o the purchaser; or
(2) elect that satliement shall still take place on the setlement date,

9.4 Ifthe properly iz a unil tilla, oach pady specifas thak
(1) the facsimila numbar of ia affica of that purly’s lawyar shall be an address (or servica for thal party far tha purposes of secllon 205{1)(d) of the Act; and
(2) if thal parly Is absaat from Naw Zealand, (haf porty's lawyar shall ba that patly’s agant In New Zealard for lhe purposos of section 205(2) of the Acl.

95  [ftho proporty Is a unit life, any cosls awing by tha purchaser Lo 48 vairdor pleaitant.to saclion 148(6) of the Acl far providing an additions! disclosura staloment
ahall ba Included In the monoys payabla by the purchaser,gn’ seilloment pursuant 1o E‘ypclnusn 3.8(1). Such costs may bo deducted from (ha deposit if the
purchasor bagomes enliied {0 a rafund of tha daposit uponcancallaion or avoldance of lits agreement.

Uninuthotlsed Siruclures ~ Cross Leases ond Unit Tillos " ) 2

96 (1} Whena strcluros (not staled (n clausa 6.0 to bo requisitonable) h‘a@#',b%'&n #rected on tho proparty withaut:

{a) Intho caso of a cross loase tille, any raquirdd lassots’ consefil; or i %
(b) In lhe case of a unlf ills, any raquired bodytomparate consent, ‘G, & /
the purchaser may demand within the period oxplring on the sarlierof:.

{y tho tanth working day after tha dale q_rx\lhls agrgament; or &

() tha selllemant dato, J Iri" * P B :'i Sl E;EJ“ 2 e
thal tho vendor obtaln the wiilten consent of e curfqﬁ,bssgiigjtﬁ_ﬁ'bgd&fgrpo’a la fés the casa may ba) to such improvements ("a currant cansent”) and
provida the purchasar with a copy of such congant on or bofora Tha seltiomant dafe. "

(2) Should tha vandor ba unwilling or unable to.gblaln a curent consent Lyen, lhe, procedure; set oul In subcinuses 6.2(3) and 6.2(4) shall apply with the
purchasar's damand under subclause 9.6(1) being deomad 1664 dn objaction and Eﬂul:lﬂ;ﬁn‘?
£t e
10.0 Conditions and mortgage terms & 2o’

Particular Conditions A3 s P

4art—$f-partiuiars-of-any-nemee-condiontsi-an-nsnricd-omthe-frok poge-oHirtgreanicni-His-og tHs-conditionehupon-the-purchaser-srenging-frence-in-
tormmrabtheseparstulamomrorbefotihe-franee-dats: W e UL
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Operation of Condillons

108

If this agresment is expressed (o be subject elther 1o the above or o any other condition{s), Ihen In relation to each such condition tha fellowing shall apply unless

olhenwise expressly provided:

{1) The condition shall ba a condilion subsequent.

{3) The parly or pariles for whose tenell the condilion has bean included shall do all things which may reasonably be necessary (o enable the condtion to be
fulfitted by tha date for fulfitment,

(3) Tiene for Atliiment of any condition and any extended Wime for fulfilment {o a llxed date shall be of the essence,

4) The condiUon sholl bo deamed te bo nod fulfilled unlll nolice of fulfilment has boon served by one party on the olher party.

S} If the condillon Is not fulfilled by the date for fulfiiment, either pardy may at any tima bafoia the candition is fulfiled or walved avold this agreement by glving

natice fo the other. Upon avoldance of this agreement, the purchaser hall be entitled 1o the immediate relurn of the deposit and any clhar monsys pald by

the purehaser under this agreement and nelthar party shall have any right or clalm agalnst the other arising from (hls agreement or its termination,

gt =1

(6} Atany Ume hefora this agresment Is avelded, the purchaser may walve any finance condition and elther party may walve any olher condition which is for the
sale benefit of that party. Any walver shall be by notice.

Morigage Terms
respectaHoenyofoahmiisenetore:

Ab:At-HHhevemloria-to-advance-morigage-moneys-e-the-poreheserthenrunits-othermise-statedr the-morgege-shol-bedn-the-sppropriste-ficed-sum™ham-sutranity-
el bshetby-Avektand-Bisth Sotintyd )

11.0 Nolice to complete and remedies on default

11,1 (1) Ifthe salais not sellled on the setilament dale, either party may at 2ny time 1hereafter serve on the other party a setilement nolice,

{2) The settiement nolica shall be effective only if the party serving It (s at the time of service elthar In all malerial taspects ready, able, and willlng 1o proceed fo
setlle in agcordance with this agreement or [s not so ready, able, and willing to seltls only by raason of tha dafault or omission of the ather party.

(3} If the purchaser Is In possesalon, Lha vendor's right to cancel this agreement wiil be subject to sections 28 to 36 of the Properly Law Act 2007 and the
selflement notice moy Incarporate or be given with a notice under secllon 28 of that Act complying with sectlon 29 of that Act.

11,2 Subject o subclause 11.1(3), upon service of the seltlement nolice the party on whom the nolice |s served shall settle;

(1) onorbefora the twelfth working day alter the date of service of the nolice; or

(2) on the first working day aRler (he 13th day of January If the period of twelve working days explres during the period commencing on the Bth day of January
and ending on the i3th day of January, both days inclusiva,

tima helng of the essence, bul without prejudice to any Inlermediate right of cancellbtion by either party.

11.3 (1) if this agreomant provides for he payment of the purchase price by Instalmenls and Lhe purchaser falla duly and punciually o pay any Instalment on or wilhin
ong month from the dale on which It fell due for payment then, whether or not the purchaser Is In passesslon, the vendor may Immedialely give nolice to the
purchaser calling up Lho unpald balance of the purchase prce, which shall upon aervico of the nolice fall Immedialoly due and payable.

() The dats of service of ha nolice under fhis subclause shall be deemed the setliement dale for the purposes of subclause 11,1,
(3) The vandor may glve a selilomont notico with a nolice under this subclause,
(4) Far the purposa of this subclause & depasit is nel an Instalment.
114 If the purchaser doeg nat comply with the terms of the settlement nolice servad by the vendor then, subject ta subclause 11,1(3):
(1) Withou! prejudica 1o ony other righia or remedies avallable to the vendor al law or [n aqulty, thae vendor may;
{a) suo Lhe purchaser for specific performance; or iy u‘;;fa ol
{b) cancal this ograemon) by notica and pursue oithor or biplh of tha faifovirg famedies namoly:
{1 forlell and ralaln for the vandor's ewn kenefit Ihe deposil pald by the purchaser, but nol excasding In 8l 10% of the purcheso prce; andlor
(M) sue \he purchosor for damagos. ™ Sl
{2) Whoro tho vendor Is entilled to cancal this agreomigat, the anley by.the' vendor Into a condlional or unconditional ngroement for the rosals of the propery or
any por thoraof shall tako olfect as a eaacollation, of this sgroompil B lha,g\l,undur I hts agfaenianl has not praviously baen cancallod and such resale shall
ho deamod to have occured after cancollation, 7 i o [ [y
{3) The demages claimable by the vandor under'stibclauso 11.4(1)tbjtllj,s,hntllldnclude oll domagis clalmable ot commen law or In equily and shall also Include
(but shall nol be limited lo;any losa incurrod by sho vendor on any-bopi fida resale conlracldy within one year from iha date by which the purchaser should
hava sotllod In complionco with tha settiementiotico. Tho-omount of thal logs may Include: ¢4
{0} Intorost on tha unpaid portfon of the purchiso prido tho Intoros) ;p%gfdr‘{uug soljjaniant from the sotlement dole (o the setilement of such resale; and
tb; allcosts and exponsos reasnably Incurrd in any rosajg bk atlelpic l}gag} pdnd £ -
c) all oulgolngs (othar than lnlerost) on or millptananca expansod [n'raspect af tho ploperty ffém the settlemant date Lo tho setiloment of such resale.
(4) Any surplus money arising from a rosolo as oforgspld :haj; be, galare,d,by L‘tm yeqd'o;. i

11,5 If thovopdor daes nat comply with tha terms of o selifgment foifeb'sbindd bYfthie furchaér, then, Without prejudice to any olher fghts or remadies avallable lo the
purchasar at law or in oqully the purchaser may: 7. AV
(1) suo the vendar for spocific porformance; o [ st
(2) cancel this agreumant by nolise and requira tho vendar forhwith Lo repay to the purctiaser ony doposit and any oflior moasy pold on account of the purchase

prico and Intarest an such sumis) ol the Intorost rate for Inlu’jnp‘;umenl_fmm the diitt’or dalos of paymant by tlio purchaser unlil rapayment.

116 The pacy serving a setlemont notice may extend the lesm of tha'notlie for'ang or moro specifically stated porioda of timo and thoraupon the lem of the
selllement nollce ahall be desmed to explro on the last day of the extendad parlod or perlods and It shall operale as though this clause stipulated the extanded
perlod(s) of notice [n llew of the perlod otherwise applicable; and time shall ba of the essence accordingly, An extansion may be given allher baforoe or after lho
axplry of the peried of the notlce.

11.7 Nothing Inthis clause shall preciuda a party from suing for specific performance without giving a setilement aolice.

118 A party who serves a setilement notice under this clause shall not be In braach of an essential term by reason only of thal party's falture la be ready and able to

settlo upon the explry of that nolice.

12.0 Non-merger

12,1 The obligations and warranties of tha paries in lhls agreemanl shall nol merge with;
{1) the glving and taking of possession;
{2) setlemenl;
(3) the lransfer cof title to the properly;
{4) delivery of the chattels (if ony); or
(5) rogistration of the fransfer of tille lo the proporty,
13,0 Agent
13.1 i tho nama of a licensed raal oslate agent Is tocorded on this agreomonl, it s acknowledged that the sale evidenced by this agraement has been made through
thal egent whom the vendor appoints as tha vendor’s agenl 1o elfect the sale. The vendor shall pay the agenl’s charges Including GST for effecting such sale,
13,2 The egent may provide slatistical dala relating (o 1he sale to the Real Estate Instiluta of New Zenland Incorporaled,
14,0 Goods and Services Tax
4.1 I this agreomont provides for (he purchaser to pay (in addition 1o the purchase price slaled wilhoul GST) any GST which is payable in respact of the supply mada
unter thls agraemanl then:
(1) the purchaser shall pay fo the vendor the GST which Is so payable in one sum on the GST date;
(2) where the GST date has not bean inserled on Lhe frant page of ihis agresment the GST dale shall be the settiemont date;
(3) where any GST Is nol so pald to the vendor, the purchaser shall pay to the vandar:
E:; Intur‘dn} nlithu ir;_lnreal rale for lale seflement on the amount of GST unpald from the GST date untit payment; and
any default GST;
(4) It shall nol be a defence 1o a clalm against tha purchaser for payment to the vendor of any defauit GST {hat the vendor has [ailed to millgals the vandor's
damages by paying an amount of GST when il fell due under the GST Act; and
(5) any sum referrad Lo In this clause Is Included In the moneys payable by the purchaser on setllement pursuant to subclause 3.8(1).
14,2 If Ihe supply undar Lhis agreement Is a taxabla supply, the vendor will deliver a tax involce 1o the purchaser on or before the GST dale or such earlter dale as tha
purchaser Is enlitfod fo dolivery of an involee under the GST Acl,
14,3 Tha vendor warranis that any dwelling and curlilage of pert thereof supplied on sale of the property are not a supply [6 which section 5{16) of tha GST Act applies.
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144 (1) Withoul prejudice fo the vandor's righls and remadiss under subclause 14,1, whers any GST is not pald (o lhe vendor on or within one manlh of ths GST
date, then whalher or nat the purchaser is in pessession, the vendor may Immediately give nolice to the purchaser calling up any unpald balance of the
purchase price, which shall upan servica of the notice falt immedialely due and payable,
(2} The date of service of tha nollea under this subclause shall be deemed the settlement date for the purpases of subclause 11,1,
(3} Tha vendor may givo a seftiomant nolice under subelause 11,1 with @ natice under this subclause.

15.0 Zero-rating

16.1 The vendor warranis that the sialemeni on the lront page regarding the vandar's GST reglistralion status In respact of (he supply under this agreement is comrect al
the date of this agreement,

15.2 The purchaser warranls Lhat any parlculars staled by the purchaser in Schedule 1 are correct al the dale of this agreaman.

15,3 Whera the porticulars sfated on the {ront page and in Schedule 1 indicale that:

(1) the venderis andicr will ba al settfement a reglstered person In raspect af the supply under thls agraomont;

(2) lhe recipient Is and/or will be ot settlement o registered persan;

(3) lhe recipient intends at setilemant to use tha property for making taxahla supplias; and

(4) tho reciplont doca not intend at setiiement {0 uso the proporty as a principal place of resldence by the raciplent ar a person associalad with the recipiont under
secilon 2A(1)(c) of the GST Act,

GST will ba chargeabla on tho supply under this agreement at 0% pursuant {o seclion 11{1)(mbj of the GST Act.

15.4 If GST Is chargeablo on tha supply under this agreament al 0% pursuant to seciion 11(1)(mb) of (he GST Act, then an or before seftiemoant the purchasar will
provide tha vendor with the reclplent's name, address, and regislration number if any of those delails are notincluded In Schedule 1 or they have allerad,

165 If any of the parlicuinrs stalod by (ho purchaser in Schedule 1 should alter between the date of this agroement and selllamant, the purchaser shall aolify the
vendor of the allerad particulars and of any othar relavant particulars in Schedule 1 which may not have baon ocny:lllud by the purchiasar as soon as praciicabla
and In any event no lalar than two working days befare setllement. The purchasar warrants (hat any afterad or added parliculars will bs correct as al the date of
the purchaser’s nolificallon. [fihe GST trealmant of the supply undar {his agreement should be altered as a result of the altered or added parliculars, tha vendor
shall prapara and daliver lo the purchasar or the purchage's lavyor an amended sefilement sialement 1f the vendor has already lendered a seltiement stat L
and a credit nole or a deblt nole, as tha case may be, if the vendor has already Issued a tax Involca.

156 If

(1) the parlizulars In Schedule 1 slata that pari of lbe property Is baing used as a principal place of rosidance at he dale of this agreament; and
(2) thatpoet is still being 56 used at tho lime of Lhe supply under this agreemant,

the supply of that part will be a separale supply in accordance wilh section 5(15)(a) of the GST Act.

f

15,7 |

(1) the particulors stated n Schedulo 1 indleals that the tesTplent Inlends to use part of the proporly as a principal place of residence by the reclplent ora parson
associatad with the reciplent under section 2A{1)(c} of the GST Act; and

(2} 1ihal partls the same parl aa that being used as a principal place of residance at the ime of tho supply undor this agreement,

ihen the references In subclauses 15.3 and 15.4 to the propesty® shall ba deemed to mean tha remainder cf the propery excluding (hal part and {he references (o

"the supply under this agraament® shall be desmed o mean the supply under this agraament of thal remaindor.

16.0 Supply of a Going Concern
16.1 il thore Is a supply undor this agraoment 1o which seetion 11(1){mb} of the GST Acl daes not apply bul which comprisas the supply of a taxable acivly Ihat s a
golng concem al the time of tha supply, than, un'ess othenyise oxprassiy slalod hecaln:
(1) oach parly warants thot il Is a ragisiered person or wilt ba g0 by the dolé’s! the supply;
(2) each pacly agreos to provide the other perly by Lhe date lggha supply wilh proof of Its reqistcalion for GST purposos;
(3) tha partios agrao thal they Intend thal the supply Is of & taxable activity that Is capabla of belnp carried on as a gaing concarn by (he purchaser; and

{4) the partios agroo (hat the supply mado pursuant to (s agreoment (5.the supply of a going oncem on wiich GST is chargoable at 0%.
18.2 I It subsequently lranspires that GST is payablo In reepect of tho supply and E,lh_l,s agresment pebvides for e purchaser Lo pay (in addilon ta the purchass pica
s agraomant, then the provisions of clause 14,0 of his agreoment shall apply.
L o

vathoul GST) any GST which {5 payablo in rospact ?’f}.mu supply mado under
i Lk

17.0 Limitation of Liability N %
174 El;;m¥ g:tmn anters nlo this sgraamont as lmtco,fgr a trust, then:
person waranis thal: e e 3 s
(a) the parsen has povwar 1o ontor inlo this nnra{amoﬂlun:ﬁ.ry@f widngof g (fusd
(b} tho parson has properly sigred this egraeqfpnt In atcordancd vill) the terms'ofl (ha frist
(¢} the parson hag (he righl lo be Indamnifiad from tha assels of tho, lrusl and Ta{l,r{nht hag fiot baen last or [mpaltad by any action of (hat porson including

anlry Into thiz agreement; and e oy AU B

(¢) aliof (he persons whao ara (rus(ees of the lmi{ham approved entry Into this agreemanit,
(2} 1F Ihat pargon has no ¢ght 1o or Inferasl in any asgls of the trust excep! in {hol persan's’copaclly a8 a lrusiee of the trust, thet person's fabiity undar [his
agraament will not bo peracnal and ualimiled but will Ge (imited to the actual amounl:fatovorable frem the astals of the trust from Bme to ime (the Gmiled
amounl®). Il'the right of tha{ person to be indemaified fr&m"lpq}mt assals has begn'lost or impaired, that person's llabilty vdll baceme parsonal tul Iimited to

- Y

lhe exient of thal part of the limiled amount wiiich connot ba roco'{'drog front any olher person.

18.0 Counterparts
18,1 This agreoment moy be executed In two or more counlemarts, all af vhich will together be desmad o constitue ono and the sama agreemant. A parly may enfer
into Lhis sgresmant by signing a counterpart copy and sending ¥ 1o the olher party, Including by facsimila or e-mall.
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19.

18.1

19.2

19.3

19.4

20,

20.1

DUE DILIGENCE CONDITION

This Agreement Is condltional upon the Purchaser confirming to the Vendor on or before 5:00pm on the
Due Diligence Date (subject to clause 19.1), that it is satisfied (acting entlrely at its own discretlon) with
the results of its investigation of the Property ("Due Diligence Investigation"} in all respects of all malters
which the Purchaser, in the Purchaser’s sole discretion, deems pertinent including {without limitation) that
the acquisition does not require OIA Consent. The Purchaser shall not be obliged to state any reason far,
or to justify, its conclusion as ta whether or not the results of such Due Diligence Investigation are
satisfactory to it or not.

Prior to or immediately following the Execution Date the Vendor shall provide to the Purchaser copies of
all the Leases, contracts, guarantees and such other information held by the Vendor, which the Vendor
believes would be material lo a purchaser of the Property including (without limitafion) asset registers,
floor-plans, subdivision and resource consents, building reports, seismic reports, consuitent reports
(Including without limitation planning, technical, civil, geotechnical and environmental reports), services
diagrams, copies of any Building Contract and plans and specifications in respect of the McLaughlins
Development, and tenancy schedules which provide the current details for each of the Leases of the
premises, term, Rent, rent reviews and rights of renewal. The Vendor acknowledges that the Purchaser is
entering into this Agreement on the basis that the MclLaughlins Development is practically complete and
that all necessary code compliance certificates have or will have prior to completion of the Purchaser's
Due Diligence investigation, been issued by the relevant Autherity.

The Vender shall promptly respond to any requests for further information submitted to the Vendor by the
Purchaser or any consultants engaged by the Purchaser in connection with its Due Diligence

Investigation. On the Execution Date the Viendor shall notify the Purchaser of the name and contact
details for the representalive of the Vendor to whom requests for further information may be addressed,

The condition In clause 19.1 is for the sole benefit of the Purchaser and may be waived by the Purchaser.

DEPOSIT

The Purchaser shall pay the Deposit, as part payment of the Purchase Price, to the Stakeholder on the
date being two working days following the Unconditional Date, to be held as stakeholder in an interest
bearing trust account pending:

(a) Settlement whereupon the Deposit shall be paid to the Vendor; or

(b) this Agreement belng cancelled in accordance with this Agreement whereupon the Deposit shall
be paid in accordance with this Agreement.

Interest (less commission, withholding tax and applicable bank charges) shall be paid to the party receiving the

21.

211

Deposit and, if paid to the Vendor, shall be paid in addition to the Purchase Price.

APPORTIONMENT OF RENT

Rent payable in advance and which has been paid at Settlement under the Leases in cleared funds shall
be apportioned so that the Furchaser is entitled in respect of the Leases to the amount calculated in
accordance with the following formula:

%)
365) . g
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Where:
= the annual Rent (exclusive of GST) paid pursuant to the Leases at the rate at which the Rent
has been paid; and
B= the number of days from, but excluding, Settlement to and including the last day of the month or

other period for which the Rent has been paid In advance.

21.2 Rent payable under the Leases which has not been paid in cleared funds shall be disregarded and no
party shall be obliged to account to the other for such Rent at Seftlement. Once such Rent has been
received in cleared funds it shall be apportioned in accordance with clause 21.1 and the party who
recelves suich Rent shall pay the proportion due to the other within 5 working days after receipt in cleared
funds.

21.3 The Purchaser shall use all commercially reasonable endeavours to collect any Arrears. All sums received
from the Lessees following Settlement shall be applied firstly by the Purchaser in settling any arrears of
Rent due to the Purchaser and thereafter to settle any Arrears.

22 APPORTIONMENT OF QUTGOINGS

22.1 The Vendor acknowledges and agrees that it will punctually pay all Outgoings refating lo the Property
falling due for payment prior to Settlement.

222 In respect of any Outgoings which are not recoverable from the Lessees:

(a) the Purchaser will pay to the Vendor the proportion of any such Outgoings paid by the Vendor
and which relate to the period after Settlement;

(b) the Vendor will pay to the Purchaser the proportion of any such Qutgolngs acerued but unpaid
which relate to the period up to and including Settlement; and

(c) to the extent that any such Outgolngs have not been finally determined by the \Vendor at
Settlement the Vendor will as soon as reasonably practicable following Settlement proceed to
have the liabillties finally determined and shall notify the Purchaser of the same, Payment of any
amount due to or by the Vendor (as the case may be) will be made within 10 working days of
such final liability being determined.

223 In respect of any Outgolngs which are recoverable from the Lessees:

(@) the Vendor shall be entitled to any provisional payments made by way of reimbursement for
Outgoings which are payable by a Lessee on or before the Seltlement Date;

(b) as soon as reasonably practicable after Settlement the Vendor shall undertake a reconciliation to
determine:

N the amounts which the Vendor has actually recovered from the Lessees in respect of
Outgoings (“Receipts"), and

(iiy the amounts which the Vendor has incurred in respect of Outgoings ("Expenditure”);
(© if the Receipts exceed the Expenditure the Vendor shall pay to the Purchaser such excess;
(d) If the Expendifure exceeds the Receipts the Purchaser shall pay to the Vendor such excess; and
(e) the VVendor shall undertake an Interim calculation of the Receipts and Expenditure and an

adjustment (in accordance with clause 22,3(c) and {d)) shall be made on Settlement. Following



FURTHER TERMS OF SALE

23.

23.1

Seitlement a final reconciliation shall be undertaken In accordance with clauses 22,3(b), (c) and
(d).

SETTLEMENT DELIVERABLES

On the Settlement Date the Vendor shall concurrently hand to the Purchaser:

(@
(b}

(c)
(d)

(&)

()

(9)

the Vendor's origlhal of each Lease or a certified copy if the original is not available;

letters addressed to each of the Lessees advising each Lessee of the requirement to pay all
Rent payable by that Lessee under that Lessee's Lease to the Purchaser or as it directs for the
period commencing on the Settlement Date;

an assignment of the Bank Guarantee for the Harbour Ridge property to the Purchaser;

a counterpart of the deed of assignment contemplate in clause 24.1 duly executed by the
Vendor;

copies of the compliance schedule, current bullding warrant of fitness held at the Property and
all associated reports, service records and manuals relating lo the Properly and the Vendor's
chattels, fixtures and fittings;

all operatienal manuals, warranty forms or certificates, permits, licences and authorities and
similar items relating to the Property; and

copies of all warranties and guarantees contemplated by the Building Contract and otherwise
held by the Vendor relaling to the buildings on the Property,

ihe obligations in clause 3.8 and this clause 23.1 being Interdependent.

24,

24.1

24.2

25.

25.1

DEED OF ASSIGNMENT

On Settlement, the parties shall 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:

{a)

(b)

(e

(d)

all protessional reports related to the Property and requested by or provided to the Purchaser
during its Due Diligence nvestigation;

any resource consents, permits or equivalent permissions which are granted in relation to the
Property or any activity from the Property but don't automatically transfer to the Purchaser by
virlue of acquiring the Property (by way of example and withaut limitation the benefit of any
discharge consent);

all warranties and guarantees which any contractor or product supplier is, by virtue of the
Building Contract, required ta provide in respect of the McLaughlins Development; and

all other warranties and guarantees held by the Vendor relating to the buildings on the Property.

The Vendor will not be required to obtain the consent of any of the third parties referred to in clause 24,1
but will asslist the Purchaser in the enforcement of any of the warranties and guarantees in clause 24.1
and will, if necessary declare to hold on trust those warranlies for the benefit of the Purchaser.

LEASING / PROPERTY MANAGEMENT

During the Due Diligence Perlod and the Interim Period the Vendor shall:
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25.2

25.3

254

25,5

25.6

(a) comply with the Purchaser's reasonable requests for reasonably ascertainable material
information relating to the ongoing administration and management of the Property,

(b) keep the Purchaser informed as to any legal proceedings or arbitration threatened or
commenced by the Vendor, or by any person against the Vendor, in any matter relating to the
Property; and

(c) operate, manage and maintain the Property to the same standards as the Vendor has done to
date and in a reasonable and prudent manner ensuring, without [imitation, that the condition of
the Property as at the Settlement Date is of no lesser standard than that which It was In at the
Execution Date,

During the Interim Period, the Vendor must not, without first having obtained the consent of the Purchaser
(such consent not to be unreasonably withheld or delayed and which may be granted subject to
reasonable conditions), enter into any agreement of any nature nor shall the Vendor agree or undertake
anything in relation to the Property or any Lease including, without limitation, taking any steps In relatlon to
any proceeding of the nature of referred to in clause 25,1(b).

In addition to the obligations contained In clause 25.2, during the Interim Period, the Vendor-must not,
without first having obtained the consent of the Purchaser:

(a) deal with or consent to any assignment or transfer of a Lease; or
(b} deal with or consent to any sub-lease,;

(c) determine any Lease by reason of default of the Lessee;

(dy accept any surrender of any Lease;

(e) agree to a rent review, or

) vary or agree to vary a Lease.

The Purchaser will respond in a timely manner to any requests by the Vendor to implement any of the
malters referred to in clause 25.3 and shall not unreasonably or arbitrarily withhold consent to any such
request. The Purchaser shall be required to give its consent to any such request where the Vendor is
required by the provisions of a Lease to implement any of the matters referred to in clause 25.3.

During the Due Diligence Perlod and the Interim Period the Vendor shall permit the Purchaser or any
person authorised by the Purchaser at any time prior to the Settlement Date (after having given the
Vendor reasonable notice and in every case recelved the prior approval of any tenant of the Property) to:

(a) enter the Property for any reasonable purpose including without limitation to ascertaln the
existence and state of repair of the Properly and to undertake any other investigations as part of
its Due Dillgence Investigations; and

(b) enter into discussions with any contractor previously or currently engaged in the construction
and/or maintenance of any buildings or improvements on the Property regarding the works
undertaken and the state and condition of such bulldings and improvements; and

{c) enter into discussions with any Lessee relating to thelr past, present and/or future occupation
and use of the Property.

The Vendor acknowledges that if and to the extent any leasing incentive or inducement (whether by way
of fitout contribution, rent concession, loan or otherwise) ("Incentive") provided or agreed to be provided
io any Lessee has, at the Seitlement Date, yet to be fully met, satisfied or enjoyed, then the Vender shall,
on the Settlement Date, pay {o the Purchaser an amount equal te all such Incentives.
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26. SETTLEMENT DATE

26.1 The Seftlement Date shall be the date which is 88working days after the Uncanditional Date.

27. VENDOR'S WARRANTIES
Warranties

271 The Vendor gives {o the Purchaser the Warranties set out in clause 27.3 except that they do not apply
where and to the extent that;

(a) they relate to matters fairly disclosed in the Disclosed Documents;
(b) they relate to matters which are disclosed through:
0] a search of the certificate of title for the Property at LINZ as at the Execution Date;
andlor
{iiy a LIM prepared by the Authority on the application by or on behalf of the Purchaser

immediately following the Execution Date,

where "fairly disclosed" means disclosed in writing in such a manner and in such detail as would enable a
reasonable purchaser to make a reasonable and informed decislon on the relevant matter.

27.2 The Warranties are given as at the Execution Date (save to the extent that the Warranty Is stated to apply
only at a date |ater than the Execution Date) and are repeated as at the Setilement Date.

Vendor's Warranties

27.3 The Vendor warrants subject to clauses 27,1 and 27.4, that:
Information
as at the Due Diligence Date:

(i) all information about the Property made avallabie to the Purchaser through the Due Diligence
Investigation is frue and correct and complete in all material respects;

{1 the Vendor does not hold any Information which would reasonably be considered to be materlal
to a purchaser of the Property and which has not been provided to the Purchaser during the Due
Diligence Period;

il no information in respect of the Properly (including the Disclosed Documents) which has been or
is provided by or on behalf of the Vendor in writing to the Purchaser is known by the Vendor to
be false or misleading; and

{iv) the Vendor has made all due, proper and prudent enquiries of all parties engaged by it 1o
undertake the day to day management and maintenance of the property prior to giving any of the
warranfies contained in this agreement.

27.4 For the purposes of clause 27.3 the phrase "so far as the Vendor is aware” shall be deemed to include the
statement that with regard to the matters referred to, the slatement is true, accurate and complete so far
as the Vendor Is aware following due, diligent and careful enquiry of all employees andfor agents of the
Vendor with knowledge of and/or responsibility for the management of the Property.
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28, LOWEST PRICE CLAUSE
281 For the purposes of the financial arrangements rules in the Income Tax Act 2007, the parties agree that!
(a) the purchase price, adjusted in accordance with any provision of this Agreement, is the lowest
price {within the meaning of section EW 32(3} of the Income Tax Act 2007) that they would have
agreed for the sale and purchase of the Property, on the Settlement Date, if payment would
have been required in full at the time the first right in the Property was transferred; and

(b) they will compute their taxable income for the relevant period on the basls that the purchase
price includes no capitalised interest and they will file their tax returns on that basis.

=GB GATHON-OF-PURGHASE-PRIGE
29.1 The parties agree that the allocation of the purchase price for each-propérty shall be six hundred dollars
($600) per square metre of land and the balance-equaled to the value of the premises.
29.2 Eac party-shallfile their income tax returns in a manner consistent with the aliocation of the Purchase

otormined-in-aceordance-with-this-clause-20-

30. PERSONAL PROPERTIES SECURITIES ACT

30.1 The Vendor confirms that none of the financing statements registered against it under the Personal
Protection Securities Act relate to these properties. On seftlement the Vendor's director will if required
give a warranly and undertaking that the financing statements as registered at that date do not relate to
either of these properties. There will be no requirement for the Vendar lo provide a partial discharge or
"carve out” of any of the financing statements.

31. MCLAUGHLINS ROAD CODE COMPLIANCE CERTIFICATE

3141 In the event that the Code Compllance Certificate has not issued for the McLaughlins Road property by
setllement date the Purchaser shall be entitled to undertake to hold the sum of fifty thousand dollars
($50,000) in their trust account upon an undertaking that they will release the fifty thousand dollars
($50,000) to the Vendor or their solicitor immediately following the issue of the Code Compliance
Certificate.

32, 0lO CONSENT NOT REQUIRED

324 The Purchaser warrants that the Purchaser does not require OIA consent.

~Fr————MCEAUGHENE-ROAB-LEASE
331 This agreement Is conditional on the Ve i ithin 30 working days of signing this agreement

that it has eed of Lease for the McLaughlins Road property, In the event the Vendor
is-withia-that-time-then-tha-\ender-may-elect-te-caneekthis-agreemert———m———

34, GENERAL
No Waiver

34.1 A waiver of any provision of this Agreement shall not be effective unless given in writing, and then it shall
be effective only to the extent that it is expressly stated to be given.
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34.2

34.3

34.4

34.5

35.

35.1

A failure, delay or Indulgence by any party in exercising any power or right shall not operate as a waiver of
that power or right, A single exercise or partial exercise of any power or right shall not preclude further
exercises of that power or right or the exercise of any other power or right.

Further Assurances

Each of the parties agrees to execute and deliver any documents and to do all things as may reasonably
be required by the ather party or parties to obtain the full benefit of this Agreement according to its true
intent.

Governing Law

This Agreement shall be governed by and construed in accordance with New Zealand law.
Confidentiality

Neither parly shall make any public announcement, nor communicate the existence of this Agreement or
its terms (and In particular the amount of the Purchase Price), to any third party without obtaining the prior
written approval of the other party to this Agreement, other than:

(a) to its legal and financial advisors and consultants who would reasonably be expected to be
provided with any such information; or

(b) where necessary to comply with any applicable law or the requirement or best practice, of any
regutatory body (including the ASX and the NZ8X) or its obligations in this Agreement, in which
case anhy such disclosure shall be copied to the other party to this Agreement; or

(e) to the extent reasonably necessary to obtain the Investor equity required to capitalise the
Purchaser's nominee (it being acknowledged by the partles that the Purchaser or persons
associaled with the Purchaser may seek such investor equity by way of a proportionate
ownership scheme or simitar subscription or equity ralsing arrangement in accerdance with and
subject to the requirements of the Financial Markets Conduct Act 2013 and the Financial
Markets Conduct Regulations 2014 to the extent applicable).

DEFINITIONS, NOTICES AND INTERPRETATION

Definitions

In these Further Terms of Sale, unless the context requires a different interpretation:

"Authority" means the relevant territerial autharity having jurisdiction in relation to the Property.

"Arrears” means any Rent which Is due but unpald as at Settlement and which the Vendor is entitled to
under this Agreement.

“Bullding Contract” means any bullding contract for the construction and completion of ali or part of the
McLaughlins Development, including any subcontracts;

"Chattels" means the chattels owned by the Vendor and contained at the Property on Settlement.
*Counclil' means Auckland Council.
"Disclosed Documents" means:

(a) the documents provided by the Vendor to the Purchaser; and
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(b) those matters advised to the Purchaser and the Purchaser's solicltors in writing by the Vendor
and the Vendor's solicitors,

as part of the Due Diligence Investigation.

*Due Dilisence Dote” maont the dofe Hhat /s 30 mrkl'ﬂﬂ(lgs affer Hhe Executin Pafe.
"Due Diligence Perlod" means the period commencing on the Execution Date and expiring on the date

on which the condition in clause 19.1 has been fulfilled (and notified to the Vendor).

"Execution Date" means the date this Agreement is signed by the last of the Vendor and the Purchaser
and is delivered to the other party,

"Harbour Ridge Property” means the property identified as the “Harbour Ridge Preperty" within the
definition of "Property” in the First Schedule;

“Interim Period" means the period from the date which tha condition in clause 18.1 has been fulffilled (and
notified to the Vendor) to the Settlement Date.

"Leases" means the leases, agreements to [ease, licences and other occupancy agreements affecting the
Property and any ancillary documents to the same disclosed to the Purchaser during the Due Diligence
Investigation or which have been granted by the Vendor in accordance with the procedures in clause 24.

"Lessee” means any tenant, lessee, licensee or occupier under any Lease.
) p

"McLaughlins Development” means the construction of the building on the McLaughlins Property as
required pursuant to the agreement to lease between the Vendor and the McLaughlins Lessee,

"McLaughlins Lessee” means the Lessee pursuant to the Lease in respect of the McLaughlins Property;

"McLaughlins Property” means the property identified as the "McLaughlins Property” within the definition
of "Property” in the First Schedule

"NZSX" means the New Zealand stock market operated by NZX.

"NZX" means New Zealand Exchange Limited,

"Outgoings" means all rates, taxes, assessments, costs and fees pald by the Vendor in relation to the
Property (including the costs of repairs and maintenance paid for by the Vendor and rechargeable to any
Lessee), and any other outgoings (periodical or otherwise) in respect of the Property for which the Vendor
Is or was liable as owner of the Property.

"Property” means the property described in Schedule 1 (being both the McLaughlins Property and the
Harbour Ridge Property) and references to “property” in the general terms of sale shall have the
correspending meaning.

"Rent" means all rent contributions, operating expenses and any other moneys payable to the Vendor
under the Leases whether payable in advance or in arrears and whether payable prior to or after the
Execution Date.

"Settlement" means the date on which settlement actually occurs under this Agreement.

“Stakeholder' means the Vendor's solicitor.

"Tenancy Schedule" means the tenancy schedule provided by the Vender pursuant to clause 19.2.

"Uncondlitional Date" means on which the condition contained In clause 19.1 Is fulfilled or waived by the
Purchaser.
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"Warranties" means the warranties provided to the Purchaser by the Vendor as detailed in clauses 7 and

27.3.

35.2 Interpretation

(a) A reference to any document, including this Agreement, includes a reference to that document
as amended or replaced from time to time;

(b) A reference to an enactment or any regulations is a reference to that enactment or those
regulations as amended, or to any enactment or regulations substituted for that enactment or
those regulations;

(c) A reference to a prohibition against doing any thing includes a reference fo not permitting,
suffering or causing that thing to be done; and

(d) Any unlawiul or voidable provision in this Agreement shall be read down so as to be valid and

enforceable or, if it cannot be read down, will be severed from this Agreement without effecting
the validity, legality or enforceability of the remaining provisions, provided the reading down or
severing does not materially affect the purpose of or frustrate this Agreement,



36. UNDERWRITE

36.1 The parties acknowledge and agree that the Purchaser is purchasing the Property at the
agreed Purchase Price on the basis that, as ai Settlement, the Property is retuning an
aggregate net rental of $1,548,624 per annum plus GST (Underwrite Rental). The Vendor /
acknowledges and warrants that the Lessees are, as at the Execution Date {or will be as at G?@‘?) fi?]r
the Settlement Date), paying an aggregate net rental of $1,482,268 per annum plus GST r
(disregarding any Incentives) (Settlement Rental) but are anticipated to be payingan
aggregate net rental equivalent to the Underwrite Rental by 30 June 2021, Sukuc(:‘\' T ad_yx\
Slewiewt A cide
36.2 To account for the shortfall in rental referred to in clause 36.1, the Vendor agrees to pay to
the Purchaser on Settiement (by way of a credit in favour of the Purchaser in the settlement
statement) a sum eguivalent to the difference belween the Underwrite Rental and the
Settlement Rental (or such increased rental that the Purchaser is entitled to receive pursuant
to the Leases) for the period commencing on the day following the date of Settlement until
30 June 2021, such sum to be calculated and agreed (or a formula determined to so
calculate such sum) within the first 10 working days of the Purchaser's Due Diligence Period,
each of the parlies acting reasonably and in good faith.

37. ALLOCATION OF PURCHASE PRICE
e rcase=
37.1 The Vendor and Purchaser agree, for the purposes of filing their income tax returns, the
purchase price shall be allocated between the land, building, fixtures and fittings, and vy
chattels comprised within and/or located on each of the MclLaughlins Property and the it T ,3}4’
Harbour Ridge Property. Wilhin 25 working days following the Execution Date, the /4

Purchaser shall (at the Purchaser's cost) appoint a suitably qualified valuer to determine
such allocation. The-decision.of the valuer shall-be-final-and binding on {he parties and each
“party shalfite theirincome fax returns in a manner consistent with the allocationof the—
purchase-price-determined-by thevaluer—
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RECORD OF TITLE
UNDER LAND TRANSFER ACT 2017
FREEHOLD
Search Copy
W, Mulr
RegiatrarGeneral
of Land
Identificr 841803
Land Registeation District North Auckland
Date Issued 08 August 2018
Prior References
697042 697046
Fstate Fee Simple
Aren 96035 square metres more or [¢ss

Legal Description Lot 3 Deposited Plan 525619

Registered Owners
Rock Solid Holdings Limited

Interests
10888755.3 Consent Notice pursuant fo Section 221 Resource Management Act 1991 - 26.9.2017 at 3:12 pm

Land Covenant in Basement Instrument 10888755.5 - 26.9.2017 at 3:12 pm

Trimanmattan td Search Copy Dated 12/06/19 9:22 am, Page | of 2
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Identifier 841803
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RECORD OF TITLE
UNDER LAND TRANSFER ACT 2017

FREEHOLD
Search Copy
R.W. Muir
Registrar-Ganarl
of Land
Identifier 774841
Land Repistration District Noxrth Auckland
Date Issued 21 May 2018
Prior References
697053
Estate Fee Simple
Aren 6140 square metres mare or less

Legal Description Lot 31 Deposited Plan 508731

Registered Gwvners
Rock Solid Holdings Limited

Interests
10888755.3 Consent Notice pursuant to Section 221 Resource Management Act 1991 - 26.9,.2017 at 3:12 pm
Land Covenant in Easement Instrument 10888755.5 - 26.9.2017 at 3:12 pm

Subject to a right {in gross) to convey electricity over part marked A on DP 508731 in favour of Vector Limited
created by Easement Instrument 110079341 - 5.3.2018 at 4:53 pm

Subject to a party wall right over part marked AA, and a right of support over part marked E, both on DP 508731
created by Ensement Instrument 111170742 - 21.5,2018 at 2:38 pm

Appurtenant hereto is a party wall right created by Easement Instruinent 11117074.2 « 21.5.2018 at 2:38 pm
Land Covenant in Easement [nstrument 11117074,3 - 21.5.2018 at 2:38 pm

- 0 e Caspials Masis Nindad 1TMEIA 01T wiae Damwa | Al
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Identifier 774841

|
|

Tide Plan
DP5paT31
Deaosiedon: 21

2

5
A

21 DP 432020 and Lot 22 DP 502302

Lots 22. 31. 32. 34, 40 and 103 Being a Subdivisian of Lot 100 DP 485805, Lot | Suneree. Siewen Rcbethals

Tand Ooslact Rorh ockiand
Dickally Generlad Plan
e e L S T

Trsmmntiom Il Senrek Conv Dated 1 2/06/19 9:22 am. Page 2 of 2
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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 andfor will be so registered al settlement. Otherwise there Is no need to complete it.

Section 1
* The vendor’s registration number (if already registered): ?‘Zf-"‘ 120)— B
2. Part of the property is being used as a principal place of residence af the date of this agreement, See/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 al selliement. YesiNe
4, The purchaser Intends at seltlement to use the property for making taxable supplies. Yesihe

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:oqshf B-,P‘y{-j Ho\alu‘vgs Limited
(b) Address: | eve] (§ S5 ShorHavd Street, Aucklavel 010

(c) Registration number (if already registered);

6. Tha purchaser intends at seftlement to use the property as a principal place of residence by the purchaser or | ¥es/No
by & person associaled with the purchaser under séction 2A(1)Xc) of the GST Act (connecled by blood
relationship, mareiage, civil union, de faclo relalicnship or adophon)

OR

The purchaser intends at seltlement to use part of the” property (and no other part) as & principal place of | ¥ea/No
residence by the purchaser or by a person assaciated wnh the purchaser under section 2A(1)(c) of the GST
Act. v

That part is: )
(e.g. "the main farmhouse” or “the.aipar!ment’ ah’t‘avé {he shop") :

7 The purchaser intends to direct thé vgndor to transfef title to:the’ Dropgrty to ancther party (“‘nominee”). Yeshie

If the answer to question 7 is "Yes", then please continue. Otherwise, theré is no need to complete this Schedule any further.
Section 2 )

8. The nominee is registered under the GST Act andfor is expected by the purchaser lo be so registered al Yes/No

setttement.
9, The purchaser expecis the nominee al setllement to use the property for making taxable supplies. Yes/No

If the answer to elther or both of questions 8 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):

1. The purchaser expects the nominee fo intend at seftlement to use the properly as a principal place of | Yes/No
residence by the nominee or by a person assoclated with the nominee under seclion 2A(1)(c) of lhe GST Act
(connected by blood relationship, marriage, civil union, de facto relationship or adoption).

OR

The purchaser expecls the nominee fo 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(1Xc)
of the GST Act.

That part is:
(e.g. “the main farmhouse"® or “the apariment above the shop").

© ADLS & REINZ 2018. All Rights Reserved. 11
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SCHEDULE 2

List all chattels included in the szale
(slrike out or add as applicable)

The Chattels as debrad in clause 35.| of the Further Terws
of Sale,

WARNING (7his warning does not form parl of this agreement)
This is a binding contract. Read the information set out on the back page before signing.

Acknowledgements

Where this agreement relates to the sale of a residential property and this agreement was provided to the parties by a real
estate agent, or by a licensee on behalf of the agent, the parties acknowledge that they have been given the guide about the
sale of residential properly approved by the Real Estate Agents Authority.

Where this agreement relates to the sale of a unit title property, the purchaser acknowledges that the purchaser has been
provided with a pre-contract disclosure statement upder section 146 of the Unit Titles Act 2010,

Signature of Purchaser(s): Signature of Vendor(s):
L
d s - / /5;
b ey /7'/ r o
7 7 A
S B ( "
//l///( 7 /L/ L =
/>
Director / Trusteet-Authorised-SignaloryfAttarney® Director / Trustee / Authorised é{ghatory | Attorney*
Delele the oplions that do nol apply Delele the oplions thal do not apply
if no option Is deleted, Ihe signelory is signing in their personal capacity If no oplion is deleted, the signalory is signing in their personal capacity
Director / Trustee / Authorised Signatory / Attorney* Director / Trustee | Authorised Slgnatory | Attorney®
Delele the oplions thal do nol apply Delele the pplions that do not apply
If no optlion is deleled, the signalory is signing in their personal capocily If no option is deleted, the signatory Is signing in their personal capacily

*If this agreement is signed under:
(i) a Power of Aftorney ~ please allach a Certificate of non-revocation (available from ADLS: 4098WFP or REINZ), or
(i) an Enduring Power of Attorney — please attach a Certificate of non-revocation and nen-suspension of the enduring
power of atlorney (available from ADLS: 4997WFP or REINZ).

Also insert the following wording for the Attorney’s Signature above:
Signed by [full name of the donor] by his or her Attorney [attorney’s signature],

@© ADLS & REINZ 2018. All Rights Reserved. 12



BEFORE SIGNING THE AGREEMENT

¢ |t is recommended bolh parties seek professional advice before signing.

This is especially so if:

o lhere are any doubls. Once signed, this will be a binding contract with
only restricted rights cf termination,

o lhe purchaser is nol a New Zealand citizen. There are slrict conlrols on
the purchase of property in New Zealand by persons who are not New
Zealand cilizens.

o property such as a hotel or a farm is being sold. The agreement is
designed primarily for the sale of residenlial and commercial praperty.

o the property is vacant land In (he process of belng subdivided or there is
a new unl! title or cross lease fo be Issued. In these cases additional
clauses may need lo be inserled.

o lhera is any doubt as to the position of the boundaries.

o lhe purchaser wishes fo check the wealherlightness and soundness of
construction of any dwellings or other buildings on the land.

« Bolh parties may need to have cusiomer due diligence performed on them
by their lawyer or conveyancer in accordance with lhe Anl-Money
Laundering and Countering Financing of Terrorism Act 2009 which Is best
done prlor to the signing of this agreement.

» The purchaser should Investigate the status of the property under the
Councll's District Plan, The property and those around it are affected by
zoning and other planning provisions regulating their use and fufure
development.

+ Tha purchaser should invasligale whether necessary permits, consents
and code compliance certilicates have been cbialned from the Councli
where bullding works have been carrled out. Thls Invesligation can be
assisled by obfainlng a LIM from the Council.

« The purchaser should compare fhe title plans against the physical location

of exisling struclures where the properly is a unlt tille or grosé leass, |, |

Slruclures or alleratlons to struclures not shown on the p}ans may result in

the tille helng defective.

+ In Ihe case of a unit ttle, before the purchaser enters Ir‘llo the agreenant::.

olhe vendor must provide fo the purchaser a fpre -contract éléctosflra
slalement under seclion 148 of the Unlt Tilles Act:2010; V8 g

o the purchaser should check the minutes of the past meelings of thaT:ody
corporate, enquire whelher there are any Issuas affagling the unils andfor
the common property, check the body corporate’ s long term maTi\lenanom

plan and enquire whether the body corporale his imgosed or proposed | *
lovies for a long term mainlenance fund or-any other, {und, for. lhe-

malnlenance of, or remedlal or other work o, the cummﬁn property

» The vendor should ensure lhe warranties and undeﬂakmgs in clauses 7.0
and 9.0 .

o are able lo be complied wilh; and if not S g ]

othe applicable warranty Is deleted from the agreement ‘add any
appropriate disclosure is made to the purchaser,
= Both parties should ensure the chattels list In Schedule 2 is aceurale.
= Before slgning this agreemen!, both paries should seek professional
advice regarding the GST tceatment of the transaction. This depends upon
the GST information supplied by the pariies and could change before
selllement if that information changes,

THE ABOVE NOTES ARE NOT PART OF THIS AGREEMENT
AND ARE NOT A COMPLETE LIST OF MATTERS WHICH ARE
IMPORTANT IN CONSIDERING THE LEGAL CONSEQUENCES
OF THIS AGREEMENT.

PROFESSIONAL ADVICE SHOULD BE SOUGHT REGARDING
THE EFFECT AND CONSEQUENCES OF ANY AGREEMENT
ENTERED INTO BETWEEN THE PARTIES.

THE PURCHASER IS ENTITLED TO A COPY QF ANY SIGNED
OFFER AT THE TIME IT IS MADE.

® Auckland Distrlct Law Soclety Inc, (ADLS) & Real Estate Institute of
New Zealand Inc, (REINZ}

IMPORTANT: All copyright in and associated with this ferm |s owned by ADLS
& REINZ. The purchaser only acquires a limited non-excluslve licence to use
this form onice within a single transaction only, The standard ADLS or REINZ
contracl ferms apply which also prohibit any form of reproduction, Including
copying, digllising or recrealing the form by any means whalsoever,
WARNING: ADLS & REINZ moniter the use of Hs forms and may lake
enforcement actlon against any persen acling [n breach of these obligations.
Thess forms cannot be distributed or on sold fo another parly by the purchaser
unless the written agreement of ADLS or REINZ has heen obtained,
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AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE

© The copyright to the form Is owned by the Real Estate Institute of New
Zealand Incarporated and Auckland District Law Soclety (ncorporated.

DATE:

VENDOR:
Rock Solid Holdings Limited

Contact Delails:

VENDOR'S LAWYERS:
Firm: Bay Law Office

Individual Acting: Peter Jacobson

Contact Details:
09 6268055
pjacebson@baylawoffice.conz

oo __.

PURCHASER
Oyster Propcrty Holdings Limited

‘ antgct De}_ails:

PURCHASER'S LAWYERS:

Firm: Thompson Blackic Biddles

individual Acling: Sam Greenwood/David Simpson
Contact Details:

09 3617055

sam.greenwood@tbblegal.com
david.simpson@tbblegal.com

LIGENSED REAL ESTATE AGENT:

Agent's Name:
Manager:
Salesperson:
Contact Details:







