DEVELOPMENT AGREEMENT
156-160 CENTRAL PARK DRIVE

EVEREST CENTRAL INVESTMENT LIMITED

MAGSONS INVESTMENTS LIMITED

VIJAY HOLDINGS LIMITED

Christchurch

Level 9, HSBC Tower
62 Worcester Boulevard
PO Box 2646
Christchurch 8140

Telephone +64 3 379 0920
Facsimile +64 3 366 9277

Auckland

Level 6, Chorus House

66 Wyndham Street

PO Box 2646

Auckland 1140

Telephone +64 9 920 6400
Facsimile +64 9 920 9599

www.anthonyharper.co.nz



CONTENTS Page No.

10

11

12

13

14

15

16

17

i8

19

20

21

22

23

24

25

26

27

28

29

30

DEFINITIONS AND INTERPRETATION ..ccccuuiiuimmmimanirssmsnnmassnmsnsisisssssnssrasannes sesases O
CONDITIONS ;ccosaisiusminnsnssnivenisssnssnisnseasssmissnpnssns i s A A s s s ua e sent naa sna s miman i0
SALE OF PROPERTY .ccisiuississspussinaspuasinsnpsossnisssnssasismsinsaqinssanssisimminsisiiom sesauvae 11
PAYMENT OF BUILDING PRICE......ccccormummmnninanssnnnsnnsnssnnnss R 12
LOAN FACILITY AND FUNDING PAYMENTS.....ccounueirmnsennnns e Gt 14
DETAILED PLANS AND SPECIFICATIONS......ccceumiurmmmssnnmsssmsssnssssnnssnssessannssnsnes 16
CONSTRUCTION........... assiasasassRasisessEsNsnssensesiNOTIE N assinsves 17
PROJECT CONTROL GROUP (PCG)..ccucemurunsmarsanmnsssesssnnsnsssnnss e 17
VARIATIONS ....coorrrimiinninnininsisisnsasansannas ssssdsesansbiseshinesvitinainases ssidsspesssninsenine is
TIMING AND DELAYS........ saibensiinisins s sa RN i sisassudeinsnuiasbRvINIs SRS ismeseui 19
PRACTICAL COMPLETION ......ccccx.. T g e 20
CONSTRUCTION WARRANTIES ......coovmrmmusnmmnnnsisssssnsansnnss snsssasussussNiabRabTRaS ... 20
RECTIFICATION OF DEFECTS.....cccvuunne T S s 20
CONTRACTOR WARRANTIES .....cccciummmmnmaninsnrnanes sisessubnibsRENEnE R R AR snesssishbee 21
VENDOR WARRANTIES ....ccecimmmmminniinienimasissiensmsssssssenssassnns Ssussuiian sl e RN .21
RISK...... RS — R sassmsuninisEnmEnass 22
INSURANCE AND DAMAGE.........cocvemmmunnnnnns CeuRssEaRsR s eSO RCRR NN SRR E RN sivssusussuianisi 22
INDEMNITY .....cccoccscnsmenassannasascassasasss sasesanus R AR RRER AR R 23
DEFAULT.......... R R R ——- AR RS sissswesin 24
TERMINATION FOR DEFAULT....couuummmnrannssnsmsnsssnassssnsssns AT i siis B
GST...... T R R RS sasseansus s SERuSR SRRSO S 25
ASSIGNMENT.....cccciemimmimisenisnansansanas PR R EP RS sssrsanssusnssURNOEHHES 25
COSTS ........... SasasesaresaseessNRNsEserEPERTIRRTOSRRRS AR srsnnranssnsanesei 26
NO CAVEAT........... esssassussentnasenes ———— R RS R snsasea 20
COMPLETE AGREEMENT ...ccoviurcmunenrssnsnmnarensns R AR — ]
NON WAIVER.............. RS R snaes 20
DEFAULT INTEREST ..cociiniieriuineiianisineniassnsnansrssmsnsansssassnnans AR 26
NOTICES........ CEANA AR SRS anan s R — R R — 26
NON DISCLOSURE ......cormummmanmssusssnnsnsssnssansss R — — 27
RESOLUTION OF DISPUTES .....ccovvvmmmnmnssssnnnsnsssssnns R — voouse 27

TDB-285822-32-61-V16



31

32

33

34

SEVERANCE .....ccoivvinienrennannrsnnssnssnnans R ssssiasanaassiseerassuers 28
AMENDMENT....cociieiiniiainannnansnsnnsssnssans susnusEr D m— sussundsubsnesiseH 28
COUNTERPARTS ..ccoverncisansvuusensuussnsniodsibassobasuvssiosaniviss sishmsiisnssanapsuaan N sensis 28
GUARANTEES.........corvnnane P R TR R — SiswisisniEnTa 28

TDB-285822-32-61-V16



€T
DATED < G ear ey 2019

PARTIES:
(1)  EVEREST CENTRAL INVESTMENT LIMITED (Investor)
(2)  MAGSONS INVESTMENTS LIMITED (Vendor)

(3) VIJAY HOLDINGS LIMITED (Contractor)

BACKGROUND:

A The Vendor is the owner of the Property.

B The Vendor has agreed to sell the Property to the Investor.

C The Contractor has agreed to carry out the Development on the Property for the benefit of

the Investor.

AGREEMENT:

The Vendor agrees to sell the Property to the Investor and make the various payments required to
be made by the Vendor under this Agreement, including paying interest and fees under the Loan
Facility.

The Contractor agrees to complete the Development on the Property.

The Investor agrees to purchase the Property and to pay for the Development in stages in
accordance with this Agreement.

The Vendor guarantees the obligations on the part of the Contractor under this Agreement. The
Contractor guarantees the obligations on the part of the Vendor under this Agreement.

The parties agree as set out in the Second Schedule.

This Agreement replaces and supersedes the prior agreement between the parties dated 4
December 2018, which is no longer in effect.

EXECUTED AS AN AGREEMENT

SIGNED for and on behalf of )
EVEREST CENTRAL INVESTMENT ) ﬁ
LIMITED as the Investor )
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SIGNED for and on behalf of
MAGSONS INVESTMENTS LIMITED
as the Vendor

SIGNED for and on behalf of
VIJAY HOLDINGS LIMITED
as the Contractor
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Property:

Buildings:

Car Parks:

Land Price:

Building Price:

Property Settlement Date:

Target Completion Date:
Sunset Date:

Default Interest Rate:

Address of Investor:

Address of Contractor:

Address of Vendor:

FIRST SCHEDULE
Reference Schedule
All that land at 156-160 Central Park Drive, Henderson, comprised
in Unique Identifier 618171.

The buildings to be constructed on the Property in accordance with
this Agreement.

Approximately 625 car parks as shown generally in the positions
in the Qutline Plans and Specifications.

$21,200,000 plus GST (if any)

$37,800,000 plus GST (if any)

3 Working Days after satisfaction of the Capital Raising condition
(clause 2.2), or such later date as may be nominated by the
Investor by notice in writing to the Vendor, but no later than 5
Working Days after satisfaction of the condition in clause 2.2.

30 November 2019

30 April 2020

5% above the Bank of New Zealand's base rate for commercial
lending at the time of default.

C/- Maat Consulting Limited, P O Box 301848, Albany, Auckland
0752 (Attention: Neil Tuffin)

Email: ntuffin@maat.co.nz

C/- Magsons Investments Limited, P O Box 69-155, Glendene,
Auckland (Attention: Vinod Kumar)

Email: vinod@nidoliving.co.nz

C/- Magsons Investments Limited, P O Box 69-155, Glendene,
Auckland (Attention: Vinod Kumar)

Email: vinod@nidoliving.co.nz
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SECOND SCHEDULE

Terms and Conditions

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions - In this Agreement unless the context indicates otherwise:

"Agreement" means this agreement together with the schedules to this agreement and
any of the documents or plans attached and any amendments or variations made from
time to time in writing and signed by the parties;

"Agreement to Lease" means the agreement to lease entered into between the Investor
(as Landlord) and the Tenant in respect of the Property (on completion of the
Development) and the Vendor (as Guarantor) and dated 30 November 2018;

"Approvals" means all necessary consents, authorities, and permits required from any
Authority for the Contractor to complete the Development including all consents required
pursuant to the Resource Management Act 1991 and the Building Act 2004,

"Architect" means the architect from time to time engaged by the Vendor and/or the
Contractor and notified to the Investor in relation to the Development Works;

"Authority" means any local body, government or other authority having jurisdiction over
or authority for the Buildings or the Property, and their use or occupation;

"Bank Guarantee" means the bank guarantee for the Bank Guarantee Sum which the
Tenant must provide in accordance with the Agreement to Lease and the Lease, to secure
the performance of the Tenant's obligations under the Lease;

"Bank Guarantee Sum" means $2,000,000;

"Capital Raising" means the required capital raising, by way of an initial offer of shares to
the public in CPPIL, whereby $30,000,000 of capital is introduced to CPPIL;

"Certificate of Practical Completion" means the certificate issued in accordance with
clause 11.1;

"Continuity Guarantees" means the guarantees to be procured by the Contractor from
the Key Subcontractors for the benefit of the Investor in the form set out in the Sixth
Schedule;

"Cost to Complete” from time to time and at any time, means the estimated costs to
complete the Development as certified by the Investor's Consultant as at the date specified
in a certificate issued by the Investor's Consultant;

"CPPIL" means Central Park Property Investment Limited;

"CPPIL Shareholders" means the holders of B Shares in CPPIL from time to time;
"Default" has the meaning set out in clause 19 of this Agreement;

"Defects Liability Period" means the period of 12 months from the Practical Completion
Date, and in respect of any defects rectified during that period, a further 12 months from
the date of rectification of the defect;

"Detailed Plans and Specifications" means the detailed plans and specifications in

respect of the Development Works as developed by or on behalf of the Contractor in
accordance with this Agreement;
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"Development” means the 2 storey retail and warehousing complex and the associated 2
level car parking building to be developed by the Contractor on the Property in accordance
with this Agreement;

"Development Works" means all works on the Land (including construction of the
Buildings, the Car Parks and all other associated structures, plant, services, landscaping,
accessways, fences and civil works) carried out as part of the Development, generally in
accordance with the Outline Plans and Specifications and subject to any variations
permitted by this Agreement;

"Dispute" means a dispute arising between or among the parties on any matter under this
Agreement (except a dispute over a right to rescind or terminate this Agreement);

"Dispute Notice" means a written notice by either party to the other under clause 30.2
that it requires a Dispute to be referred to an Expert;

"Expert” means the independent expert agreed between the parties under clause 30.2 or
appointed under clause 30.3;

"Funder" means the debt funder for the Development Works, which at the date of this
Agreement is intended to be Pearlfisher Capital Limited pursuant to the Indicative Offer;

"General Terms of Sale" means the general terms of sale included in the Third Schedule;

"GST" means tax charged under the Goods and Services Tax Act 1985 and includes any tax
charged in substitution for that tax;

"Indicative Offer" means the indicative offer for the proposed Loan Facility dated 17
December 2018 given by Pearlfisher Capital Limited in favour of the Investor and includes
any formal loan offer arising out of that indicative offer and any other funding offer or loan
facility entered into by the Investor with any other party for the funding of the
Development or for refinancing such facilities;

"Insolvency Event" means any of the following events in respect of a party:

(a) an application (other than any application that is frivolous or vexatious and which is
being contested in good faith by appropriate proceedings by the relevant party) or
an order is made, or a resolution is passed, for its dissolution (which shall include
the bankruptcy, winding-up or liquidation) or removal from the register;

(b) the holder of a security interest takes possession or a liquidator, provisional
liguidator, trustee, receiver, receiver and manager, administrator, statutory
manager or similar official, is appointed in respect of it, or the whole or a
substantial part of its assets;

(c) a distress, attachment or other execution is levied or enforced upon or commenced
against a substantial part of its assets and is not stayed or discharged within 10
Working Days; or

(d) it is unable to pay its debts when due, or enters into dealings with any of its
creditors generally with a view to avoiding or in expectation of insolvency, or
makes a general assignment or an arrangement or composition with or for the
benefit of any of its creditors with a view to avoiding or in expectation of
insolvency, or stops payments to its creditors generally;

"Investor's Consultant” means the company (and person within that company)
nominated by the Investor, from time to time, to liaise with the Contractor on matters
relating to the Development. As at the date of this Agreement the company nominated by
the Investor is Barnes Beagley Doherr;
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"Issue Costs" means the costs incurred by Maat to third parties arising out of the matters
contained in this Agreement and the capital raising referred to herein, including (without
limitation) all legal, valuation, accounting, consulting and regulatory costs;

"Key Subcontracts" means the subcontracts or supply agreements to be entered into by
the Contractor in connection with the Development with the Key Subcontractors;

"Key Subcontractors" means the subcontractors and suppliers for each of the following:

(a) the respective suppliers of reinforcing steel, structural steel, floor coverings,
mechanical plant;

(b) the following works packages:
(i) piling;
(i) site works, including basecourse;
(iii) concrete;
(iv) structural steel;
(v) fire;
(vi) lifts;
(vii) escalators;
(viii)  electrical;
(ix) mechanical;
(x) roofing;

"Lease" means the |lease of the Property to be entered into between the Investor and the
Tenant;

"Lease Commencement" means the commencement date under the Lease or such later
date when the Tenant has made its first full monthly payment of rent under the Lease;

"Liquidation” means liquidation, statutory management, receivership, entry into a scheme
of arrangement or compromise with creditors, amalgamation, administration, assignment
for the benefit of creditors, bankruptcy or, in the case of an individual, death;

"Loan Facility" means the facility agreement to be entered into by the Funder (as lender)
and the Investor (as borrower) for the debt funding for the Development Works, and
includes all security interests and other documents required in respect of such loan facility,
and any other loan facility entered into by the Investor with any other party for the funding
of the Development or for refinancing such facilities;

"Maat" means Maat Consulting Limited;

"Monthly Progress Payments" means the monthly payments towards the Building Price
required under clause 4;

"Outline Plans and Specifications” means the outline plans and specifications for the
Development Works which are to be annexed to this Agreement as the Fourth Schedule
upon satisfaction of the condition in clause 2.3;

"Payment Schedule" means a payment schedule issued in accordance with clause 4.4;
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"PCG" means the project control group to be formed in accordance with clause 8;
"Practical Completion" means that stage of the Development when:

(a) the Development Works have been substantially completed so that they are
capable of being reasonably used and enjoyed by the Tenant without material
inconvenience (except for any works which cannot be completed until the Tenant's
fitout works have been completed) even if there are works of a minor nature that
require finishing, altering or remedying; and

(b) reasonable access to the Property is available;

"Practical Completion Date" means the date when Practical Completion has been
achieved in accordance with clause 11.1;

"President” means the then current president of the Auckland District Law Society;

"Programme"” means the programme for the Development Works included in the Fifth
Schedule;

"related company" has the meaning given to that term in section 2(3) of the Companies
Act 1993;

"Shareholders’ Agreement” means the shareholders' agreement entered into between
CPPIL and the Vendor, in respect of their respective shareholdings in the Investor, and
dated on or around the date of this Agreement;

"Tenant" means Magsons Hardware Limited; and

"Working Day" means a day which is not a Saturday or a Sunday or a public holiday in
Auckland, New Zealand and not any day in the period commencing on 24 December in any
year and ending on 5 January in the following year.

1.2 General provisions of interpretation - In this Agreement, unless the context otherwise
requires:

(a) all words and phrases throughout this Agreement will have the meanings ascribed
to them as set out in the First Schedule;

(b) expressions defined in the main body of this Agreement have the defined meaning
in the whole of this Agreement including the introduction and the schedules;

(c) the schedules and their contents have the same effect as if set out in the body of
this Agreement;

(d) terms defined in the Lease and/ or in the General Terms of Sale have the same
meaning in this Agreement;

(e) the singular includes the plural and vice versa;

(f) a reference to a person includes references to individuals, companies, corporations,
partnerships, firms, joint ventures, associations, trusts, organisations,
governmental or other regulatory bodies or authorities or other entities in each
case whether or not having separate legal personality;

(g) references to parties are references to parties to this Agreement and include each
party's executors, administrators and successors; and

(h) any provision of this Agreement to be performed or observed by two or more
persons binds those persons jointly and each of them severally.
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1.3

Statutes and regulations - References to a statute include references to regulations,
orders, rules or notices made under that statute and references to a statute or regulation
include references to all amendments to that statute or regulation whether by subsequent
statute or otherwise.

CONDITIONS

2.4

2.2

2:3

2.4

2.5

2.6

2.7

Due diligence - This Agreement is conditional upon the Investor being entirely satisfied
that the Property and the proposed Development is suitable to it following the Investor
undertaking a due diligence investigation in respect of the following matters and all other
matters of relevance to the Investor:

(a) the title to the Property and all interests noted thereon;

(b) the obtaining of a satisfactory land information memorandum from Auckland
Council in respect of the Property;

(c) the Outline Plans and Specifications;

(d) the financial viability of the proposed business use under the Lease;
(e) the cost to complete the Development;

(f) all reports and other information disclosed by the Vendor; and

(g) an assessment of the overall financial suitability of the Investor's proposed
investment in the Property,

by 5pm on 22 February 2019.

Capital Raising and Loan Facility = This Agreement is further conditional on the Investor
confirming to the Vendor that the Capital Raising undertaken by CPPIL has been
successfully completed, and that the Loan Facility is in place and all conditions precedent to
initial drawdown have been satisfied, by no later than 5pm on 8 March 2019.

Agreement on Outline Plans and Specifications - This Agreement is further conditional
on the parties agreeing on the Outline Plans and Specifications, by 5pm on 8 February
2019. Once agreed, the Outline Plans and Specifications will be added to the Fourth
Schedule of this Agreement within each counterpart original.

Termination of agreement - If any of the conditions in clauses 2.1, 2.2 or 2.3 are not
satisfied or waived within the specified period, then either party may terminate this
Agreement by giving written notice to the other party to that effect and this Agreement
shall be immediately at an end. Termination is without prejudice to any claim under this
Agreement arising before the date of termination.

Waiver - The condition in clause 2.1 is for the sole benefit of the Investor and may be
waived by the Investor. The conditions in clauses 2.2 and 2.3 are for the benefit of all
parties and may not be waived.

Provision of information - The Vendor must within five Working Days of the date of this
Agreement supply to the Investor's solicitors all material information relating to the
Property, including all reports and other materials in the Vendor's possession. The Vendor
shall promptly respond to any reasonable requests for further information by the Investor
in connection with its due diligence investigation.

Cost reimbursement - If this Agreement is terminated pursuant to clause 2.4, the
Vendor will reimburse Maat for 50% of the Issue Costs incurred by Maat up to the date of
termination. This clause confers a benefit on Maat for the purposes of the Contract and
Commercial Law Act 2017.
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3 SALE OF PROPERTY

3.1 Sale and purchase - The Vendor will sell and the Investor will purchase the Property on
the Property Settlement Date in accordance with this Agreement.

3.2 Property Settlement Date - On the Property Settlement Date:

(a) The Vendor will transfer title in the Property to the Investor, free from any security
interests; and

(b) The Investor will pay the Land Price to the Vendor which will be satisfied by:

(i) the Investor issuing $7,500,000 of B Shares to the Vendor in accordance
with the Shareholders' Agreement; and

(ii) the Investor paying the Vendor $13,700,000 in cleared funds.

3.3 No apportionment of outgoings - Despite the transfer of title of the Property to the
Investor on the Property Settlement Date, the Vendor will remain responsible for payment
of all rates, taxes, levies, insurance premiums, utility expenses, service charges,
maintenance costs, compliance costs and other outgoings in respect of the Property from
the Property Settlement Date to (and including) the Lease Commencement, and will
reimburse the Investor for any such costs the Investor incurs within 5 Working Days of
written demand.

3.4 Assignment of Development IP - On the Property Settlement Date the Vendor and the
Contractor will assign to the Investor all of the Vendor's and Contractor's respective right,
title and interest in all intellectual property relating to the Development and the
Development Works, free from all security interests, on the following basis:

(a) The parties will enter into a deed of assignment (to be prepared by the Investor's
solicitors, acting reasonably, and provided to the Vendor's solicitors no later than 3
Working Days prior to the Property Settlement Date) which gives effect to such
assignment.

(b) Under such deed the Contractor will be granted a licence to use such intellectual
property for the purposes of completing the Development Works following the
Property Settlement Date as required by this Agreement.

For the avoidance of doubt, this clause only relates to the assignment of intellectual
property relating to the Development and the Development Works. The Vendor and its
related companies (including the Tenant) retain all intellectual property held by them in the
"Nido Living" concept as that relates to the intended retail trading, both from the Property
and from internet sales. The Vendor and the Contractor jointly and severally indemnify the
Investor against all losses, liabilities, costs, claims, charges, expenses, actions and
demands which the Investor may incur, or which may be made against the Investor, by
any third party alleging any breach or infringement of that party’s intellectual property
rights as a result of the Development or from the business carried on by the Tenant at the
Property including the use of the "Nido Living" concept.

3.5 Settlement Deliverables - On the Property Settlement Date, in addition to the items
referred to in clause 3.8(2) of the General Terms of Sale, the Vendor shall hand to the
Investor:

(a) any original resource consents relating to the Property and the Development which
do not run with the land, together with duly executed transfers of those resource
consents and the appropriate fee (if any) payable to the local or regional authority
in respect of their transfer; and

(b) the executed deed of assignment of intellectual property in the form provided by
the Investor's solicitors pursuant to clause 3.4.
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3.6

3.7

The Investor will execute all documents referred to in this clause which are required to be
executed by the Investor promptly following settlement and will deliver the Vendor's
counterpart to the Vendor's solicitors. Notwithstanding that the Investor may not have
executed any of the documents referred to in this clause on Property Settlement Date, the
parties will be bound by the documents as if they were so executed.

General Terms of Sale - The remainder of the terms relating to the sale and purchase of
the Property are set out in the General Terms of Sale. Where there is a conflict between
the General Terms of Sale and the remainder of this Agreement, the remainder of this
Agreement will prevail.

Reasonable endeavours - The Investor will use its commercially reasonable endeavours
to procure that CPPIL completes the Capital Raising (but without the Investor or CPPIL
being required to expend any more money in doing so than as will be outlined in the
product disclosure statement to be issued by CPPIL), and will keep the Vendor informed of
its progress.

PAYMENT OF BUILDING PRICE

4.1

4.2

4.3

4.4

Fixed Price - The Investor will pay the Contractor a fixed price (the Building Price) of
$37,800,000 plus GST for the Development Works.

Monthly Progress Payments - The Contractor will be entitled to receive Monthly Progress
Payments in respect of the Development Works, but only on the basis as set out in clauses
4.3 to 4.8 below.

Payment Claims - Payment claims must be served by the Contractor on the Investor's
Consultant as agent of the Investor, and at the same time a copy of the payment claim
shall be provided to the Investor. The Contractor's payment claims shall:

(a) identify the relevant Development Works to which the payment claim relates;

(b) identify the claimed amount in respect of the relevant Development Works and the
manner in which the claimed amount has been calculated;

(c) indicate the due date for payment which shall be 8 Working Days after the date of
service of the payment claim; and

(d) be accompanied by such information and evidence as may be reasonably required
by the Investor's Consultant to verify the Cost to Complete at the time of issue of
the payment claim.

Assessment of Payment Claims - The Investor's Consultant (acting fairly and
impartially) shall assess each of the Contractor's payment claims. Where the Investor's
Consultant considers that the amount claimed does not comply with the terms of this
Agreement, and with the Investor's Consultant's valuation of the work carried out, the
Investor's Consultant (on behalf of the Investor) shall provide a Payment Schedule in
response to each payment claim not later than 5 Working Days after the date of service of
the payment claim. The Payment Schedule shall:

(a) identify the Contractor's payment claim to which it relates;

(b) identify the date when the payment claim was served on the Investor's Consultant,
and the due date for payment;

(c) identify the date when the Payment Schedule is provided;
(d) show the sum certified by the Investor's Consultant, which shall comprise the value

of the Contractor's payment claim (amended as necessary under clause 4.6), and
less any other deductions required by this Agreement or by Law;
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4.5

4.6

4.7

(e) include the Investor's Consultant's best estimate of the Cost to Complete at the
time of issue of the Payment Claim;

(f) show the manner in which the sum under clause 4.4(d) has been calculated; and

(g) set out the reason or reasons for any difference between the sum under clause
4.4(d) and the claimed amount.

Payment of Monthly Progress Payments - Subject to clauses 4.6, 4.7 and 5.5, the
Investor will pay the amount specified in the Payment Schedule to the Contractor within 5
Working Days after the date of the Payment Schedule or 8 Working Days after the Payment
Claim was received, whichever is the latest.

Cost to Complete - Despite anything to the contrary in this Agreement, each Monthly
Progress Payment shall not exceed the amount which is:

(a) the Building Price;
(b) less the aggregate of:

(i) all previous Monthly Progress Payments or other payments made to the
Contractor in respect of the Development Works; and

(i) the Cost to Complete certified by the Investor's Consultant in accordance
with clause 4.4,

No Monthly Progress Payment will be payable if the above calculation results in a zero or
negative number.

Payment pre-requisites - Despite anything to the contrary in this Agreement, no
payments will be required to be paid to the Contractor unless all of the following pre-
requisites have been met:

(a) The title to the Property has transferred to the Investor in accordance with clause
3.23

(b) The Contractor has proven to the satisfaction of the Investor's Consultant that
there are no arrears in payment of any monies due to the Key Subcontractors
(which the Investor's Consultant may confirm at any time by making direct contact
with all or any of the Key Subcontractors);

(c) In respect of any payments which relate to work done by Key Subcontractors, until
certified copies of the relevant Key Subcontracts have been provided to the
Investor, and those Key Subcontractors have executed and provided Continuity
Guarantees in favour of the Investor in the form included in the Sixth Schedule;

(d) The Vendor is not in default in respect of any of its payment obligations under this
Agreement, including without limitation under clauses 5.2 or 5.3;

(e) In respect of any payments scheduled to take place after the anticipated date for
the initial drawdown under the Loan Facility (May 2019), the Loan Facility is
formalised, and the conditions precedent to drawdown and ongoing conditions are
met (other than where a failure to satisfy any conditions is due to a default solely
on the part of the Investor under this Agreement);

(f) There is no outstanding material Default on the part of the Contractor or the
Vendor under this Agreement;

(g) The Investor's Consultant is satisfied (in its absolute discretion) that the
Development Works are in a suitable position to enable payment of a profit margin
to the Contractor (and until the Investor's Consultant is so satisfied, Monthly

TDB-285822-32-61-V16 Page 13



Progress Payments will not include any payment towards the Contractor's profit
margin); and

The Vendor is able to prove, to the reasonable satisfaction of the Investor, on an
ongoing basis, that the Tenant will be able to provide the Bank Guarantee in favour
of the Investor on or before the date required for provision of the Bank Guarantee
under the Agreement to Lease. If:

(i) the Investor at any time has reasonable grounds to doubt the ability of the
Tenant to provide the Bank Guarantee in respect of the full Bank Guarantee
Sum; or

(ii) the Tenant fails to provide the Bank Guarantee in favour of the Investor on

or before the date required for provision of the Bank Guarantee under the
Agreement to Lease (time being of the essence),

the Investor may apply any payments required to be made by the Investor under
this Agreement (whether those payments are required to be made to the Vendor or
the Contractor) towards payment of a security deposit (equivalent to the Bank
Guarantee Sum), by paying such monies to the Investor's solicitors for them to
hold as security for the performance of the Tenant's obligations under the Lease,
and the parties will procure that the Lease is amended to include usual provisions
for the holding of a security deposit. The Contractor and the Vendor agree that any
payments made by the Investor pursuant to this clause will fully discharge the
Investor's obligations to them in respect of the amounts so paid. Notwithstanding
the foregoing, the Investor must not apply any of the first three Monthly Progress
Payments towards payment of a security deposit under this clause.

4.8 Payment after termination - If this Agreement is terminated for any reason (other than
pursuant to clause 2.4) the Contractor will not be entitled to make any claims for payments
under this Agreement at the date of termination until after:

(a) there is a return to CPPIL of an amount equal to the full subscription amount paid
by CPPIL for its shares in the Investor (which payment will take priority to any
claim by the Contractor under this Agreement); and

(b) the Vendor has paid to the Investor all amounts owing by it under this Agreement;
and

(c) all other payment pre-requisites (including without limitation the requirements of
clauses 4.6 and 4.7) have been met.

4.9 Disputes - If any dispute arises between the Investor and the Contractor as to any
payments pursuant to this clause 4, the parties will immediately confer and endeavour to
reach agreement within 5 Working Days from the date the dispute first arose. If the
dispute cannot be resolved between the parties within that period, then such dispute shall
be determined by the Expert in accordance with clause 30.

5 LOAN FACILITY AND FUNDING PAYMENTS

5.1 Loan Facility -

(a)

The parties will each use their reasonable endeavours to ensure formalisation of the
Loan Facility and to satisfy the conditions precedent to drawdown (including the
entry into a tripartite or quadripartite agreement with the Funder which provides
step-in rights in favour of the Funder under this Agreement). The Investor will
comply with the obligations on the part of the borrower under the Loan Facility,
except where any failure to comply is caused (wholly or partly) by:

(i) the actions or inaction on the part of the Vendor, the Contractor or the
Tenant;
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5.2

5.3

5.4

5.5

(i) the Vendor, the Contractor or the Tenant not complying with any of their
respective obligations under this Agreement, the Agreement to Lease, the
Shareholders' Agreement or any ancillary documents related to the
Development; or

(iii) the Funder or its advisers not being satisfied with the terms of this
Agreement, the Agreement to Lease, the Shareholders' Agreement or any
ancillary documents related to the Development.

(b) The Vendor will procure the performance by Vinod Kumar with all obligations on his
part under the Loan Facility as a guarantor.

(c) The parties will also use their reasonable endeavours to arrange refinancing of the
initial Loan Facility with a registered bank prior to the final repayment date, and the
Vendor will procure the same guarantees as provided under the initial Loan Facility
(except that Vinod Kumar will only be required to give a personal guarantee if the
directors of Maat are also required to, and agree to, give personal guarantees).

The Investor's obligation to use its reasonable endeavours to arrange such
refinancing will not extend to procuring that either CPPIL or Maat or any of the
shareholders of those companies provide guarantees.

Vendor to pay funding costs - The Vendor shall pay to the Investor:

(a) All interest payable under the Loan Facility when due, from the date of initial
drawdown of that facility until the refinancing of the Loan Facility with a registered
bank, but less a notional interest rate to apply during the investment term of the
Loan Facility (after the expiry of the construction term of the Loan Facility) of
4.45% per annum which will be met by the Investor; and

(b) All fees payable under the Loan Facility (including without limitation all fees
referred to in the Indicative Offer or any replacement loan offer provided by the
Funder), and any other costs associated with establishment of the Loan Facility,
including the Funder's solicitors' costs.

The Vendor's obligation to pay interest shall include any default interest should the Vendor
fail to comply with the requirements of this Agreement, or should the parties be unable to
arrange refinancing of the Loan Facility before the required repayment date. The Vendor
must pay all such amounts due directly to the Funder on or before the due date for
payment, including all capitalised interest (and interest on interest).

CPPIL Dividends - If Lease Commencement has not occurred by the Target Completion
Date (time being of the essence), the Vendor must, for the period from the Target
Completion Date until Lease Commencement is achieved, pay the Investor an amount
equal to the monthly distributions payable by CPPIL to the CPPIL Shareholders (at 8.5%
per annum on the respective levels of capital of the CPPIL Shareholders). The Vendor must
pay the Investor the monthly amount required, in cleared funds, no later than 2 Working
Days prior to the date on which CPPIL normally makes distributions to the CPPIL
Shareholders.

Investor to provide details - The Investor must advise the Vendor of all amounts due
under clauses 5.2 or 5.3 no later than 5 Working Days prior to them becoming payable
(unless, in respect of clause 5.2, the Vendor has been advised directly by any
communications from the Funder).

Set-off - If the Vendor fails to make any payments required under this Agreement,
including without limitation under clauses 5.2 or 5.3, then without prejudice to the other
remedies available to the Investor, the Investor may set-off the amount of any shortfall
against Monthly Progress Payments, and make payments directly to the Funder (in respect
of clause 5.2) or to CPPIL (in respect of clause 5.3) in reduction of any Monthly Progress
Payment(s). The Contractor agrees that any such set-off or payment will discharge the
Investor's obligations to the Contractor in respect of the amount set-off or paid.
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DETAILED PLANS AND SPECIFICATIONS

6.1

6.2

6.3

6.4

6.5

6.6

Architect to complete - The Contractor shall arrange, at its cost, for the Architect to
complete and produce the Detailed Plans and Specifications in accordance with sound and
accepted architectural and engineering principles and based on and conforming with the
Outline Plans and Specifications.

Investor's Approval - The Detailed Plans and Specifications shall be submitted to the
Investor for approval. Such approval shall not be unreasonably or arbitrarily withheld
provided the Detailed Plans and Specifications reflect the content, quality and intent shown
and described in the Outline Plans and Specifications.

Objections - If the Investor considers on reasonable grounds that the Detailed Plans and
Specifications do not comply with the provisions of clause 6.1, then the Investor may
within fifteen (15) Working Days of receipt of the Detailed Plans and Specifications (time
being of the essence) give a notice in writing to the Contractor specifying any objections
the Investor has to them and any modifications required by the Investor. The Contractor
must notify the Investor in writing of the fifteen (15) Working Day timeframe, and the
consequences of clause 6.4, when supplying the Detailed Plans and Specifications to the
Investor. The Contractor will not unreasonably or arbitrarily withhold its approval to the
Investor's modifications provided they are required to ensure the Detailed Plans and
Specifications conform to the content, quality and intent shown and described in the
Outline Plans and Specifications.

Deemed approval - If no notice of objection is given within the time period stated in
clause 6.3 for objections to be raised, then the Investor shall be deemed to have approved
the Detailed Plans and Specifications.

Disputes - Any disputes which may arise in respect of the Detailed Plans and
Specifications shall be resolved in accordance with the following procedure:

(a) Following receipt of any notice of objection given within the requisite time to the
Contractor by the Investor in accordance with clause 6.3, the parties shall consult
and use all reasonable endeavours to resolve by agreement their dispute as to the
Detailed Plans and Specifications;

(b) If agreement is not reached within 3 Working Days of the date on which the
Investor's notice of objection is received by the Contractor then at any time
thereafter the dispute may be referred, by either party, to the Architect to be
determined;

(c) The Architect shall act as a single adjudicator and as an expert but not as an
arbitrator;

(d) In making any determination the Architect shall certify that he is acting impartially
and in his professional capacity;

(e) The Architect may seek specialist advice if the matter in dispute falls outside his
particular area of expertise;

(f) The parties will endeavour to have the Architect agree to make his determination in
each instance within 10 Working Days; and

(9) Any costs of the Architect in making his determination shall be borne in equal
shares by the parties, provided that should either party consider that the other
party should bear all or any specified part of the costs, then the matter shall be
dealt with as a Dispute under clause 30.

Decision final - The parties agree that they will be bound by the decision of the Architect
which shall be final and binding.
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CONSTRUCTION

7.1

7.2

7D

7.4

7.5

7.6

Construction - Upon completion of the Detailed Plans and Specifications, the Contractor
must with all reasonable speed undertake and complete the Development Works:

(a) at the Contractor's cost in all respects;
(b) in a proper and workmanlike manner;

(c) in accordance with the Detailed Plans and Specifications and any variations thereto
made in accordance with this Agreement;

(d) in accordance with the Approvals;

(e) in accordance with all relevant legislation and all other requirements of all relevant
Authorities;

(f) so as to be structurally sound and weatherproof;

(g) in accordance with the Programme, and the various milestone dates contained in
the Programme; and

(h) so as to achieve Practical Completion by the Target Completion Date.

Approvals - The Contractor must apply for and obtain all Approvals necessary for
completion of the Development Works and for the lawful occupation of the Property and
undertaking of the permitted use under the Lease. The Contractor must obtain the written
approval of the Investor in respect of any conditions attaching to any Approvals that are
obtained after the date of this Agreement, or to any variations to any existing Approvals
(such approval not to be unreasonably withheld or delayed).

Possession - From the Property Settlement Date, the Investor grants the Contractor full
possession of the Property until the Practical Completion Date (or sooner termination of this
Agreement) for the purposes of undertaking the Development Works. The Investor
(together with its consultants, employees, agents and the Funder) will be entitled to
reasonable access to the Property on reasonable notice from time to time to the
Contractor.

No warranty - The Investor gives no warranty regarding the suitability of the Property
and the Contractor enters the Property entirely at its own risk.

Key subcontractors - The Contractor will procure that the Key Subcontractors enter into
Continuity Guarantees in favour of the Investor in the form included in the Sixth Schedule.

Agreement to Lease - Notwithstanding any other provision of this Agreement, as
between the Contractor and the Investor, the Contractor will be liable to perform all of the
obligations on the part of the landlord contained in the Agreement to Lease at its cost as
they relate to completion of the Development.

PROJECT CONTROL GROUP (PCG)

8.1

8.2

Formation of the PCG - The PCG's primary role will be to facilitate a regular update for
each of the members of the PCG on the ongoing progress with the construction and
completion of the Development Works.

Membership of the PCG - The following persons will be members of the PCG:

(a) one representative of the Contractor;

(b) the Contractor's project manager;
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8.3

8.4

(c) one representative of the Investor;

(d) the Investor's Consultant;

(e) one representative of the Funder;

(f) the Funder's appointed Quantity Surveyor;
(g9) the Architect; and

(h) such other person or persons (whether as continuing members or as ad hoc
members of the PCG) as the Contractor and the Investor may from time to time
determine.

Meetings of the PCG - The PCG will meet at such times as and when requested by any
member of the PCG, but in any event at intervals of not greater than one month. The
Investor's Consultant is to be the chairman of all meetings and will ensure that due notice
is given to other members of the PCG, that meetings are held with appropriate formality
and that adequate minutes of the meetings are kept and circulated to all members of the
PCG. Either party may by furnishing 3 Working Days' prior written notice to the other
require the convening of a special meeting of the PCG.

Decisions of the PCG - Decisions on the part of the PCG will be by consensus. Each party
agrees to abide by decisions of the PCG provided no such decision will be competent to
vary the provisions of this Agreement or the Lease.

VARIATIONS

9.1

Contractor's variations - The Contractor shall not vary the Detailed Plans and
Specifications without first obtaining the Investor's written consent to such variations (and
the Funder's prior written consent if that is required). The consent of the Investor shall not
be unreasonably withheld or delayed where such variations will not:

(a) adversely affect the market value of the Buildings or the Property, or the market
rental for the Property or any component parts of the Property;

(b) adversely affect the quality, performance, durability, lifespan or usefulness of the
Buildings or any material component of the Development Works;

(c) alter the external appearance of the Buildings;
(d) increase the ongoing operating expenses for the Property;
(e) result in a reduction of the gross floor areas of any of the respective parts of the

premises (retail/warehouse/offices) by more than 2% from the estimated areas set
out in the Outline Plans and Specifications at the date of this Agreement;

(f) result in a reduction of the number of Car Parks by more than 5% of the number of
Car Parks stated in the First Schedule;

(9) materially increase the cost of the Development Works (unless the Contractor can
demonstrate to the Investor's satisfaction that the Contractor has the financial
resources to meet those additional costs);

(h) cause any delays in achieving Practical Completion by the Target Completion Date;
and

(i) otherwise adversely affect the interests of the Investor as the owner of the
Property.

For the avoidance of doubt, where the Investor consents to a variation, this will not result
in an increase to the Building Price payable. The Contractor warrants that the Building
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9.2

9.3

10

Price fully reflects the provisions of this clause 9.1 and it waives all claims it may have
under contract, tort or otherwise to claim an increase in the Building Price.

Substitution of materials - The Contractor shall be entitled to substitute any materials
with materials of at least the same quality without the Investor's consent if such materials
are unavailable, delayed or impracticable to incorporate, and provided the requirements of
clause 9.1(a) to 9.1(i) are met.

Authority requirements - In the event that any Authority, or any other provision in law,
requires the Contractor to vary the Detailed Plans and Specifications the Contractor shall
consult with the Investor regarding the implementation of such variations or alterations
and shall ensure that such variations or alterations do not reduce or adversely affect the
quality, value, usefulness, size or appearance of the Property or the Buildings or the
number of Car Parks, provided that in such circumstances the Investor shall, other than as
set out in this clause 9.3, have no right to object to such variations.

TIMING AND DELAYS

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Programme - The Contractor must carry out the Development Works in accordance with
the Programme and will not be entitled to amend any milestone dates in the Programme
without the prior written approval of the Investor.

Contractor to notify - The Contractor must promptly notify the Investor of any
anticipated delays in the completion of the Development Works.

Delay - If it becomes apparent that Practical Completion is not likely to be achieved by the
Target Completion Date, the Contractor shall take all steps, at its own cost, to accelerate
the Development Works to avoid the delay or minimise the delay as much as reasonably
practicable.

Serious Slippage Notice - If at any time the Investor considers (acting reasonably) that
events or circumstances prevail that have impacted or are likely to impact on the
construction programme for the Development Works such that there is a real and
substantial risk that Lease Commencement will not occur by the Sunset Date, the Investor
may serve a notice ("Serious Slippage Notice") requesting the Contractor to address the
position and to provide appropriate solutions so that Lease Commencement will occur prior
to the Sunset Date.

Parties to act in good faith - Following the issue by the Contractor of a Serious Slippage
Notice, the Investor and the Contractor shall consult actively with each other, and take
appropriate reasonable steps with a view to reaching proposals or solutions acceptable to
the Investor to address the slippage so that the Lease Commencement will occur prior to
the Sunset Date.

Termination for serious slippage - If the Contractor has been unable to provide an
acceptable proposal or solution to the Investor within 20 Working Days of the receipt of a
Serious Slippage Notice, then the Investor shall be entitled to cancel this Agreement by
notice in writing to the Contractor.

Failure to meet revised milestones - Any proposal or solution put forward by the
Contractor pursuant to clauses 10.4 to 10.6 must include a revised Programme and
milestone dates, and the parties will identify which of those are "Key Milestones" and
"Key Milestone Dates" for the purposes of this clause. If the proposal or solution put
forward by the Contractor is accepted by the Investor, then any failure to achieve a Key
Milestone by a Key Milestone Date will entitle the Investor to cancel this Agreement by
notice in writing to the Contractor.

Sunset Date - If Lease Commencement has not been achieved by the Sunset Date, then
the Investor may terminate this Agreement forthwith upon written notice to the Contractor
and the Vendor.
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10.9

10.10

11

Requirements following termination - Upon termination pursuant to clauses 10.6, 10.7
or 10.8, and without prejudice to any other rights of the Investor, the Contractor shall
leave all Development Works and other improvements remaining on the Property in their
then current condition and state of repair, and ownership of such Development Works and
other improvements shall vest in the Investor absolutely. The Contractor must leave the
Property in a clean and tidy condition and will remove any rubbish or debris.

Investor Default - The Target Completion Date will be extended to the extent that any
delay in achieving Practical Completion is caused by any breach of this Agreement by the
Investor, but for no other reason. If the Contractor wishes to claim an extension of time to
the Target Completion Date pursuant to this clause 10.10, it must do so within two (2)
Working Days of the commencement of the event for which the Contractor wants to claim
an extension, and must notify the Investor of its actual or likely effect on the Development
Works. Any dispute as to any claim for an extension of time will be determined under
clause 30.

PRACTICAL COMPLETION

111

11.2

12

Certification - When the Architect, acting in good faith, professionally and without bias to
either party determines that Practical Completion has been achieved, the Architect shall
forthwith issue the Certificate of Practical Completion.

Advise the Authority - The Contractor agrees, as soon as is practicable following
completion of the Development Works, to advise the Authority in the prescribed form that
the Development Works have been completed to the extent required by any building
consent issued in respect of such work and shall ensure a code compliance certificate is
issued in respect of the Development Works and in compliance with the Building Act 2004
without undue delay.

CONSTRUCTION WARRANTIES

124

12.2

13

Construction warranties - The Contractor shall procure the guarantees and warranties in
respect of the Development Works as are referred to in the Outline Plans and Specifications
and must take all reasonable steps to enforce any such guarantees or warranties against
the other party to such guarantee or warranty, if requested by the Investor. The
Contractor must use its reasonable endeavours to procure that the form of warranty
provided by subcontractors is in the form set out in the Seventh Schedule. The Contractor
must also execute the form of warranty set out in the Seventh Schedule in favour of the
Investor, with all necessary amendments.

Consultants - The Contractor shall use its reasonable endeavours to procure that the
consultants engaged in respect of the Development Works provide Duty of Care Deeds in
favour of the Investor, in the form set out in the Eighth Schedule.

RECTIFICATION OF DEFECTS

13.1

13.2

13.3

Contractor to remedy - Any defects or other faults which may appear in the Development
Works and be notified in writing to the Contractor by the Investor within the Defects
Liability Period, as a result of bad or faulty materials or workmanship, or materials or
workmanship not being in accordance with this Agreement, shall upon the direction in
writing of the Investor and within a reasonable time be amended and made good by the
Contractor at its own cost.

Inspections - The Contractor will within 10 Working Days prior to the estimated Practical
Completion Date and within 20 Working Days prior to the last day of the Defects Liability
Period procure the Investor's Consultant to inspect the Development Works and prepare
and certify a list of all defects (to generally accepted industry standards) in the
Development Works. The Investor's Consultant's certificate in respect of the defects will be
addressed to both the Contractor and the Investor.

Remedial Works - All defects noted on the defects lists:
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(a) resulting from the initial joint inspection will be remedied by the Contractor at its
sole cost to the satisfaction of the Investor's Consultant within 10 Working Days of
the initial inspection or such longer period as the Investor's Consultant considers is
reasonable; and

(b) resulting from the second joint inspection will be remedied by the Contractor at its
sole cost to the satisfaction of the Investor's Consultant within 20 Working Days or
such longer period as the Investor's Consultant considers is reasonable.

13.4  Final Inspection - On expiry of the Defects Liability Period the Contractor will arrange a
final inspection of the Works by the Investor’s Consultant to confirm all defects have been
remedied to the reasonable satisfaction of the Contractor and the Investor. The Investor
will be entitled to attend the final inspection of the Development Works and make
submissions. Upon satisfactory completion of all defects the Investor's Consultant will
confirm the same in writing to the Contractor and the Investor.

13.5 Investor ability to remedy - If the Contractor does not attend to or remedy any defects
(either identified by inspection or as notified to the Contractor by the Investor or the
Investor's Consultant) within the timeframes outlined above or such longer period as may
be agreed, the Investor will be entitled to:

(a) undertake such repairs and works necessary to remedy such defects; and

(b) recover all costs reasonably incurred by the Investor to remedy such defects from
the Contractor by deducting such costs from any money due, or to become due, to
the Contractor.

14 CONTRACTOR WARRANTIES

14.1  The Contractor warrants to the Investor that:

(a) the Development Works will be completed in accordance with all standards and
requirements included in this Agreement;

(b) it has the resources and expertise to perform its obligations under this Agreement;

(c) the Programme is realistically achievable, and includes adequate contingency for
delays;

(d) it has or will obtain all necessary Approvals required for it to carry out and

complete the Development Work and for the completed Development to be lawfully
used for the permitted use under the Lease; and

(e) it will not allow the Property to be used in contravention of section 363 of the
Building Act 2004.

15 VENDOR WARRANTIES

15.1 The Vendor warrants to the Investor that:

(a) all information about the Property and the proposed use of the Property under the
Lease made available by or on behalf of the Vendor to the Investor is, to the best
of the Vendor's knowledge and belief, true and correct and complete in all material
respects;

(b) to the best of its knowledge the Vendor does not hold any information which would
reasonably be considered to be material to a purchaser of the Property and an
investor in the Development and which has not been provided to the Investor
during its due diligence investigation (and prior to the satisfaction or waiver of the
condition in clause 2.1);
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(c) the completed Development may be lawfully used for the permitted use under the
Lease; and

(d) it has the resources and expertise to perform its obligations under this Agreement.

16 RISK

16.1  The Contractor accepts and bears all risks relating to the Development Works including the
following:

(a) faults or defects in the design or construction of the Development Works;

(b) adverse weather, flooding or natural disaster;
(c) industrial action;
(d) loss or damage to the Development Works which is not covered by the insurances

the Contractor is required to put in place;
(e) the effect of any required variation to the Development Works;
(f) any delay in the issue of any Approvals;

(g) the location of utilities not being where anticipated, and any delays in dealing with
utility providers;

(h) the actual cost of the Development Works (including inflation, cost increases and
interest rate increases) is greater than the fixed Building Price specified in clause

4.1;

(1) the taxes levied on the Contractor including all taxes relating to the construction
and operation of the Development Works are more adverse than estimated by the
Contractor;

() sub-surface conditions or physical conditions of the Development Works are more

adverse than foreseen by the Contractor;

(k) there is an unforeseen change in the economy or demographics which negatively
impacts on the Development Works; and

(n any other circumstances not foreseen by the Contractor at the time of entering into
this Agreement,

and the Contractor shall not make any claim for damage, loss, expense or seek to be
indemnified for any liability from the Investor because of any such risk having eventuated
except where such risk has arisen as result of a breach by the Investor of the terms of this
Agreement.

17 INSURANCE AND DAMAGE

17.1 Insurance policies - The Contractor must not commence the Development Works until
the following insurance policies are in place (at the Contractor's cost in all respects):

(a) contracts works insurance:
(i) for a sum insured of not less than the full value of the Development Works
including allowances for demolition and removal of debris costs and

professional fees;

(ii) the contract works insurance policy shall be in the joint names of the
Contractor and the Investor;
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(b) public liability insurance:
(i) the limit of indemnity shall be not less than $20,000,000;
(ii) the policy shall be in the joint names of the Contractor and the Investor;
(iii) the insurance shall include a "cross liability clause" so that the indemnity
specified applies to each of the insured parties as if separate policies had

been issued;

(iv) the insurance shall include liability arising out of vibration, weakening or
removal of support; and

(v) the insurance shall provide indemnity arising out of the use of all mobile or
mechanical plant and equipment to be used for the Development Works.

17.2  Further obligations - The Contractor must:
(a) maintain the above insurances until the Practical Completion Date;
(b) effect each policy with a reputable insurer approved by the Investor;

(c) ensure that the respective interests of the Investor and the Funder are noted on
each policy;

(d) give the Investor certified copies of all policies, renewal certificates, and
endorsement slips, as soon as it receives them;

(e) punctually pay all premiums in respect of all insurance policies and give the
Investor copies of receipts for payment of premiums if and when requested by the
Investor.

17.3 Damage or Destruction - If all or part of the Development Works are damaged or
destroyed by any insured risk, the Contractor shall (without limiting the other obligations of
the Contractor under this Agreement) apply all insurance proceeds received to undertaking
the prompt repair or replacement of the Development Works so that to the greatest extent
possible, the Contractor continues to comply with its obligations under this Agreement.

18 INDEMNITY

18.1 Contractor's indemnity - To the extent permitted by law, the Contractor indemnifies the
Investor against all losses, liabilities, costs, claims, charges, expenses, actions and
demands which the Investor may incur, or which may be made against the Investor, as a
result of:

(a) a breach of any of the warranties issued or given by the Contractor under this
Agreement;

(b) any claim arising out of or relating to any wrongful act, wrongful omission, neglect
or default of the Contractor pursuant to this Agreement;

(c) any failure on the part of the Contractor to perform any of its obligations under this
Agreement; or

(d) any failure by the Contractor to comply with the Approvals or any laws.

18.2 Vendor's indemnity - To the extent permitted by law, the Vendor indemnifies the
Investor against all losses, liabilities, costs, claims, charges, expenses, actions and
demands which the Investor may incur, or which may be made against the Investor, as a
result of:
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(a)

(b)

()

a breach of any of the warranties issued or given by the Vendor under this
Agreement;

any claim arising out of or relating to any wrongful act, wrongful omission, neglect
or default of the Vendor pursuant to this Agreement; or

any failure on the part of the Vendor to perform any of its obligations under this
Agreement.

19 DEFAULT

19.1 Default - The occurrence of any of the following events will constitute a Default (for the
purposes of this clause 19 and clause 20 but not otherwise limiting what amounts to a
breach or a default of the terms of this Agreement):

(@)

(b)

(c)
(d)

(e)

(f)
(9)
(h)

(1

6)

failure by the Contractor to carry out and complete the Development in accordance
with the Outline Plans and Specifications, subject to any variations permitted by
this Agreement;

failure by any party to pay any amounts due under this Agreement on the due date
for payment (provided all pre-requisites set out in this Agreement for any such
payment have been met);

if an Insolvency Event occurs in relation to any party;

if an Insolvency Event occurs in relation to the Tenant (which will be deemed to be
a Default on the part of both the Vendor and the Contractor);

if the Contractor commits a material breach of any provision of this Agreement,
which leads to the whole or part of the Development being abandoned by the
Contractor or otherwise substantially incapable of being delivered by the Contractor
as contemplated by this Agreement, or if the Contractor is persistently, flagrantly
or wilfully neglecting to carry out its obligations in this Agreement;

if the Vendor commits a material breach of any provision of this Agreement;
if the Investor commits a material breach of any provision of this Agreement;

if the Contractor or the Vendor commits any breach of this Agreement that is likely
to have a material adverse impact on the market value of the Property on
completion of the Development, or the market rentable value of the premises
within the Development;

the occurrence of any event of default under the Loan Facility which is caused by
any party, where such event has resulted in a refusal by the Funder to advance any
amount(s) under the Loan Facility (in which case the party causing the default
under the Loan Facility will be the party in Default);

a breach by the Vendor or the Contractor of the provisions of clause 22.

19.2 Notice - If a Default occurs, except in relation to a Default not capable of remedy or a
Default of the kind referred to in subclause 19.1(c), the party not in Default shall give the
party in Default a notice requiring it to rectify that Default (or overcome its effects) within
the following periods:

(a)

(b)

If the relevant Default is a failure to pay money, the notice period is 10 Working
Days.

In all other cases of Default, the notice period is 20 Working Days or, where such
period is manifestly inadequate, such longer period as may be determined by the
party not in Default (acting reasonably).
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19.3

19.4

20

If the party in Default is the Investor, any notice given by the party not in Default for the
purposes of clauses 19 and 20 will only be effective if given by both the Vendor and the
Contractor. If the party in Default is either the Vendor or the Contractor, any notice given
by the party not in Default for the purposes of clauses 19 and 20 may only be given by the
Investor, and the Investor will be the only party entitled to exercise the remedies in
clauses 19 and 20.

Failure to Remedy - If the party in Default fails to remedy the Default (or overcome its
effects) in accordance with the terms of any notice given under clause 19.2, the party not
in Default may, at its absolute discretion, extend the period of time in which the party in
Default is to rectify that Default (or overcome its effects).

Settlement default - Clauses 19 and 20 of this Agreement will not apply in respect of any
default by the Vendor or the Investor of their respective settlement obligations in respect
of the sale and purchase of the Property on the Property Settlement Date. Such default
shall be dealt with in accordance with the General Terms of Sale.

TERMINATION FOR DEFAULT

20.1

20.2

21

Termination for Vendor or Contractor Default - If a Default has been committed by
either the Vendor or the Contractor then (subject to the Investor having served the
required notice pursuant to clause 19.2 where required and the Default not being remedied
within the required timeframe) the Investor may, without prejudice to any other rights of
the Investor under this Agreement or at law:

(a) immediately terminate this Agreement by written notice to the Vendor and the
Contractor; and

(b) require the Contractor to immediately vacate the Property.

For the avoidance of doubt, the Investor may exercise its right to terminate pursuant to
this clause 20.1 in relation to any Default which is not capable of remedy or which is of the
kind set out in subclause 19.1(c) without having to serve a notice under clause 19.2. Upon
termination pursuant to this clause 20.1, and without prejudice to any other rights of the
Investor, the Contractor shall leave all Development Works and other improvements
remaining on the Property in their then current condition and state of repair, and ownership
of such Development Works and other improvements shall vest in the Investor absolutely.
The Contractor must leave the Property in a clean and tidy condition and will remove any
rubbish or debris.

Termination for Investor Default - If a Default has been committed by the Investor
then (subject to the Vendor and the Contractor having served the required notice pursuant
to clause 19.2 where required and the Default not being remedied within the required
timeframe) the Vendor and the Contractor may, without prejudice to any other rights under
this Agreement or at law and after having first served on the Investor 10 Working Days
prior written notice of their intention to do so, terminate this Agreement and cease all
Development Works.

GST

21.1

22

All amounts in this Agreement are exclusive of GST, which must be paid in addition to all
payments for taxable supplies made under this Agreement. If any party fails to pay any
GST by the due date then without prejudice to the other party's rights and remedies the
defaulting party will pay on demand an amount equal to any additional tax, interest,
penalty or fine payable by the other party as a result of such default.

ASSIGNMENT

22.1

Personal rights - The rights conferred by this Agreement are personal to the Vendor and
the Contractor respectively. The Vendor and the Contractor must not assign, transfer,
subcontract or otherwise dispose of this Agreement or their respective interests and
obligations under this Agreement.
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22.2

223

23

Deemed assignment - Any change in the legal or beneficial ownership of any of the
shares in the capital of the Vendor or the Contractor, or change in the rights attaching to
existing capital, or any other thing which shall have the effect of altering the effective
management or control of the Vendor or the Contractor prior to the Lease Commencement
shall be deemed to be an assignment of that party's interest in this Agreement and a
breach of the provisions of this Agreement.

Assignment by Investor - Prior to the payment by the Investor of all monies due under
this Agreement, the Investor may not assign any of its interest under this Agreement, or
sell, transfer or otherwise its interest in the Property following the Property Settlement
Date, except for:

(a) An assignment of its interest under this Agreement by way of security to the
Funder, together with the mortgaging of the Property pursuant to the Loan Facility;

(b) An assignment (and sale of the Property) to an entity related to or managed by the
Investor or by Maat, if the Investor procures the relevant third party to enter into a
deed of covenant with the Contractor pursuant to which that third party agrees to
be bound by the terms of this Agreement on and from the date of the transfer in
place of the Investor.

COSTS

23.1

24

The Vendor and the Investor will share equally in the cost of initial preparation of this
Agreement and the Agreement to Lease, and will meet their own costs associated with the
subsequent negotiations of those documents.

NO CAVEAT

24.1

25

Neither the Vendor nor the Contractor will have any interest in the Property which is
capable of supporting a caveat after the Property Settlement Date, and neither party may
lodge a caveat in respect of any interest it may purport to have.

COMPLETE AGREEMENT

25.1

26

This agreement is the entire agreement between the parties relating to the Development; it
replaces all earlier negotiations, representations, warranties, understandings and
agreements, whether oral or written, between the parties relating to the construction of the
Development.

NON WAIVER

26.1

27

A party's failure to insist in any one or more instances on strict performance of any of this
Agreement’s terms, or any party's waiver of any term or right under this Agreement or of
any default by any other party, will not be taken as that party's waiver of that term, right
or default in the future.

DEFAULT INTEREST

27.1

28

If any party has not paid any money payable under this Agreement on the due date
(whether any demand for that money has been made or not), then that money will bear
interest at the Default Rate computed from the due date until payment in full.

NOTICES

28.1

Notices - Each notice given under this Agreement shall be in writing and delivered
personally or sent by post or email to the address of the relevant party set out in the First
Schedule or to any other address from time to time designated for that purpose by at least
five (5) Working Days' prior notice to the other party. Where a notice is given by email,
the party giving the notice must confirm in the body of the email that the email constitutes
a notice for the purpose of this clause 28.1.
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28.2

29

Receipt - A notice under this Agreement is deemed to be received if:

(a) delivered personally, when delivered;

(b) posted, five (5) Working Days after posting; or

(c) sent by email, when actually received in readable form by the recipient,

provided that any notice deemed received after 5 pm or on a non-Working Day shall be
deemed to have been received on the next Working Day.

NON DISCLOSURE

29.1

29.2

29.3

30

Confidentiality - Subject to clause 29.1 below, each party must keep the terms of this
Agreement and all information received from the other party confidential.

Exceptions - Despite clause 29.1, a party may make any disclosures in relation to this
Agreement:

(a) as, in its absolute discretion, it thinks necessary to:

(i) its professional advisers, bankers, financial advisers, auditors and financiers
to whom it is reasonably necessary to disclose the information;

(ii) comply with any applicable law or requirement of any regulatory body; or

(iii) any of its employees to whom it is reasonably necessary to disclose the
information;

(b) to party's contractors, consultants or agents to whom it is reasonably necessary to
disclose the information;

(c) if the information is generally and publicly available other than as a result of that
party's breach of clause 29.1; and

(d) with the written consent of the other party.
In addition a party may, with the prior consent of the other party (which consent may not
be unreasonably withheld or delayed), issue a press release relating to the subject matter

of this Agreement.

Survive termination - The obligations of the parties under this clause 29 will survive the
expiration or termination of this Agreement.

RESOLUTION OF DISPUTES

30.1

30.2

30.3

Resolution of Dispute - Save to the extent this Agreement expressly states to the
contrary, if a Dispute arises, the parties agree that before exercising any rights they may
have at law, each of them must use all reasonable endeavours to resolve the Dispute. A
party seeking resolution of a Dispute must give a notice to the other party to the Dispute
and the parties' representatives must meet within 5 Working Days after that notice is given
to attempt to resolve the Dispute.

Procedure on Dispute - If the parties do not resolve any Dispute pursuant to clause 30.1
within the time specified (whether or not this Agreement expressly requires that dispute to
be determined pursuant to this clause 30) then either party may issue to the other a
Dispute Notice.

Failure to agree on Expert - If the parties are unable to agree on an Expert within 5
Working Days after service of the Dispute Notice, either party may request the President to
appoint an Expert to determine the dispute.
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30.4

30.5

30.6

31

The Expert -

(a) The Expert appointed under clause 30.3 should be of a discipline most closely
associated with the type of issue in Dispute. Despite this clause, the Expert
appointed by the President will be deemed to be of a discipline most closely
associated with the type of issue in Dispute.

(b) The Expert must act as an expert and not as an arbitrator and his or her decision
will be final and binding on the parties (except for manifest error and provided that
the Expert's decision is not one regarding a matter of law).

(c) The fees of the Expert will be payable by the parties as directed by the Expert.

Expert determination - The following applies in the case of any Dispute referred for
determination under clause 30.2:

(a) The Expert may enquire into the Dispute as that person thinks fit including hearing
representations and taking advice from people that the Expert considers
appropriate;

(b) The parties may make submissions to and must give the Expert every assistance
the Expert requires, including providing copies of relevant documents; and

(c) Each party must pay its own costs in connection with the Dispute.

No suspension - Pending resolution of any Dispute pursuant to this clause 30, the
Contractor must not cease or suspend the Development Works.

SEVERANCE

31.1

32

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will
be ineffective in that jurisdiction to the extent of the prohibition or unenforceability. That
will not invalidate the remaining provisions of this Agreement or affect the validity or
enforceability of that provision in any other jurisdiction.

AMENDMENT

32.1

33

This agreement may be amended only by another agreement executed by all parties.

COUNTERPARTS

33.1

34

This agreement may be executed in a number of counterparts. All the counterparts taken
together constitute this Agreement.

GUARANTEES

34.1

34.2

Vendor Guarantee - In consideration of the Investor entering into this Agreement, the
Vendor:

(a) guarantees the performance of the Contractor's obligations in this Agreement; and

(b) indemnifies the Investor from and against all claims, demands, damages, losses,
costs and liabilities which the Investor may suffer or incur as a result of the
Contractor's breach of any of the Contractor's obligations and covenants in this
Agreement.

Contractor Guarantee - In consideration of the Investor entering into this Agreement,
the Contractor:

(a) guarantees the performance of the Vendor's obligations in this Agreement; and
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(b) indemnifies the Investor from and against all claims, demands, damages, losses,
costs and liabilities which the Investor may suffer or incur as a result of the
Vendor's breach of any of the Vendor's obligations and covenants in this
Agreement.
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THIRD SCHEDULE

General Terms of Sale

Refer attached.
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FOURTH SCHEDULE

Outline Plans and Specifications

[To be agreed and attached following confirmation of the condition in clause 2.3 of the Second
Schedule.]
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FIFTH SCHEDULE

Programme

Refer attached.
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SIXTH SCHEDULE

Required form of Continuity Guarantee

Refer attached.
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SEVENTH SCHEDULE

Required form of Contractor and Subcontractor Warranty

Refer attached.
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EIGHTH SCHEDULE

Required form of Duty of Care Deed

Refer attached.
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AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

This form is approved by the Real Eslate Institute of New Zealand Incorporated and by Auckland Districl Law Society Incorporated

DATE:
VENDOR: MAGSONS INVESTMENTS LIMITED

PURCHASER: EVEREST CENTRAL INVESTMENT LIMITED and/or nominee

The vendor is regislered under the GST Acl in respect of the lransaction
evidenced by this agreemenl and/or will be so regislered al selliement: Yesfio

PROPERTY
Address: 156160 Cenral Park Drive, Henderson, Auckland

Estale: FEE SIMPLE LtEASEHOLD STRATUM INTREEHOLD STRATUMIN CEASEROLD
CRUSSCEASE (FEE SIMPLE) CROSSLEASELEASEROLD) (fee simple i none is deleted)

Legal Descriplion:

Area (more or less): LotFlat/Unit: DP: Unique Identifier or CT:

31,373 square metres Lot 2 464917 618171

PAYMENT OF PURCHASE PRICE

Purchase price: § Plus GST (if any) OR U
I qnﬂhur Is deleted, the purchase price includes GST (il any)

GST date (refer clause 14.0):

Deposit (refer clause 2.0): §

Balance of purchase price to be pald or satisfied as follows:
(1) By payment in cleared funds on the settlement dale which is
R

(2) In the manner described in the Further Terms of Sale. Interest rate for late settiement: % p.a.

CONDITIONS (refer clause 10.0)

Finance condition LIM required: (refer clause 10.2) Yes/No
Lender: Building report required: (refer clause 10.3) Yes/No
Amount required: OlA Consent required: (refer clause 10.4) Yes/No
Finance date: Land Act/OIA date:

TENANCIES (if any)

Name of tenant:

Bond: Rent: Term: Right of renewal:

SALE BY:

Licensed Real Eslale Agent under Real Eslale 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: 14 November 2017 1 285!22-31’1/
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, netices, and interpretation

1.1

Definilions

(1) Unless the conlext requires & different inturpretation, words end phiases nol olherwise defined have the same mewnings escribed 1o those words and phrasos
in the Goods end Services Tex Acl 1965, ihe Property Law Acl 2007, the Resource Managemen! Acl 1881 or the Unil Titles Act 2010

(2) “Agreement” means this documenl including the lronl page, these General Terms of Sale, any Further Terms of Sale, and any schedules and altachmenls

(3) “Building Act” means the Building Acl 1981 andlor the Buliding Act 2004

(4) “Building warrani ol filness” means & bullding warrant of Mness supplied 1o a lerntoral aulhonly under Ihe Building Acl,

{5) “Cleared funds” means
(8) An elecironic ransler of funds thal has been made striclly In eccordance with the requirements sel oul in the PLS Guidelines; or
(b) A bank chegue. bul only In the circumstances permitied by the PLS Guidelines and only il il has been paid strictly in rdanco with the requi 5

sel oul In the PLS Guidelines,

(6) ~Delaull GST" means any additional GST, penalty (civil or olherwise), Interest, or other sum imposed on Ihe vendor (or where the vendor Is of was & member
of 8 GST group lls representalive member) under the GST Acl or he Tax Adminiskation Act 1984 by reason of non-payment of any GST payatle in respect
of the supply made under this agreement bul does nol Include any such sum levied against Ihe vendor (or where the vendor Is or was @ meniber of & GST
group lis representalive member) by reason of @ delaull o delay by the vendor afier paymenl of the GST o Ihe vendor by the purchaser.

) ;Eolg;vmlc Instrument” has the serne meeaning as ascribed lo thal term in the Land Transfe: (Compuler Regislors and Eleclronic Lodgement) Amendment Act

(8) 't:f‘l’ means Goods and Services Tax ansing pursuant lo the Goods and Services Tax Acl 1985 and "GST Act’ means the Goods and Services Tax Acl
1985

(9) “Landonline Workspace™ mesns an el facility app d by the Regisirar-General of Land pursuant 10 Ihe provisions of the Land Transler
(Compuler Regislers and Elecionic Lodgemant) Amendmem Acl 2002.

(10) “LIM" means & land information memorandum Issved pursuani o the Locs! Government Official Informalion and Meelings Act 1087,

(11) “UINZ" means Lend Information New Zealand

(12) “Local authorily” means & territorial auihority o1 & regional counc

(13) "OlA Consent” means 1o purchase the property under the Overseas Investment Acl 2005,

(14) “PLS Guidelines” means the most recenl editon, as al the dale of this agreement, of the Properly Transaclions and E-Oeating Praclice Guidelines prepared
by ihe Property Law Seclion of the New Zealond Law Soclaty

(15) “Property” means the property described in this agreemenl.

16) ;‘dPurchiu price” means Whe folal purchase price sialed in this agreement which the purchaser has sgreed 1o pay the vendor for the property end the chatlels

uded in Ihe sale.

(17) *Regional councll” means a regional council within the meaning of the Local Governmenl Act 2002,

(18) “Remole selilement” means sellement of the sale and purchase of the property by way of Ihe purchasers lawyer paying the moneys due and payable on the
seftiement date direclly into the bust accounl of the vendor's lawyer, In consideration of the vendor Bgreeing 1o meel the vendor's obligations under subclause
3.8(2), pursuani to the prolocol kor remole sellloment wded in the PLS Guidel

(19) “Secure web documaeni exchange’ means Bn elecironic messaging service enabling messages and eleclionic documents lo be posled by one pary ko 8
secure websile lo be viewed by the olher party Immedialely aher poltlng

(20) “Selllement dale” means the dele specilied as such in this lgrumehl.

(21) “Setlemenl stalemenl” meens a stalement showing the _pdrchese price, plm any GST payable by the purct In addition (o the purchase price, less any
dopocllorohrmﬂsm-hmmclohcmﬂmﬂoﬂnmhnw pelher wilh apport of all ir ings and oulgoings epportioned al Ihe
sefilemaeni dale.

(22) " Territorial sulhority” maans a lerritons! aulhontly wlmln \he meaning ol Ull Lour anmmem Acl 2002.

(23) *Unil bitle” means & unil lille under the Unil Titles AtL 2010,

(24) The \erms "principal unil’, “sccessory unil”, 'owécr *unil plan®, and "unit” ruh the mnuhpl ascnbed 10 those lerms in the Unll Titles Acl 2010.

(25) The term * mln inciudes both body nnrpm‘nlu under the Uni Tilles Act 1972 and body corporate operalional rules under the Unii Tilles Act 2010.

(26) The terms “buliding”, “bullding consenl’, “code compliance cerificale’, "compliance uhedﬁe “household unil’, and “commercial on-selier” have the
meanings ascribed 1o 1hose terms in the Building Act.

(27) The lerm “litle” includes where sppropriate 8 uwlu t"hl?rm Fw,munbg .o the hnd Transler (Compuler Regisiers and Eleclronic Lodgemenl)
Amendmeni Acl 2002.

(28) The lerms ‘going concem”, “goods™, 'pmcapd ‘place of nwenbe mmplent’ unu!ored palwn‘ “registralion number”, “supply”, and “laxable activily” have
Ihe meanings escribed lo those lerms In the GST Acl. |, .J

(29) The lerms “tax information” and "tex sistement” have the manuﬂgl orida o ot term Jn the Land Transfer Act 1952,

(30) The terms * isled person”, id | land purchase amount”, ‘offshore RLWT person”, "RLWT", "RLWT ceniificale ol exemplion” and
“RLWT niles” have the meanings sscribed to lhou‘!t 5 In the Income Tax Act 2007,

(31} The term *Commissioner” has the meaning ascribed ‘I lll'l'l'l In the Tax Admﬂalmihn Act 1994,

(32) "Working dey” means sny dey of the week other than;
(s) Saluday. Sunday, Whitangl Day, Good Friday, Emsler Mn»dii iuu'uc ﬂ-y the Sovereign's Birhday. and Lebour Dey,
(b) ¥ Wallangl Day or Anzac Day felis on & Sslurday or Sunday, the [
(c) = day in hhe period commencing on the 24ih day of December in ;nv yu- and onﬂng on the Sth day of January (ot in the case of subclause 10.2(2) Ihe

151h dey of Janusry) in Ihe following year, both days inclusive; and

(¢) Ihe day observed as the anniversary of any province in which the property ks silualed
A working day shall be deemed lo commence 2| 8.00 am and le lerminale sl BOOpm

(33) Unless a conlrary inlention appears on the fronl page or elsewhaere in
(a) e Inleres! rale for lete selbement is equivaleni to e Inleres! rale chargod by the Intand Revenue Departmenl on unpsid lex under the Tax

Adminisiralion Act 1984 during the period for which the inleres! rale for lale selllemenl Is payable, plus 5% per annum: and

(b) @ party Is In default Il W did nol do what it has coniracted o do fo enable selliement 1o occur. regardiess of the cause of such lallure.

Time for Pedormance

(1) Where the dey nominaled lor selllement or the lulfilment ol & condilion Is nol @ working day, then tha selliement dale or the dale for fullimenl of the condition
shall be the lasi working dey before the day so nominaled.

(2} Any acl done pursuani lo this agreemenl by & party, including service ol nolices, alier 5.00 pm on a working day, or on a day thal Is nol & working day, shall
be deemed Lo have been done 31 8.00 am on the nex| succeeding working day.

(3) Where two or more acls done pursuani fo this ag 1. Including service of nolices, are d d 1o heve been done #l the same lime, they shull lake effec
in the order In which they would have eken effect bul for subclause 1 2(2).

Nolices

The following apply 10 &ll notices betwean the parties relevant lo this agr 1, h rsod by Ihis agreament or by the genersl law:

{1) Al nolices must be served in wriling.
{2) Any nolice under seclion 28 of the Propeny Law Acl 2007, where the purchaser Is In possession of the propery. musl be served In accordance with section
353 of that Act.
(3) Al other nolices, unless othenvise required by the Propery Lew Act 2007, mus| be served by one of the foliowing means:
(a) on lhe party 83 euthorised by seclions 354 to 361 of the Propery Law Acl 2007, or
(b) on the party or on the pary’s lnwyer.
{l) by personal delivery, o
{il} by posling by ordinary mall. or
(li) by tacsimile; or
() by emall or
{v) Inthe case ol the perty's lpwyes only, by sending by d | exchange of, if both parlies’ lawyers have agreed la subscribe 10 the same secure
web documenl exchange for this agreement, by secure web documen! exchange.
(4) In respect of the mesns of service spacified In subclause 1.3(3)(b), a nolice Is deemed ko have beon served
(8) in the case ol personal delivery, when received by the party or el the lawyer's office;
(b) In the case of posting by ordinary mail, on the third working day following the date of posting lo the address lor senvice nolified In writing by the party of lo
the poslal address of the lawyer's office;
{c) inthe case of lacsimile transmission, when sen 1o the facsimiie number nolified in willing by the party or io the facsimie number of the lawyer's office,
(d) In the case of emall, when acknowledged by the party or by Ihe lawyer orally or by relurn email or othorwise in wriling. excepl thal relum emalls
generated automalically shall not constilule gn Bcknowledgement;
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Ninth Edition 2012 (7)
(e) ¥n the case of sending by document exchange, on the second working day loliowing the date of sending 1o the documenl exchange number of Lhe

lawyers office;
(T} In the case of sending by secure web document exchange, a1 the time when in the ordinary course of operation of thal secute web documenl exchange.
2 nolice posted by one pany Is Ibte for viewing or do ding by the olher party.

(5) Any period of nolice required fo be given under this agreement shall be computed by excluding the day ol service,

{6) In eccordance with section 222 of the Contract and Commercial Law Acl 2017, the parties agree Ihal any nolice o document thal must be given in wriling by
one pary fo the olher may be glven In elecironic lorm and by means of an eleclronic communicalion, subject to he rules regarding service sel ou! above

14  Inlerpretation

(1) M there Is more than one vendor of purchaser, the ligbilily of the vendors or of the purchasers, s the cese may be, Is joinl and several,

(2) Where the purchaser execules this agroement with provision for 8 nominee, or as agen! lor an undisclosed of disclosed but unidentifies principal, or on behall
of 8 company lo be formed, the purchaser shall al &1l times remain liable for all obligations on the pan of the purchaser,

(3) Il any Insened lerm (including any Further Terms of Sale) confiicts wilh the General Terms of Sole the Inseried lorm shall prevall.

(4) Headings are for Information only #nd do nol form part of this agresmen,

(5) Relerences lo sialulory provisions shall be c ac rel 1o those p ons s ey may be amended of re-enacled or as their ppplication s
modified by other provisions from lime Yo lime
2.0 Deposlit
21 The purchaser shall pay the deposit lo the vendor o the vendor's egent Immedislely upon execulion of this agreement by both parties and/or &l such other lime as
Is specified in this agreement

22 Iithe deposil Is nol pald on the dus dale for payment. the vondor may &l sny lime therealior seryo on the purchaser nolice requiring paymani. 1 the pirchaser
falls to pay the deposii on of belore the third working day aller service of the nolice, lime being of the essence, the vendor may cancel this agreement by serving
nolice of canceliation on the purchaser. No nolice of cancelialion shall be efieclive i the deposit has been paid before the nolice of canceliation Is served.

2.3 The deposil shall be in part payment of the purchase price.

2.4 The person lo whom the deposit Is pald shall hold it &5 & stakeholder untii:

(1) the requisiton procedure under clause 6.0 is compleled wilhou! elther parly cancelling this agreement; and

(2) where this agreament is entered inlo subject lo any condition{s) expressed In this agreement, each such condition has been fullilled or walved; and

(3) where the property is & unit title:
ﬂ & pre-seltiemen disclosure salement, cerlified conect by the body corporate, under section 147 of the Unit Tites Act 2010; and
b) &n ldc;iuuml disclosure stalement under seclion 148 of the Unit Titles Acl 2010 (if requested by the purchaser within the lime prescribed In section

148(2)).

have been provided 10 the purchaser by the vendor wilhin the limes prescribed in those seclions o olherwise the purchaser has given nolice under seclion
149(2) of the Unit Thies Act 2010 1o postpone the settiement date untll afier the disclosure stalements have been provided; or

(4) this agreemen is cancelied pursuant lo subclause £.2(3)(c) or avoided pursuani lo subclause 10.8(5) or, where the property is & unll lille and Ihe purchaser
having ihe Aght lo cancel this ag " L 1o section 151(2) of the Unli Tilles Acl 2010 has cancelied his sgreement pursuant 1o 1hal seclion, or has
waived the right 1o cancel by giving nolice Lo the vendor, or by completing selllement of the purchsse.

3.0 Possesslon and Settlement

Possession
3.1 Unless particulars of a tenancy are included In Ihis agreement, the properly is soid with vacan! possession and Ihe vendor shall so yield the property on the
setlemenl dale. o, WI=F l’

3.2 If tho proporty Is sold with vacan! possession, then subjecl 1o the rights of any Mmt? ol the properly, Ihe vendor shell permil Ihe purchaser or any person
suthorised by the purcheser In writing, upon reasonable : ‘2
M to 'o.nm the property on one occasion prior 1o the pettlement dale for.the purposes of é!ﬂrinhg the property. challels and fixlures which are included in the
sale; and ~ e\ .'A
(2) 1o re-enter the propery on or belore the umerq:hl dale lo mnf‘r {om'i:hn:}ce by the vandor wilh any agreemeni made by the vendor to carry oul any work
on the property and the chatels and the fixtures. 1:"\ 'y A
33 Possession shall be given and laken on ine selliemen! dale. Oulgoings g_nd' Incomings In respeciof the setlement date are the responsiblily of and belong to the
vendor. - '

. [
34 Onihe setlicment dale, the vendor shell mshke lv:'ﬁ'gbh z Ihe purchaser keys 19. 8l exjorior doors thal aro locked by key, elocironic door openers 1o all doors thal
are opened elecronkcally, and the keys andfor securily £odes io /-lqng? ".E,"DUP'PR' nol have lo make avallable keys, ek ic door of nd
securily codes where the property Is lenanied and these are ‘the lananl. -/ s

Setlemen! -~ vize A 4E7 %

35  The vendor shal prepare, al the vendor's own expgnse, & sétbtmehl Eifement. ' Thi vengor shal tender the setiement slatement o the purchaser of the
purchaser’s lawyer & reasonable lime prior 1o the sell nt date oV

36  The purchnsers lawyer shall; v NG
[1) wilhin @ reasonable time prior 1o the settiement dl!l/ creale o Landonline \anpaé'a for the bsnsaclion, nolly the vendor's lawye: of the dealing number

sliocaled by LINZ. and prepare in thal workspace & iransié jhstrument in respeci of ihe property; and
(2) prior o setlement: il SR

(8} lodge In that workspace the tex informelion contained in the kransferee's Lax stalement, and

(b) cerlly and sign the ransier instrument,

37 The vendor's lswyer shall:

(1) within & reasonable Ume prior to the setiiemont date prepare in thal workepace sl other gl ic Instruments required Lo conler Elle on the purchaser In
terms of the vendor's oblipations under this sgresment, snd

(2) prior 1o settioment:
(8) lodge in thal workspace Ihe Lax inf lion conlained In the transferor's tax sialement. snd
(b) have those Inst and the iransfer Instrument cerified, signed and. where possible, pre-validaled.

3E  DOnthe selllomen dale:

(1) the balance of the purchese price, Inlerest and olher moneys, I eny, shall be pald by the purchaser in clesred funds or otherwise salisfied o5 plrovided In this
agreoment (credit being given for any amounl payable by the vendor under subclause 3.12 or 3.14);
(2} the vendor's lawyer shall immediately Ihereatier:
(&) reiease or procure the relesse of the Irensfer Instrument and the olher insirumants mentioned In subclause 3.7(1) so thal the purchaser's lswyer can then
submil them for registration;
(b) pay lo the purchaser’s lnwyer the LINZ regisiration fees on il of the instruments mentioned in subclause 3.7(1), unless these fees will be Invoiced 1o the
vendor's lawyer by LINZ diceclly; and
(c) deliver lo the purchaser's lawyer any other documents thal the vendor musi provide 1o the purchaser on selllement In lerms of this apreement.

38 Al obligalions under subclause 3.8 are Interdependent.

310 The parties shall complele selllement by way of remole seltiement, provided thet where paymeni by bank cheque Is permitied under the PLS Guidelines, paymen!
may be made by (he personal delivery of 8 bank cheque 1o the vendor's lawyer's office, 80 long es il is eccompanied by the underiaking from the purchaser’s
lawyer required by those Guidelnes.

Lasl Minule Selllemen

3.11 Il due lo the delay of the purcheser, sellemen takes piace betwsen 4.00 pm snd 5,00 pm on the seltemen! dale ('last minute setiemenl’), the purchaser shall
pay the vendor:

(1) one dey’s interest i the Interesi rate for lale setilernant on the portion of the purchase price paid in the las! minute setiement; and
(2) if the day lollowing the last minute setilement Is no! & working day, an sddilional day's inferes! (calculsled In the same manner) lor each day unlil, but
luding, the nex! ing day.
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Purchaser Detaull: Lale Seltlemen]

312 Il any ponion of the purchase price i not pakd upon the duo dale lor payment, then, provided thel Ihe vendor provides reasonable evidence of the vendor's abality
lo parform any obligation the vendor is obligod Lo perform on [hat date In consideration lor such payment:
(1) he purchaser shall pay to Ihe vendor Inleres| al the Inlerest rate for late seltiement on the portion of Ihe purchase price so unpald for the period fiom the due

{2

dale for paymeni unlil paymen {"the delsull period™); bul nevertheless. Lhis stipulalion Is withoul prejudice to any of the vendor's nghls or remedies including
By right to claim for addillonal expenses and el For the purp ol this subclause, 8 paymen! made on a day olher than @ working day or aler the
termination of 8 working dey shsll be deemed o be made on Ihe next loliowing working day and Interesi shall be compuled accordingly, and

the vendor Is nol obliged lo givo Ihe purchaser possession of the properly or lo pay the puichaser any emounl for remalining In possession, unlpss this

g | relates lo & L led propery. In which case the vendor musl elect elther lo:
(2) accouni lo the purchaser on setilement for incomings In respect of the propery which are peyable snd received during the defaull penod, in which evenl
the purchaser shall be responsible for the oulgoings relating Lo the propenty during the delaull pariod, of
(b) retain such incomings In lieu of receiving Interest from the purch nl to subch J.12(1).

313 Where subclause 3.12(1) applies and the pariles are unable lo sgree upon any smount claimed by the vendor lor addilional expenses snd demagos:

(1)
(2)
@
(4)
(5

(&)
y]

on inlerim amounl shall en sellliement be pald lo & slekeholder by the purchaser until the smounl payable is delermined;

the Interim amounl mus| be a reasonable sum having regard o all of the circumslances;

11 the parlies cannol agree on the interim amount, the Interim amounl shall be delermined by sn experienced propeny lawysr appointed by e panies. The
sppointee’s costs shall be mel equally by the parties Il the parlles cannol agree on the appoinlee, the appoinimenl shall be mado on the appleation of either
pary by Ihe president lor the lime being of the New Zealand Lew Soclely,

Ihe stakeholder shall lodge the interm amoun! on i bearing call deposit wilth a bank regislered under ihe Reserve Bank ol New Zealand Acl 1989 in (he
Joint names of the vendar end the purchaser,
the inleres| earned on the inledm amount nel of any withholding 1ax and any bank or legal foes and isslon chargos shall follow he

destination of the interim amount,

the amounl delermined Io be payable shall nol be limited by the Interdim amounl; end

il the parlies cannol egree on 8 siakeholder, the interim amount shal be paid 1o a slakeholder nominaled on the application ol either party by the president for
the lime being ol the New Zesland Law Soclely.

Vendoil Defaull: Lale Selllemen! or Fallure o Give Possession

314 1)

(2)

@

“

(6)

{6)
4]

For the purposes of this subclause 3.14:
() the defaull period means:
{I) In subcipuse 3.14(2), the period rom the selliement dale unlil the dale when Ihe vendor |s able and willing to provide vacan| possession and the
purchaser takes possession; and
(i) In subclause 3.14(3), the period friom (he date the purch lakes p ion unlil the date when selllement occurs; and
(i} in subclause 3.14(5), the period from (he setilemenl dale until the dale when selllement occurs; and
{b) the vendor Ihll be deemed lo be unwilling lo give possession I the vendor does nol offer |o glve possession,
Il this 8 ddes for vacan! po ion but the vendor Is unable or unwilling to give vacenl possession on Ihe setlement dale, hen, provided Ihal
the purcheser pfwlrlcl ressonable evidence of the purchaser’s ability lo perform Ihe purchaser's obligalions under this agreement.
(a) Ihe vendor shall pay the purchaser, al the purchaser’s election, either:

10} p for eny ble cosls i d for lemp y accommodation for persons ond slorage of chatlels during the delaull period, of
(V) an amouni equivalent o Inleres! 3l the Inleres! rale lor kale nmnrmm on the enlire purchase price during the defaull period: and

(b} the purchaser shall pay the vendor an smouni equivalent lo lﬂi srmed or which would be earned on avernighl daposits lodged in the purchasers
lawyer’s trusl bank sccount on such portion of the pwr.hno ] #ny deposil) as it payable under this agreoment on or by Ihe sotilemonl dele

bul remalins unpaid during the defaull period less: .

{l) any withholding tax; and )

(i) eny bank of legal adminisiralion fees and commission charges; and

(i) eny Inmul papbh by the purchaser lo the p\m:h-ul“ hngn during the urm pericd in respect ol any morigage or loan laken oul by Ihe

In rolation lo thw purchase of the prop
Il this lnrumenl provides lot vacani possession and the wndou l| able ahd willing lo give vecan! possession on the selliemeni dale, then. provided e
purchaser provides reasonable evidence of the purchaser's ability. u pertorm Ihe purchaser’s obligations under this agraement, Ihe purchaser may slecl o
1ake possession In which case the vendor lhtll not be liable lo pay any Inleres! or other mongys lo the purchaser bul the purchaser sholl pay the vendor the
same amounl as thal specified in subclause 3° 14(2)(v) dunng the defoult p.rbn A purchaser In possession under Ihis subclause 3.14(3) is a licensee only
Notwilhstanding the provisions of subclause 3.14(3), gho P I may :ml 1ake possession whan the purchaser is enlitled o lake I I the purchaser
elects nol Lo teke possession, the provisions n!nmdluu A4(2) shau tp \ Ihe vlndor were unable or unwilling o glve vacant possession on lhe
selllemenl dale
Il Ihis ag n provid lorlhl, ,‘h»MhMMaMWlm rch provides ble evid ol the purchaser's sbllity 1o
pe the p igations under this agteemeni, the vendor shall on sell mmhhwmhlurlmmmnsﬁthlnplrmnw
tecelved in mplci of lm property during the defaull period less Ihe oulgoings paid by the vendar during thal period. Apar krom accounting for such
s, Ihe vendor shall not blllbhlomanyoﬂm moneys 1o the purchaser byl the purchaser shall pay the vendor the same amount as thal specified

In subcul.n. 3 14{2}¢b| durino the defaull period

The provi ) 3.4 shll be wihou! pupdlu lo any ofthe plnﬂnnu nghts of remedies intluding any right to claim lor any sddilions!
exp and d Mered by the p

where the paries are unable to agree upon any amount payable under this subclause 3.14;

{a) an inlerim amount shall on selilemeni be paid 1o @ stakeholder by the pony sgainst whom it Is clalmed unill the | payable s del d,

{b] he Inlerim amount shall be the lowe: of:
() the emount cwmed o
() an \ 1o i ot the | rate for late selllement lof the relevan! defaull penod on such portion of the purchase price (inchuding

any deposh) 26 It payable under this agreemont on or by the selliement dale.

(c) the siakeholder shall lodge Ihe inlerim amouni on Interesi-baaring call deposil with s bank registered under the Reserve Bank ol New Zealend Acl 1980
in the joini names of the vendor and the purchaser;

(d) the Inlerest eamed on the inlerim amount nel of &ny withholding tax and any bank of legel adminisiration lees end commission charges shall lollow Ihe
destinalion ol the Inlerim amount;

{e) the amoun| delermined to be payable shall no! be limiled by the inlerim amounl: and

(N I the panies cannol agree on a slakeholder the inlerim amoun! shali be pald to a stakeholder nominated on the application of elther parly by the
presiden for the lime being of Ihe New Zeatand Law Sociely.

Deforment of Setilemnent and Possession

338 W
(1)
2)

Ihis is an agreemeni for the sale by 8 commercial on-selier ol @ household unit; end
# code compliance corificale has nol been Issued by the setliement dale In relation to Ihe household unil,

then, unless the parties agree otherwise (in which case the pariles shall enler Into @ writen agreemeni In the form (If eny) prescribed by the Bullding (Forms)
Regulalions 2004), the selllement dale shall be delerred lo Lhe fiflh working day following he dale upon which lhe vendar has given the purchaser nolice thal the
code compllance cerilficate has been lssued (which nolice mus! be secompanied by 8 copy of the cerlilicale).

316  In every case, Il neliher parly is ready, willing, and sble lo seltie on the selilemen dale, the seltemenl dale shall be delermed Lo the thind working day loliowing the
dale upon which one of the parties gives nolice Il has become ready. willing, and able lo setile.

3o
M
(v}
@

(4)

the property is & unit bile;

the setllement date Is deferred pursuani 10 either subclause 3.15 or subclause 3.16; and

the vendor considers on reasonable grounds Ihal en exlension of ime Is necessary o desirable in order lor the vendor 1o comply wilh the warranty by the

wandot in subclause 8.2(3),

then the vondor may extend Lhe seltiemeni dale:

(a) where \here Is a defermeni of the selllement dale pursuant 1o subclause 3.15, 10 the tenth working day following the dale upon which the vendor gives
the purchaser nolice thel the code compllance cerificale has been issued, provided the vendor gives nolice of the exlension to the purchaser no laist
Ihan the second working day alier such nolice; or

{b) where there is & deferment of the selllement dale pursuani to subclause 3.16, lo Ihe lenth working day following he date upon which one of the parties
glves notice ihal Il has become repdy, willing, Bnd sble (o sellle, provided the vendor gives nolice of the extension lo the purchase: no later than the
second working day afier such nolice.
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New Tille Provision
318 (1) Where
(a) he wanster of the propeny Is lo be regisiered agalnst a new lille yel 1o be Issued; and
(b) @ search copy, os defined in section 172A of the Land Transfer Acl 1852, of thal litle is nol obtainoble by the lenlh working day prios lo the selllement
dale,
(e} then, unless the purchaser elects thal sellement shall s lake place on the agreed sofilement dale, Ihe selliement dale shall be oelenad fo e tenth
working dey foliowing the lalet of the dale on which:
(1) the vendor has given the purchaser nolice thal @ search copy Is oblainable; or
(1)) the requisitions procedure under clause 6.0 Is complete.
(2} Subclause 3,18(1) shall nol apply where il is necessary lo regisler Ihe Iransler of Ihe property lo enable @ plan lo deposil and Iie 1o Ihe property 1o Issue.

4.0 Reslidential Land Withholding Tax

4.1 Il the vendor does nol have & conveyancer of the vendor and the purchaser are essocisled persons, then:
(1) the vendor musi provide the purchaser or the puichaser's conveyancer, on or bofore the second working day before the due dale lor payment of the first
residential land purchase amouni payable under this agreement, with:
(8) sufficlent Informalion 1o enablo {he purcheser or the purchaser's conveyancer lo de ine lo thelr le salisleclion whether seciion 5¢4C of the
Tex Adminisiration Act 1094 applies lo the sele of the property; end
{b) if the purchaser or the purchaser's yBncer di | {o their le salisfaction that section 54C ol the Tax Adminislialion Acl 1984 does
#pply. all of the informalion required by thal seclion and either an RLWT centificale of exempiion in respect of Ihe sale or cthamwise such olher inlormation
thal the purchaser of the purchaser’s conveysncer may reasonably require 1o anable the purch of the purchaser's ¢ yancer lo d ine 1o thelr
ressonable satisfaction ihe amounl of RLWT thal must be withheld from each residential land purchase amounl;
(2) the vandor shall be liabie 1o pay sny costs reasonably incurred by the purchaser of Ihe purchaser's conveyancer In relation to RLWT, Including the cost of
obiaining prolessional advice in delermining whelher there is & requirement fo withhold RLWT and the amounl of RLUWT that mus! be withheld, any; and
(3) any paymenis payable by the purch on of the purchase price shall be deemed 1o have been paid lo the extent that:
(#) RLWT hes been withheld from those payments by the purch or the purchaser's yancet as required by the RLWT rules; end
(b) any cosis peyable by the vendor under subclause 4.1(2) have been deducted from Ihose payments by the purchaser o1 the purchaser’s conveyancer.
4.2 Il the vendor does no! have a conveyancer of the vendor and the purch are ialed p and if the vendor lalis 10 provide the information required
under subclouse 4.1(1), then the purchaser may:
{1) deler the paymenl of the firsi residential land purchase smount payable under this sgreement (and any residential land purchase amoun Ihal may
subsequently fall due for payment) unill such ime as the vendor supphes tha! inlormalion; of
{2) on the due dats for payment of thal residential lend purchase amount, or al any lime thereaher If payman! has been delerred by Ihe purchaser pursuani lo
this subclause and the vendor has slill nol provided thal information, treal the sale of the properly as If il is being made by an ofishore RLWT person where
there Is a requiremant lo pay RLWT.
43 Il pursuani lo subctause 4.2 the purchaser treals the sale of the propeny as if i is being made by an offshore RLWT person whete there is 8 requiremeni lo pay
RLWT, the purchaser or the purchaser's conveyancer may:
(1) make a reasonablo sssessment of the amount of RLWT that the purcheser or the purchaser's conveyancer would be required by the RLWT rules lo withhold

from any residential land purch Il the sale Is lrealed in that ; and
(2) wilhhold thal \ from any residential land purch | end pay i to the Commissioner as RLWT.
4.4 Any emount withheld by the puichaser or the purchaser's conveyancer pursuani lo subclause 4.3 shall be trealed as RLWT Ul the purchaser or the purchucer's
conveyancer ls required by the RLWT rules lo wilhhold, _ 8 RER] Esy.
45  The purch or Ihe purchaser's conveyancer shall give nqlc'n'lo the vendor a lino'r’ble lime belore payment of any sum due 1o be paid on account of the
purchase price ol A >

(1) the cosis payable by the vendor under .mmmﬁ) thal the purchaser or the purchii 's conveyancer inlends to deduct; and
(2) the smount of RLWT that the purchaser o the purchaser's mfi?urgjo_m to vahhold.:

5.0 Risk and Insurance PPy \ & .
51  The property and chatiels shall remain al the risk of the vendor uniil passession {5 given and lekeri;,
6.2 Il prior fo the glving and Laking of possession, the property is desivoyed oi damaged, and such destyuction or damape has not been made good by the setliement

dale, then the foliowing provisions shall apply: ' et Y- P -
(1) ilthe deskruction or domage has boen suflicient 1o m&m ?{&i&i&mﬂ it s unienantable on the settiement dale, the purchaser may!

(2) complele ihe purchase a! the purchase price, less s s |10 @ i moneyS recelved of receivable by o on behall of the vendor in respect
of such desiruclion or damage, provided 1hat no red shall be made, [!Ip,pm:huo' ‘price if the vondor's insurence company has sgreed lo reinslale
for the benefil of the purchaser 1o 1he exten]o! the Vi .'mﬁ:fm" né bal):- tor/ ™

(b) cancel this agreement by senving nolice on'ibe vendor In which case the vendor shall retlum 1o the purchaser dialely the deposit and any olher
moneys pald by the purchaser, and neilher pa yihnllhmwﬂgiuudahtwypi-llnolwmshgmwt 9 W or s ¢ liath

(2) W ihe property Is nol untenantable on the IhomhmcntlwmpﬂupmnnlImpm:hmpﬁuluuwmoquolbl’wlmomlol
the diminution In value of the property which, 1o the pylMhushn?lqg‘ordamloheprmﬂymbomdeoood.shunbadum.ﬂlube

oquivalent lo the reasonable cos! of reinstaloment or ropain’ & /), . D\

(3) Inthe case ol & property zoned for rural purposes under mopmlli}eﬂmrl:ll’hn.danw 1o Ine property shall be deemed 1o have rendered the propeny
unfenantable where Ihe diminution in value exceeds an amounl equal to 20% of the purchase price; Bnd
) unaamunlo{uwmmhnlmhdhpuhd,w“mu shall foliow the same procedure 85 thal sel oul in subclsuse B.4 for whan an amouni ol
compensalion Is dispuled.
53 The purchaser shall nol be required 1o take over eny Insurance policies held by the vendor,

6.0 Title, boundaries and requisitions

6.1 The vendor shall npl be bound 1o polnl out the boundaries of the property excepl thal on the sale of o vacant residanbial lot which is nol limiied as 1o parcels the
vendor shall ensure Ihat 8l boundary markers required by the Cadasiral Survey Act 2002 and any related rules end regulslions lo identily the boundaries of Ihe
propery ete present in thelr corect positions sl the settiement date.

€2 (1) The purchaser is d d 10 have pled the vendor's lille excepl s io objeclions or requisiiions which the purchaser is enlilled 1o make pnd nolice of

which the purchaser serves on the vendor on or before the esdier of;
(8) the lenth working day afier ihe date of this agreement; or
(b) the setlement dale.

{2) Whare the vansler of the property Is lo be registered againel & new lile yo! lo be issued, the purcheser Is deemed 16 hove accepled the lille excepl as lo such
nb)aclbmormdﬂiwuvdid:hpurﬂuwkIrum'dlomlulndmﬂmhmmrmmmmrmumu\emmmy
following the dste the vendor has glven the purchaser nolice thel the tlile has been Issued and & search copy of il as defined In seclion 1724 of the Land
Transler Act 1952 Is oblalnable.

(3) 1 ihe vendor is unable or unwiling to remove or comply wilh sny objection or requisiion as 1o lile, nolice of which has been served on Ihe vendor by the
purchaset, then Lhe following provisions will apply:

(8) the vendor shall nollly the purchaser (*a vendor's nolice’) of such Inabllity or unwillingness on or before the fifth working day sher Ihe dale of service of
the purchaser's notice;

{b) ¥ the vendor does nol give & vendor's nolice the vendor shall be deemed to have accepled the objection or requisilion and i shall be 8 requirement of
setliement thal such objection or requisition shall be complied with before setllement;

{e) ¥ the purchaser does nol on or before the fifth working day efier service of & vendor's notice nolify the vendor thal the purchaser waives the objeclion or
requisition. elther the vendor o the purchaser may (notwithstanding any Inlermediate negoliations) by nolice to the other, cancel this apgreemen.

(4) In the event of cancellation under subclause §,2(3), the purchaser shall be entitied lo the Immediate retlum of the deposil snd any olhe! moneys pald under
this agresmeni by the purchaser and nelther pary shall have any right of claim against the olher arising from this agreemenl or iis cancelialion. In particular,
the purchaser shall not be enlitied 1o any Inlerest or 1o he expense of investigating the tille of 1 Bny compensation whalsoever.

Il'the lilke lo the property being sold Is & cross lease Utle or & unil lille and there are:

(8) In the case of & cross lease fille:

(i) elerations lo the external dimensions of 2ny leased struclure; or
(i) bulldings or struclures nol inlended for common wse which are situated on any pan of the land thal Is nol subjoct 10 o resiricled user covenant;

(b) Inthe case of a unll tlile, hmanis oul of Ihe principal uni| or ary unil ke space (as the case may be)

then the purchaser may requisition the ke under subclause 6.2 requiring the vendor:

(c) In the case of a cross lease Ve, to deposit @ new plan depicting the bulidings or siruclures and register & new cross lease of Cross leases (as the case

may bo) and any olther ancliary dealings in order 1o convey good lille; or

() In the case of a unll e, 10 deposli an smendmenl 1o the unll plan, & redevelopmen! plan or naw unit plen (as the case may be) depicting the pancipal

andlor accessory units and register such lransters and any olher sncillary dealings in order lo convey good Utle.
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(2) The words “slerations W the external dimensions of any leased swuclure” shall only mean allerslions which sre allached lo the leased struclure Bnd

enclosed
Excepl as provided by sections 36 to 42 of the Contract end Commaercial Low Act 2017, no enor, omission, or misdescripbion of the propeny or the title shall
enoble the purchaser lo cencel this ag I bt comp tion, Il claimed by notice before setllement In accordance wilh subclause 8.1 bul nol olherwise, shall

be made or given as Ihe case may require,

The vendor shall nol be lnble to pay lor or conlribute towards the expense of ereclion or mainlenance of any lence between the propery and any conliguous land
of the vendot bul Ihis provise shall nol enure for the benefil of any subsequent puchasers of Ihe contiguous land; and the vendor shall be entitled 1o require Ihe
inclusion of & fencing covenanl to this effect In any transter of the property.

7.0 Vendor's warranties and undertakings

1.1

T2

13

74

75

The vendor warranis pnd underiakes (hal al the dale of his agreement the vendor has nol.

(1) recelved any nolice or d d and has no knowludge of any requisition or oulstanding requiremenl:
(s) Irom any local or go hority of olher stalutory body; of
(b) under the Resource Managemeni Acl 1991; or
(c) lrom any tenani of the propeny, of
(d} lrom eny othet party; of

(2) given any conseni or walver,

which direclly or indireclly aliecis Ihe properly and which has nol been disclosed in wriling 10 the purchase.

The vendor warranis and underiakes (hal 8! sotilement:

(1) The chatiels and all plant. equipmenl, systems os devices which provide any services of amenities Lo Ihe property, Including, withoul imitation, securily,
hepling, cooling. or air-condilioning, sre delivered lo the purchaser in reasonable working order. but in all other respecis In their siale of repalr 8s al Ihe dale
of this agreement (tair wear and lear excepled) bul failure so Lo daliver them shall only creale a nghil of compensation

{2) Al eloctrical and olher Instolalions on the property Bre free of any charge whalsoever.

(3] There are no eriesrs of intes, waler rales or ch:ugn oulslanding on the property.

(4) Where an sliowance has been made by Iho vendor in the setlemen! slalement for incomings receivable. the selllemen) sialemant comectly records those
sliowances including, In particutar, the dales up 10 which the allowances have been made

(5) Where the vendor has done or caused or permiiied lo be done on Ihe propery any works:

(8) any permll, resource consenl, or buliding consent required by law was oblained, and
(b) ‘o the vendor's knowledge, the works were compleled in compliance with those permils o consenls; and
{c) where appropnale. & code compliance cedificale was issued lor Ihose works.

(6] Whare under the Building Act, any building on the property sold roquires & compliance schedule:

(8) the vendor has fully compled with any requirements specified In any compliance schedule issved by & terhorial suthorily under the Building Act in
respect ol the building,

(b) the building has a current buliding warran! of fitness, and

{c) the vendor is nol aware ol any reason, thal tho vendor has nol disclosed in wriling 1o Ihe purchaser, which would preven! 8 buliding warren! of liiness
from belng supplied 1o ihe lerritorial aulhorily when the building warrant of filness Is next due

[7) Since Ihe date of this agreement, the vendor has nol given any consenl or walver which direclly or indireclly aliects the property.

{8) Any nolice or demand recelved by the vendor, which direclly or indirecily affecis the propery, afier Ihe date of this agreament:

(8) lrom any local or government suthority o1 ofher statulory bodr, o
(b) under the Resource Managemen! Acl 1991; o

(¢) from any ienanl of the propenty; or

(d) from any olher pany,

has been delivered forthwith by the vendor lo eliher the purchaser of the purchaser's llw,'ll, wnloss the vendor has peid or complied wilh such nolice or demand

Il the vendor fails lo so deliver or pay the notice or demand, the vendor. shall be bable lor any penally Incurred.

(8) Any chattels inchuded In ihe sale are the unencumbered property of the vendor.

I the property is or Includes part only of a buliding, lh- waranly and un&ﬂ.lhhn in subclause 7.2(6) does not apply. Inslead the vendar waranis and underiakes

ol Ihe dale of this agroement thal, where under the Building Act the buﬁdho of which the property forms pari requires @ compliance schedule:

(1) 1o the vendor's knowledge, there has been full compllance wilh any muhm-nin speciflied In any compliance schedule lssuad by 2 terrlional authonly unde:
the Buliding Act in respec! of the bullding;

(2) ihe building has @ curren! bullding wananl of l-lr-:s.pnd

{3) the vendor is nol eware of eny reason, thal the vendor has no] dbcbsed in wﬂlnu 1o the purchaser, which would prevent @ bullding warant of filness from
being supphed 1o the Lermitorial authority when the bullding warrani of fness is nexi due.

The vendor warranls and underiakes thal on of inmedialely atiersetiement | - [

{1} if the waler and waslewaler charges sre dohmlhod by meler, the vendor will have the ‘woler meler read and wil pay the amounl of the charge payable
pursuan to thal reading; bul If the waler supplier will nol make special readings, me\n{dmdwnlmm charges shall be spportioned.

2] Any oulgoings included in the ullormm;lahm-nf;(; d In accordance Mlhhuﬂllm stalement and, where applicable, lo lhe dales shown in the
seltliement stalemenl, of will be so paid Immediately ah Setllemant.

{3) The vendar will give nolice of sale In sccordance with the Loﬂlw IRalng)Acl 2002 lo the lemniorlal sulhority and reglonal councll in whose disinc!
the land Is silualed and will also give nolice of Lhe sl o every olher ‘suthorly thal makes and levies rales or charges on the land and lo the supplier of water,

(4) Where the property Is a unit liie, the vendor will nolily the body corporete in wrlling of the vensier of the properly and the name and sddress of the purchaser,

I the purchaser has nol validly cancelled this agreemen, the breach of any warmanly or undenaking Ined in this doos nol deler Lha obligation to

selile bul Ihal obligalion shall be subjeci Lo the rights of the purchaser 8l law or In equily, including any rights under wbduusa 0.4 and any right of equilable sel-

ofl.

8.0 Clalms for compensation

a1

6.2

83

B5

Il the purchaser claime a right lo compensation eliher under subclause 6.4 o for an equitable sel-ofi:

(1) the purchaser must serve nolice of the claim on the vendor on or belore the las! working day prior Lo selllement; and

(2) the nolice must:

(a) in the case of a cleim lor compensalion under subclausn 6.4, stale the parlicular efror, omission, ot misdescriplion of the properly or (ille In respeci ol
which compensation is claimed;

(b} in the cose of a claim W 8n equilable sel-off, slate the parlicular maliers In respecl of which compensation is clalmed:

(c) comprise a genuine pre-estimale of the loss sulfered by the purcheser; end

(d) be padicularised and quantified lo the exienl reasonably possible as sl the daie of the nolice.

For the purposes of subclause B.1(1), ‘setement” meens the dale for setilement fixed by Ihls agreement unless, by reeson of the conduct or omission of the

vendor, Ihe purchaser is unable 1o pive nolice by thal date, in which case nolice may be given on or before the lasl working day prior 1o Ihe dale for setliement

fixed by & valid setlemeni nolice served by elther party pursuani lo subclause 11.1,

Il the smounl of compensslion is agreed, it shall be deducied on sotlemant,

It the amounl of compensalion Is dispuled:

(1) an interim amoun! shall be deducted on sellomant and paid by Ihe purchaser lo & slakeholder unbil the amounl of the compensation is delemined;

(2) the Inlerim amoun!t musl be & reasonable sum having regard 1o all of the circumstances;

(3) W the parbes cannol agree on the inlerim emounl, the intenm amoun! shall be del d by an propery lawyet appointed by the parties. The
wppoiniee’s cosls shall be mel equally by the parties. If the parlies cannol sgree on the appoinies, ihe appomlmm shall be made on the application of either
party by the president for the time being of the New Zealand Lew Sociely.

(4) the siakeholder shall lodge the inlerim amount on interest-b g call deposh with a bank registered under the Reserve Bank of New Zealand Act 1889 in the
Jjoint names of the vendor and the purchaser,

(5) the interesi earned on the interim amoun! nel of Eny withholding tax and any bank or lepal sdministralion lees and commission charges shall follow the
deslinalion of the inlerim smount:

{6) the amounl ol compensation delermined lo be paynb!o sholl nol be limited by the Inlerim amounl; and

(7} i the parties cannol agree on a stakehold 1L shall be paid 1o & siakeholder nominated on the applicalion of elther party by the president (o1
the Bme being of the New Zeslsnd Law Soclely
The p P tibed In subcl 8.1 10 6.4 shal nol preven! eilher parly taking proceedings lor the specific parformance of the conlrecl.
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8.0 Unit title and cross lease provisions
Unil Titles

82

93

8.5

Unauthorised Struclures — Cross Leases and Unil Tiles

86

Il he property ks & unit tille, sections 144 1o 153 of he Unit Tilles Act 2010 (he Acl’) require the vendor o provide 1o the purchaser o pre-contract disclosute
sialement, & pre-setliement disclosure stalemenl and, )l so requesied by the purchaser, an sddilional disclosure staterment

11 the property is @ unil lilke, the vendor watranis and undertakes as follows:

(1} The information in the pre-coniracl disclosure stalement provided 1o the purchaser was complale and correct

(2) Apart lrom regular periodic contribulions, no conlibulions have been levied or proposed by the body corporate that have nol been disclosed In wriling 1o Ihe

purchaser.
(3) Nol lass than five working days belore the setiiement dale, the vendor will provide:
(8) & certificole of insurance for all Insurances elfecied by the body corp under the provisions of section 135 of Ihe Acl, and

(b) & pre-selliement disclosure siatement from the vendor, certified comrect by Ihe body corporale, under section 147 of the Acl. Any periodic conlributions 1o
the operaling accoun! shown In thal pre-selliemani disclosure stalement shall be apponioned. There shall be no apportionment of conlbulions o By
long-term maintenance fund, contingency lund or capltal improvement fund.

(4] There ere no other amounls owing by the ownar under sny provision of the Act or the Unil Tilles Act 1977,

{5) There are no unsalishied judgmenis agains! the body corporate and no proceedings have been instiluted sgains! of by the body corporaie.

(6] No order or declarslion has been made by sny Court againsi the body corporale of the Dwner under any plovision of the Act or the Unit Titles Acl 1672
{7) The vendor has no knowledge or nolice of &ny fact which might give rise 1o of Indicale the possibility of:

(8) tho owner or the purchaser Incurring sny other liablity Under any provision of the Act or the Unit Titles Act 1872; or

(b) Bny proceedings being Instiluled by or against the body corporate; or

(c) any order or declaration being soughl against the body corporate of the owner under any provision ol the Act of the Unit Titles Acl 1972,

{8) The vendor Is nol aware of proposals lo pass any body corp d ing lo lls niles not re there Bny unregistered changes o e body corporate
rules which have nol beon disclosed in wriling 1o the purchaser.

(8) No lease, li 1 o special privilege has been granied by the body corporate In respect of any pan of the common propenty which has nol been
disclosed In writing to the purchaser.

(10) No resolution has been passed and no application has been made and the vendor ha no knowledge of any proposal for:
{8) the transfer of the whole or any pat of the common proparty:
{b) the addition of any land 1o the common property,
{c) the cancelialion of the unil plan; or
{d) the deposil of an amendment to the unil plan, & redevelopment plan, or 8 new unil plan In substitulion for the existing unlt plan,
which has nol beon disclosed in wriling 1o the purchaser.
(11) As al setlloment, ol conlributions and othe: ¥t payable by the vendor lo the body corporale have been paid in full,
It the property is @ unit fille, In additon to the purchaser's rights under sections 149 and 150 of the Acl, and if the vendor does not provide the centificates of
Insurance and the pre-sefilement disclosure stalement under section 147 in accordance wilh the requitements of subclause £.2(3), the purchaser may
(1) posipone the settiement dele unlil the fith working day following the dale on which thal Information Is provided lo the purchaser: of
(2) elect ihel sellement shall sill take place on the setlement date.
Il the property is & unil Ulle, each party specifies (hal;
(1) he lacsimlie numbes of the office of the! party’s lawyer shall be sn address for service for that party lor the purposes of section 205(1)(d) of the Act: and
(2) W What party ks absent from New Zealand, thal pany's lawyer shall x‘m P'Ile apent In New Zealand lor Ihe purposes of seclion 205(2) of the Acl.
It the propenty is a unit lille, any costs owing by the purchaser o he ndar purkugnl 16 section 148(5) of the Acl for providing an additional disclosure stalement
shall be included in the moneys payabile by the purchaser on-selliemen! pursusni 16’ subclause 3,8[1). Such cosls may be deducted lrom the deposi If fhe
purchaser becomes entllied o & refund of the deposit upon cancellation or avoid 1

o A
3 . %
(1) Where structures {nol sisted In clouse 6.0 1o be quisitionable) have Béon sreciod on the property withoul:
(9) in the case of & cross lease lite, any requiréd lessors’ con %I y G
(b) in the case of a unli ttle, any required body corporale conseny, |,/ / Yo
the purchaser may demand within the period ing on Ihe earllerof, .~ [(H
(i) he tenih working day sher the date of this agreement; o ’
(#) the settiement dale, 4 T v ) e e
thal the vendor oblain the writlen consenl ol the m@x’gmt‘gh‘g body corporale (as the case may be) to such improvements (& current consent’) and
provide the purchaser with @ copy of such congent on o beforaithe setiiement dale. ;
(2) Should the vendor be unwiling or unable to oblain & current conse ttpe procedure sel oul in subclauses 6.2(3) and 6.2(4) shall apply wilh the

purchaser’s demand under subclause $.6(1) buifp deenied do be'an t and requisition.
< Y

10.0 Conditions and mortgage terms s o

A

Panicular Condilions 2

10.1

10.2

10.3

10.4

105
10.6
10.7

A
If perticulars of any finance condition(s) are Inseried on N(ﬂ&ﬂme of this ansr(lir‘n. ihis g Is conditional upon the puich erranging hnance in
terms of Ihose pariiculars on or before the finance date. Ty e N

1) IMihe purchoser has indicaled on the fronl page of this egreement thal @ LIM is required:

(8) that LIM Is 0 be oblained by the purchaser al the purchaser’s cost;
(b) the purchaser Is to teques! the LIM on or before the fifth working dey aher the dale of this agreement; snd
(c) thie agreement Is condilional upon the purchasar approving that LIM provided thal such approval must nol be unreasonsbly or arblirarily withheld.

(2) 1, on ressonable grounds, the pwchaseor doos nol approve the LIM, the purchaser shall give nolice 1o the vendor ("the purchaser's nolice”) on or before Ihe
filleenth working day sfer the date of (his agr nl staling the pariculer matiers in respect of which approval Is wilhheld and, Il those mallers ere capabic o
remedy, whal the purchaser reasonably requires lo be dong (0 remedy those maliers. |l the purchaser does nol give & purchaser's nolice the purchaser shall
be deamed (o have approved the LIM. Il through no faul of the purchaser, the LIM is nol avallable on o before the fifteenth working day shier the dale of this
egreement and the vondor does nol give Bn extension when requested, this condilion shall not have been fullilied and tho provisions of subclause 10.6(5)
shall apply.

(3) The vendor shall givo nolice lo the purchaser (“the vendor's notice”) on of before the fith working day aher recelpl of the purchsser’s nolice advising whether
or nol the vendor is able snd willing 1o comply with the purchaser's notice by the settiement date.

{4) I the vendor does nol ive & vendor's nolice, of #f the vendor's nolice advises thal the vendor is unable or unwilling lo comply wilh the purchaser’s notice, and
Il the purchaser does nol, on of before the tenih working day atier the dale on which the purchaser's nolice Is given, give nolice 1o the vendor thal the
purchaser walves Ihe objection 1o the LIM, Ihis condilion shall nol have been lulfilied and the provisions of subclause 10.6(5) shall apply.

(5) I the vendor gives a vendor's nolice advising thal the vendor is able and willing lo comply with the purchaser's nolice, Lhis condilion Is deemed 1o have been
fulfilied, and i shall be 2 requirement ol seltiement thal the purchaser's nolice shall be complied with, 8nd siso, if the vendor must camy oul work on the
property, hel lhe vendor shall obiain the approval of the terrilorial aulhority o the work done, both belore selliement.

I the purchaser has Indicated on the fronl page of this agreement (he & bullding report ks required, (his agreemen Is condiional upon the purchaser obtaining et
the purchsser's cos! on of belore the lenth working day afier the date of this agreement & report on the condition of the bulidings and any other improvements on
the property thel is salisl y to Ihe purch on the basis of an objective assessmenl. The report mus! be prepared in good fallh by » sullably-qualified
building inspector in accordance with accepled principles and methods, Subjact to the rights of any lenants of the property, the vendor shall aliow the building
inspeclor lo inspect the property al all reasonable imes upon reasonable nolice lor the purposes of preparation of the reporl. The building Inspector may nol carry
oul &ny invasive testing In the course of Inspection withoul the vendor's prior writien consenl. If the purchaser svolds this agreement for non-fulfiiment of this
condilion pursuant lo subclause 10,8(5), the purchaser musi provide the vendor immedialely upon reques! wilh & copy of the building Inspector's report.

(1) 1 the purchaser has Indicaled on Ihe Ironl page of this agreement that OIA Consenl Is required, this sgreemenl Is conoiional upon OIA Consen! being
oblained on or befors the Land AcVOIA date shown on the fronl page of this agreemanl, the purchaser being responsible for payment of the spplication lee,

(2) 1 the purchaser has indicaled on the front page of Ihis agreement that OIA Consent is nol required, or has leiled o indicate whether |l Is required, then the
purchaser s thal the purch does nol require OIA Consenl.

Il this agreement relales 1o & trensaction to which the Land Act 1046 applies, this agreement is subjact 1o the vendor oblaining the necessary consent by the Lend

AcVOIA dale shown on the fron! page of this sgreement.

Il the Land AcVOIA date Is not shown on the fronl page of this sgreement thal dete shall be the setilsmen) dale or & dale 65 working deys from the dale of this

agreement whichever Is the soaner.

If this agreemenl relales 1o a transaction lo which seclion 225 of the Resource Manag | Acl 1891 applies then this agreement s subject o the appropriate

condition(s) imposed by that section.

A
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Operation ol Condiions
108 I inis agreemen is expressed lo be subject eliher to the sbove of o any olher condilion(s). Ihen in relalion to each such condition lhe tollowing shall apply unless
otherwise expressly provioed:
(1) The condition shall be & condition subsequenl,
(2) The party or panies for whose benelil the condition has been included shall do sl hings which may ressonably be necessary lo enable Ihe condilion lo be
lulliliad by the date lor lullilmenl
(3) Time for tulliiment of any condllion end eny extended Ume for fulliimenl 1o a lixed dale shall be of Ihe essence.
(4) The condition shall be deemed to be not fulfiled untl nolice of lulfitmen! has been served by one party on the other parly
(5) I ihe condltion is nol fulfilied by the dale for fulfiiment, allhm pary may al any Ime belore the condition Is (uifilled or waived avold this sgreement by glving
nobice 1o the other. Upon avoid of this ag i, the 4 shall be enlilled lo the Immediale relumn of the deposit and any olher moneys paid by
ihe purchaser under Ihis agreement and neliher party shall have any righl or claim againsi Ihe other arising lrom this agreement of is lermination
(6) Al any lime belore this agreemeni Is avoided, the purchoser may walve eny finance condition and ellher party may walve any olher condilion which is for Ihe
sole benefil of Ihal party. Any walver shall be by nolice
Morigage Terms
10.2  Any morigege lo be smanged pursuanl lo & hinance condilion shall be upon and subject 1o the lerms and condiiions curenlly being tequited by Ihe kended In
1especl of loans of a similar nalure
10.10 W the vendor ks 1o sdvance morigage moneys 1o the purchaser Ihen, unless oiherwise slaled. Ihe mongage shall be in ihe appropniale “Tixed sum® lorm curenty
being published by Auckiand Disricl Law Sociely Incorporaled

11.0 Notice to complete and remedies on default

11.1 (1) If the sale ls nol seltied on the setilemenl dale, either pany may al any lime Iherealter serve on Ihe olher party a selllement notice.

(2) The setilement notice shall be effeciive only If Ihe party serving Il is 81 the ime of senvice elther in all malerial respects ready, sble, and willing lo proceed lo
selbe in accomlnca wilh this agreement of ks nol 50 ready. able, Bnd willing lo sellle only by reason of the dalaull or omission ol the olher pany

(3) i the h fon, the vendor's right to cancel this sgreement will be subject to seclions 28 1o 36 of the Properly Law Acl 2007 and Ihe
sellement nouco may Imofpouu or be glven wilh 8 nolice under seclion 28 of thal Act complying wilh seclion 28 of thal Acl

112 Subject lo subclause 11.1(3), upon service of ihe setliemenl nolice the party on whom the nolice is served shall sellle:

(1) on or belore the twellth working day afer the dale of service of the nolice; or

(2) on the fist working day afier ihe 131h day ol January Il the period of twelve working deys expires during the period commencing on the Gih day of January
and ending on the 13th day of January, both days Inclusive,

lime being of Ihe essence, bul withoul prejudice 1o any Intermediale right of cancelialion by either party.

11.3 (1) M this agreemenl provides lor the payment of the purchase price by b snd |he purchasar falls duly and punclually o pay eny instalment on or within
one month from the dele on which il fell due for payment then, whether or nol the purchaser Is in possession, the vendor may immediately give nolice 1o the
puichaser calling up the unpaid balance of the purchase price, which shall upon service of the notice lall immedialely due and payable.

(2) The date of service of the nolice under this subclavse shall be deemed he selllement dale lor the purposes of subclause 11.1
(3) The vendor may give a selllemen) nolice with a nalice under Wi subclause
(4) For the purpose of Ihis subcl 8 deposil Is nol an i
114 iihe purchaser does nol comply with the lerms of the settiemeni notice served by the vendor Ihen, subjecl 1o subclause 11.1(3)
(1) Without prejudics to any olher ﬁmnormuﬁnlvlbbk lo the vendor al low or in equity, the vendor may:
(3) sue the purch for specilic porf Lor
(b) cancel this sgreement by nolice end pursue elther or bolhol the foloMng remedies namaly:
(i) forfen and retain for the vendor's own benelit the deposit paid by the purchaser, bul nol exceeding In all 10% of the purchase price; Bndior
(i) sue Ihe purchaset for damiages.
(2) Whaere the vendor is enlilled to cancel this ngmumem. the entry by the vendor inlo & conditional or uncondilional agrecment for the resale of Ihe property of

any par Ihereol shall leke effecl a5 & his ap by he vendo« Il this agmmant has nol previously been cancelied and such resale shall
be lo have sher lath
(3) The demoges cialmable by the vendor under subclause 11 d(i)(bml) shall hﬂuﬂo all 1\ law or In equity and shall elso inchuoe

{bul shall nol be limiled 1o} eny loss Incurred by the vendor on sny bone fide resale mm«l within one ynr from the date by which the purchase: should
have selled in compliance with the settiemen| nolice. The Bmouni of thal loss may Incluoe:
(8} Interest on the unpaid porton of Ihe pmr.hue price al [he Inlerest mle for Jale sellement lrom the setliement dale to the setilement of such resale; and
(b) @l costs and expenses reasonably incurved in any resgla of allempled fesalé: snd |
() all oulgoings (other than interesl) on or mainlenance exponses in respectof the pvopcﬂy {rom the setllement dale lo the setliemeni of such resate
(4) Any surplus money arising from a resale as aloresaid lh.l be mlal
11.5 il the vendor does nol comply with the terms of & nllgmoni nollce unéd‘bﬂy pw!hh-r then, withoul prejudice lo any other righls of romedies avallable to Ihe
purchaser al law or In equily the purchaser may:
(1) sue the vendor for specific parformance; of
(2) cancel this agreemeni by nolice and require the vendor forthwilh to repay o Ihe pww:u any deposit and any other money pald on accounl ol the purchase
price and Interest on such sum(s) sl the inlerest rale for lafe seltiement from the dale or dales ol paymeni by the purchaser unlil repaymen
1.6 The party serving @ seitlemenl nolice moy exlend Ihe lerm of the nolice for 6né or more specifically slaled periods of time and thereupon the lerm ol the
selllement nolice shall be deemed 1o expire on the Tast day of the exiended pernod or periods and ll lhlll upcme as though this clause stipulated 1he exiended
period(s) of nolice In lieu of the period olherwise applicoble; and lime shall be of the lon may be given eilher belore or alier the
expiry of the period of Ihe nobice.
11.7  Nothing In this clause shall preclude 8 party lrom suing for speciic performance without giving a seltlement nolice.
11.8 A party who serves & setilement nolice under this clause shall nol be in breach af an esseniial lerm by reason only of thal party's fallure (o be ready and able o
setlle upon the expiry of thal nolice.

12.0 Non-merger
12.1 The obligations and warranlies of the panies in this apreement shall nol merge with;
(1) the giving and Waking of possession
(2) settlement;
{3) the kransfer of tie Lo he propery,
(4) delivery of Ihe challels (i any); o
(5) registration of the ransfer ol tile lo Ihe property.

13.0 Agent
13.1 I the name of 8 Kcensed rea! eslale agenl Is recorded on this ag . W Is ach ledged thal Ihe sale evidenced by this agreement has been made lhrough
thal ageni whom the vendor appoints as the vendor's sgen! 1o effect the sale. The vendor shall pay the agent’s charges including GST lor effecling such sale
13.72 Tne spent may provide stalisfical dala relaling 1o the sale 1o the Real Estale Instiule of New Zealand Incorporated.

14.0 Goods and Services Tax
14.1 Il this agreemen) provides for the purcheser (o pay (in eddilion lo the purchese price slated withoul GST) eny GST which is payable in respect of Ihe supply made
under this agreemenl then:
(1) the purchaser shall pey lo the vendor the GST which Is so payable In one sum on the GST dale,
(2) where the GST date has nol been Inseried on the fronl page of this agreemani the GST date shall bo Ihe selllemeni dale:
(3) where any GST is nol s0 paid lo the vendor, the purchaser shall pay lo the vendor.
(a) Inleres! al the inleres! rale for lete selllement on the smount of GST unpald from the GST dale unlil paymenl; and
(b) @ny defaull GST;
{4) W shall nol be a delence lo & claim apainsi the purchaser for payment 1o Ihe vendor of any defaull GST Lhal Ihe vondor has laled to miligale the vendor's
demages by paying an amounl ol GST when |l lell due under the GST Act; and
(5) eny sumreferred ko in this clause s Included In lhe moneys payable by the purchaser on selllemant pursuani 1o subclause 3.8(1).
14.2 1 the supply under this sgreement is & laxable supply, the vendor will deliver & lax invoice 1o the purchaser on or belore the GST dale o such earier dale a5 (he
purchaser ks enlilied to delivery of an invoice under the GST Acl,
14.3  The vendor wananis Ihat any dwelling and cuniiage of pan thereol supplied on sale of the property are nol @ supply to which seclion 6(18) of the GST Acl applies.
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(1) Wilhout prejudice (o Ihe vondor's nighls and remedies undor subciause 14 1, where any GST is nol pald 1o the vendor on or within one month of the GST
gale, Ihen whether or nol Ihe purchaser s In possession, the vendor may Immedizlely give nolice o the purchaser celling up any unpaid batance of tho
purchase price, which shall upon service of the nolice lall immediately due end payable,
(2) The dale of service of ihe nolice under this subclause shall b deemed Ihe solllsment date for the purposes of subclause 11.1
(3) The vendar may give s seltioment nolice under subcksuse 11.1 with a nolice under this subclause.

15.0 Zero-rating

151

15.2
16.3

15.4

155

156

157

The vendor warrants thal Ihe slalement on the front page regarding the vendor's GST regisization status In respect of the supply under this agreement ks comrect al

the date of this agreement,

The purchaser warranis hat any paricutars stated by the purchaser In Schedule 1 are correct al the 0ate of this agreement.

Whare the particulars staled on the fronl page and In Schedule 1 Indicate that;

(1} the vendor is and/or whl be sl sellemeni a regislered person in respect of the supply under Ihis sgreement;

(2) the reciplent Is and/lor will be: al setlemenl 2 reglstered person;

(3) e recipient intends a1 selllement 1o use the property lor making laxable supplies; and

(4) the racipient does not Intend al seltiement Lo use the property 85 a principa! place of residence by Ihe recipieni or a person associaled with the reciplent unger
seclion 2A(1)(c) of the GST Acl,

GST will be chargeable on the supply under this agreement al 0% pursuant 1o section 11(1){mb) of the GST Acl

1l GST Is chargeable on the supply undes this spresmeni 51 0% pursuant lo section 11(1)mb) of the GST Acl. then on or before setement the purchaser will

provide the vendor with the reciplent’s name, address, and reglsiration numbar Il any of those delalls afe nol included in Schedule 1 of they have allered,

1l any of the particulars siated by the purchases In Schedule 1 should alier between the date of tis agreemen and setliement, the purchaser shall nodily Ihe

vendor of the allered particulsrs and of any other relevant particulars In Schedule 1 which may nol have been compleled by the purch 25 so0n es praclicable

and In any evenl no laler than two working days belore sellement. The purchaser warranis thal any allered or added parliculars will be correct as al the dale of

the purchaser's notification. If the GST trealmenl of the supply under this agresment should be allorod 8 & resull of the altered or added pariculars, the vendor

shall prepare end deliver Lo the purchaser or the purchaser’s lawyer an amended selllement stalement I the vendor has alreaty lendered & selllement stalemeni,

and 8 credil nole or & debll nole, es ihe case may be, if the vendor has already issued & lax invoice.

"

(1) the particutars in Schedule 1 stale thel pan of the property Is being used as @ principal ptace of residence 8l the dale of this agreemenl, and

(2) Ihat pertis sUll baing so used al the time of Ihe supply under Ihis agreement,

he supply of thel pert will be & separate supply in accordance with section 5{15)a) of the GST Acl

L]

(1) the pariiculars sialed in Schedule 1 indicale thal the reciplent inlends (o use par of the poperty Bs @ principal piece of residence by Ihe recipient o a person
essoclzled with the recipien! under section ZA{1)(c) of the GST Acl; and

{2) \het pari is the same pan as thal being used Bs & principsl place of residence al the time of Ihe supply under this agreement,

then the references In subclauses 15.3 end 15.4 lo “the propenty” shall be deemed 1o mean the inder of the propery excluding thal part and the reforences to

“the supply under this sgreement” shall be deemed lo mean the supply under this Bg W of thal inder.

16.0 Supply of a Golng Concern

16.1

16.2

17.0 Limitation of Liability

171

I there Is & supply under this agreement to which section 11(1){mb) of the GST Acl does nol apply bul which comprises the supply of a taxable activity thal ks &
going concern al the lime of the supply, then, unless olherwise upgp:a‘:w&t;.mh:
(1) each party warranis that i Is & registered person of will be so by Iho date’ )y supply;
(2) each pary agrees 1o provide the olher party by the dale of thie supply wilh prool &f lis registration for GST purposes;
(3) the parties agree tha they intend that the supply ie 0l & taxable aclivity thal is upou;‘ojbolngcmhdon 88 @ going concern by the purchaser; and
(4) the parties agree hal the supply mede pursuani loghis agreement is the supply ol a ooln’q‘r.omm on which GST is chargeable al 0%.
I )t subsequently lranspires thal GST Is payable in respecl of the ma.ﬂfyﬂj[ this sgreement provides for the purchaser to pay (in addition lo the purchase price
withoul GST) any GST which s payable in respect of the supply ¢ t this ag . then 1he provisione of clause 14.0 of this agreament shall apply
fr >

kil
) '8
I any person enters into this agreement &5 Irustee of a trust, then:
(1) Thal person wamanis that: " s it ey e Baud
(a) the person has power 1o enler inlo Ihis sgrecment under Ihe lems of the frust; |
1b) the person has properly signed Ihis sgreemient in accordance with the terms of the frust, -
c) the person has the right 1o be indemnified from the assels of the irust and thal nght has hol been lost of impaired by any action of thal person including
enlry Inlo this sgreement: snd 2 N (1 !

ovempotr ¢
(d) all of the persons who are trusiees of the Uust have approved entry into this egr i

(2) 1 thal person has no right to o1 Inleresl in any a5gpls of the rus! excepl in thel person's capecity &s o lrustee of the kust, thal person’s kabllily under this
egreament will nol be personal and unlimited bul will be limiled 1o the actual amoun recoverable from the sssels of the trus! from Lime 10 ¥mE ("the limited
amount”). If the right of tha! person lo be Indemnified hﬁwanq)wn assels ha»q bp'ﬁlnl of impaired, thal person’s liabilty will become personal but limited fo
the exlont of thal part of the limiied amount which cannol be'recoverad fom by olhe: persan.

16.0 Counterparts

16.1

This 8p I may be led In two or more counlerpants, all of which will logelher be deemed 10 constliule one end the same sgreement. A party may enler
Into this ag | by signing & \erpan copy and sending Il 1o the olher party, including by lacsimile or e-mall
g 285822-32
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FURTHER TERMS OF SALE
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SCHEDULE 1
(GST Information — see clause 15.0)

This Schedule mus! be compleled if the vendor has stated on the front page that the vendor is registered under the GST Acl in respecl
of the lransaction evidenced by this agreement and/or will be so regislered al selllement. Olherwise there is no need to complele il.

Section 1

1 The vendor's registration number (il already registered):

2. Part of the property is being used as a principal place of residence al the date of this agreemen, ¥es/No
Thal par is:

(e.g. “the main farmhouse” or "the aparimeni above the shop”)
3. The purchaser is regislered under lhe GST Acl and/or will be so regislered al setllement. YesiHe-
4, The purchaser intends al selllement lo use the properly for making taxable supplies. Yeshde-
If the answer to elther or both of questions 3 and 4 Is “No”, go to question 7

5. The purchaser's delails are as follows:

(8) Full name: Everest Central Investment Limited

(b) Address: C/- Maat Consulting Limited, P O Box 301848, Albany, Auckland

(c) Regisltralion number (i already registered):

6. The purchaser inlends al settlement to use the properly as a principal place of residence by lhe purchaser or | ¥es/No
by & person assoclaled wilh the purchaser under seclion 2A{1)(c) of the GST Acl (connected by blood
relationship, marriage, civil union, de facto rélationship or adoption).

OR P

The purchaser inlends al selllement 1o use pa;t' T the \properly (and no olher parl) as a principal place of | ¥es/No

residence by the purchaser or by, A'person assoclaled v:flth the purchaser under seclion 2A(1)(c) of the GST

Acl. ‘ NN 7

Thal part is: o ;

(e.9. “the main farmhouse’ or “the apariment nb;qv.é'-phe' shop), | |

7. The purchaser inlends lo direct lhé'ﬂirgndor\lo stransfentitie lo.ihe':proge'rty to another party (“nominee”). Yes/No

If the answer to question 7 Is "Yes”, then pleai{; pgntlnue. Otherwise, if_ugfg"ls no need to complete this Schedule any further,
Section 2 "‘;;,;:J_‘ R

8. The nominee ls regislered under the GST Acl andlor is expected by the purchaser 1o be so regislered al Yes/No
setllement,

9. The purchaser expecls the nominee al selllement lo use the properly for making laxable supplies. Yes/No

If the answer to either or both of questions B end 8 is "No", there Is no need to complete this Schedule any further.

10. The nominee's detalls (if known to the purchaser) are as follows:

(8) Full name:
(b) Address:
(c) Registralion number (if zlready registered):

1. The purchaser expects the nominee to Intend al setliement 1o use the propery es a principal place of | Yes/No
residence by lhe nominee or by & person associaled with the nominee under section 2A(1){c) of the GST Act
(connected by blood relationship, marriage, civil union, de facto relationship or adoption).

OR
The purchaser expecis the nominee 1o inlend al setllement 1o use pari of the property (and no other par) as & | Yes/No

principal place of residence by the nominee or by & person associaled with the nominee under secion 2A(1)(c)
of the GST Acl.

That par is:
(e.g. *the main farmhouse” or *the apariment above the shop”).

1
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Stove-

SCHEDULE 2

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

Fixedfi : Blind Curtai Liahtfitt

WARNING (7his warning does not form part 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
eslate agent, or by a licensee on behall of the agent, the parties acknowledge that they have been given the guide about the
sale of residential property 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 under section 146 of the Unit Titles Act 2010.

Signature of Purchaser(s):

Direclor Hrust«! Authorised Signatory / Atlorney*
Delete the options thal do nol apply
If no opiio is deleled, the signalory is signing in their pevsonal capacily

Director | Trustee / Authorised Signatory / Attorney’
Delete the oplions thal do nol apply
if no option is di d, the sig y Is sig

g In their personal capacily

*If this agreemenl is signed under:

Signature of Vendor(s):

-

Uit

Director / Trustee [ Authorised Signatory [ Attorney*
Delete the ophons thal do nul epply
W no option is d, he sig Y is sig

g in iheir personal capaciy

Direclor | Trustee / Authorised Signalory | Atlorney”
Delete the oplions thal do not apply

# no oplion is defeled. the sig y 15 Sigring in Ihelr personal capacily

(i) & Power of Attorney - please atlach a Certificate of non-revocation (available from ADLS: 4098WFP or REINZ); or

(i) an Enduring Power of Attorney - please allach a Certificate of non-revocation and non-suspension of the enduring
power of atiorney (available from ADLS: 4997WFP or REINZ).

Also insert the following wording for the Altorney’s Signature above
Signed by [full name of the donor] by his or her Attorney [alforney's signalure]

12 285822-32
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BEFORE SIGNING THE AGREEMENT

« Ilis recommended both parlies seek professional advice before
signing. This is especially so if

o there are any doubls. Once signed, this will be a binding
conlracl with only restricled rights of terminalion.

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

o the property is vacanl land in the process of being subdivided or
there is a new unil lille or cross lease lo be issued. In these
cases addilional clauses may need lo be inserted

o lhere is any doubl as to the position of the boundaries.

o lhe purchaser wishes lo check lhe wealherightness and
soundness of construclion of any dwellings or other buildings on
the land.

+ The purchaser should invesligale the sialus of lhe properly under
the Council's Distric! Plan. The properly and lhose around il are
affecled by zoning and olher planning provisions regulaling Iheir
use and fulure development.

« The purchaser should Investigale whether necessary permils,
consenls and code compliance cerlificates have been oblained
from the Council where building works have been carried oul. This
investigation can be assisted by oblaining a LIM frem the Council

+ The purchaser should compare the litle plans against the physical
location of exisling siructures where the properly is a unil lilie or
cross lease. Struclures or alleralions lo struclures nol shown on
the plans may resull in the lille being deleclive

* In the case of a unil tille, before the purchaser enlers inlo the
agreement:

o lhe vendor must provide 1o the purchaser & pre-conlracl
disclosure slalemenl under seclion 146 of lthe Unil Titles Acl
2010,

o the purchaser should check the minules of lhe pasl meelings of
the body corporale. enquire whelher there are any issues
affecling the unils and/or the common property, check Lhe body
corporate’s long term maintenance plan and enquire whether
Ihe body corporale has imposed or proposed levies for a2 long
lerm mainlenance fund or any other fund for the mainlenance
of, or remedial or other work lo, the common property.

« The vendor should ensure the warranlies and underiakings in
clauses 7.0 and 9.0:
¢ are able lo be complied with; and if not
o |he applicable warranty is deleled from the agreemenl and any
appropriale disclosure is made lo lhe purchaser.

« Bolh paries should ensure the chatlels list in Schedule 2 is
accurale.

* Before signing this agreemenl, both paries should seek
professional advice regarding the GST Irealmenl of the transaclion.
This depends upon the GST information supplied by the parties
and could change before selllement il thal informalion 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 OF ANY SIGNED
OFFER AT THE TIME IT IS MADE.

13
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AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE

@ 1his ko 13 copynpnl 1o ite Real £ state istiute of New Zeatamd focow porierd avd

Auckiang Disteret | aw Socinly ncorparated

DATE:

VENDOR:
MAGSONS INVESTMENTS LIMITED

Contac! Details:

VENDOR'S LAWYERS:
Firm:

Individual Acting:
Contacl Delails:

PURCHASER:
EVEREST CENTRAL INVESTMENT LIMITED

Conlacl Delails:

PURCHASER'S LAWYERS:
Firm:

Individual Acting:

Contacl Details:

LICENSED REAL ESTATE AGENT:

Agenl's Name:
Manager:
Salesperson:
Conlact Delails:

¥

285822-32



FOURTH SCHEDULE

Outline Plans and Specifications

[To be agreed and attached following confirmation of the condition in clause 2.3 of the Second
Schedule.]

TDB-2B5822-32-61-V7
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Refer attached.

FIFTH SCHEDULE

Programme

TDB-285822-32-61-V7

g !



via s abig G2 KoY LY OTG BI0E O S0 o ety T
. - o) e s e S

e e MW e o

W e ol - s VS &

S e g e i 0 P b WD ol Y a Y Sy s - g Wbl B s g
nnnnn B S — _ ” T ST S S A —
T Alctc.-.l-]:l..l.la T - g

e St S — AU it Vimat A Wb
N s DY Fiw ——— S o DT
o o Sl T VS W TR p—

Nl e o et S i e sy A— J T+ S ) e § e S B g Mt

loaysilews auljawil] pues) ypm sloid jsaieny



>z wla LOZN ¥vv Z¥OZ §402 05 A9R0 W SO0 /MM%U

e
—— s G ST y
e e ' o0 s Byt iy )
WO
£l iy VR

U e g o i ey

V55 i iy S o S W W
v

i g v o S e gt aa







AQIN v Ir0de HL0L O ASSR0 o Peuodng

SN

SAWINIOP Gaw O Ul 40

ASTL S| 0) (UBABIR SIUSWINS0D WIRNY
Coo (e duougideE Vi) Swa P

gmoyg

SjUBWIWOD



Refer attached.

SIXTH SCHEDULE

Required form of Continuily Guarantee
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Form of Conltinuily Guaranlee

FORM OF CONTINUITY GUARANTEE

Contract for: T R 0. - | [OOSR
(“the Conlracl Works”)
THIS DEED ISMade on: ......cc.ooovviiiiiiiiiiiiiaann,

BETWEEN Everest Central Investment Limited
("the Principal’)

(“the Subconiraclor’)

INTRODUCTION

A By a developmen! agreement dated the ............ day of ...................... 201.... (the Contract)
made between the Principal and Vijay Holdings Limited (“the Contractor”), the Conlractor agreed fo
conslruct the Development Works described in the Construction Contract and to carry out and fulfil
the obligalions imposed upon the Conlraclor.

B.  The Contractor has suble! part of the work lo be carried oul under the Contract lo the Subcontractor
(as more particularly described in the schedule to this deed) (“the Subconlracl Works").

NOW THIS DEED WITNESS as follows:

1. The Subconlractor hereby covenants that in the event the Contracl is terminated by the Principal or
the Principal resumes possession of the Site and expels the Conltractor before the completion of the
Development Works, the Subcontractior will, if required by the Principal, complele ils portion of the
Subcontract Works under the same condilions and for the same consideralion as originally agreed
between the Conlractor and the Subcontraclor. The Principal shall only be liable for payments under
such arrangement accruing as from the date the Principal notifies the Subcontractor in wriling that it
is required lo continue with the Subcontract Works pursuant to this deed. The Conltractor shall be
liable for all payments to the Subcontractor due and payable prior lo such notification by the Principal
to the Subcontractor.

2. The Subcontraclor acknowledges thal the Subcontractor has read the Confract and the
Subcontractor is fully conversant with the provisions thereof. It is particularly acknowledged lhal the
Subcontractor is a Subcontractor of the Contraclor appointed pursuant to the provisions of the
Contract and Is in no way differentiated under the Contract.

3. Any dispule between the Principal and the Subconltraclor arising oul of this agreement, shall be
referred lo arbitration in accordance with the provisions of the Arbltralion Act 1996 or any stalulory
re-enactment or modificalion thereof.

4. The dispute shall be referred to a sole Arbilralor if the Principal and the Subcontractor agree upon
one within fifteen days after receipt of the notice of dispute. If a sole Arbilrator is nol so appointed,
then within five furlher days, two Arbilralors shall be appoinled (by hand delivered nolice), one o be
appointed by lhe Principal and one lo be appoinled by the Subcontracior and such Arbilrators shall
jointly appoint an Umpire.

5. If one party fails to appoint an Arbitrator within the period of five days, the Arbitrator appointed by the
other parly shall be deemed to have been agreed upon as the sole Arbitrator. If neither parly
appoints an Arbilrator within the five days, then the notice shall be deemed to have lapsed.
References in this agreement to “the Arbitrator” shall include, where appropriate, two Arbitrators and
the Umpire.

Projec! Everest — Henderson Page 1 of 3
Conditions of Contract
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Form of Continuity Guaranlee

6 The Principal may at any lime assign all of the Principal's rights, lille, inleresls and obligations under
this deed al the Principal’s sole discretion and lhe Subconltractor will consent lo such assignmenl on
requesl

T For the purposes of section 12 of lhe Contracl and Commercial Law Act 2017, the Subconiraclor
acknowledges lhal its warranlies and covenanls in this deed conslitule promises which confer or are
intended lo confer a benefit on the Principal and lhe Principal's linancier and all owners, lessees,
occupiers and operalors of the completed Developmen! Works.

8. The Subconlraclor acknowledges and agrees Lhal the Principal shall not be liable for paymenl of any
relentions thal have or oughl lo have accrued in respecl of any work carried oul prior 1o the dale of
lhe Principal requiring the Subconlraclor lo complele the works under this Conlinuily Guarantee, and
thal the Subconltraclor's claim for such relentions is with the Contractor

9 The covenants in this Deed on the parl of the Subconlraclor are for the benefil of and may be

enforced by any person for the lime being enlilled lo receive the benefils ol the cavenanis and
agreements on the parl of the Principal under the Contracl.

EXECUTED AS A DEED
Signed by the Subcontractor: . .
on this: v eodayol 201
(And where required) signed in the presence of:
Wilness Signalure: ..
Name (print):
Address (print):

Occupalion (prini):

Signed by the Principal:
on this: v dayof L 201...
(And where required) signed in the presence of:
Wilness Signalure: .........
Name (print).
Address (print): — i ee e

Qeoupationi(prinl): .. cooaipnica s

Project Everesl — Henderson Page 2 of 3 [
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Form of Conlinuity Guarantee

SCHEDULE
|Attach copy of Subconltract/Terms of Engagement)

Project Everest — Henderson Page 3of 3

/
Conditions of Contract

vk



Refer attached.

SEVENTH SCHEDULE

Required form of Construction Warranty
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WARRANTY AGREEMENT - SUBCONTRACTOR AND CONTRACTOR WARRANTY

THIS DEED is made on 20

BY [ ] (company number | 1) of | ] (with its
successors and permitted assigns called the "Warrantor").

IN FAVOUR OF Everest Central Investment Limited (with ils successors and assigns called the
"Beneficiary ).

INTRODUCTION
A By an agreement dated the day of 20( ] ("Contract")

made between the Principal and the Contractor, the Contractor agreed to carry out certain
works ("Contract Works").

B. By & subcontract dated | ] the Warrantor agreed to undertake a portion of
the Contract Works.

O Pursuant to the provisions of the Contract, the Warrantor has agreed to enter into this
warranty in favour of the Beneficiary In respect of | 1, ("Warranted

Works”) such Warranted Works forming part of the Contract Works.
BY THIS DEED:
1. FOR the purpose of this warranty:

(a) the expression “defects" extends to Include all defects, faults, omissions,
shrinkages, undue deterioration and other faults in the Warranted Works that are
due to any designs provided by (or on behalf of) the Warrantor or any Materials or
workmanship not being in accordance with the Contract or the warranty contained
in clause 3;

(b) the expression "repair" includes and extends to renewal and/or replacement as
necessary to remedy defects;

(c) any notice required to be given by the Beneficiary to the Warrantor pursuant to the
provisions of this warranty shall be deemed to have been validly and effectually
given by leaving the same at or posting it to the registered office of the Warrantor
or, if there is no such registered office, by leaving it at or posting it to the business
address of the Warrantor last known to the Beneficiary. In the event of such notice
being given by post the notice shall be deemed to have been received on the day
after It is posted;

(d) "Warranty Period" means the date that is [period] years from the date of the issue
of the Practical Completion Certificate under the Contract;

(e) except where the context requires otherwise or as expressly modified by this
warranty, defined references and terms in this warranty shall have the same
meaning as in the Contract; and

(f) references to clauses or schedules are references to clauses or schedules of this
warranty.
2. THIS warranty (including the warranties, indemnities and guarantees contalned herein):
(&) is a continuing warranty;
(b) is irrevocable;

(c) will remain in full force and effect until the expiry of the Warranty Period; and

TDR-285622-32-194-V1
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(d) Is In addition to, and not in substitution for, any other security, right or Interest
that the Beneficiary may have now or which it may subsequently take or hold
against the Warrantor.

THE Warrantor warrants to and covenants with the Beneficiary that:

(a) the Warranted Works are or shall be fit for the purposes for which they are required
by (or reasonably inferred from) the Contract;

(b) all Materlals used in the Warranted Works are or will be new and of good quality
and in accordance with the provisions of the Contract;

(c) it has and shall maintain during the Warranty Period, professional indemnity
insurance In an amount of not less than [$ ] on an each and every claim basis;
and

(d) all work involved in carrying out the Warranted Works has or will be carried out in a

good and workmanlike manner, using the degree of skill, diligence, prudence and
foresight which would reasonably be expected from a skilled and experienced
contractor or architect (as applicable) engaged in the same type of undertaking as
the Warranted Works and under the same or similar circumstances and in
accordance with the provisions of the Contract.

THE Warrantor warrants to the Beneficiary that the Warrantor shall at its own expense:
(a) repalr all defects in the Warranted Works;

(b) make good any damage to buildings or structures caused or contributed to by any
defect or repairs or replacements in or to the Warranted Works; and

(c) make good and indemnify the Beneficiary in respect of all losses occasioned by or
arising out of any defect in the Warranted Works,

occurring at any time prior to the expiry of the Warranty Period.

ALL rectification of the Warranted Works shall be carried out at the Warrantor’s cost in all
things, promptly, in accordance with the duly of care set out In clause 3(d). If any bulilding
consent or other statutory approval or consent is required for the rectification work, then
the Warrantor shall obtain such consent or approval at its cost,

IF the Warrantor does not repair any defect or make good any damage or loss within
fourteen (14) days of receiving notice of that defect, damage or loss, the Beneficiary may
carry out the work and/or make good the damage or loss specified in the notice and
recover all costs thereby incurred from the Warrantor but without releasing the Warrantor
from any obligation or liability. Such costs may include the cost of all labour, material,
travelling and other charges incurred by the Beneficiary In repairing such defect or making
good any such damages or loss,

THE Warrantor shall not be liable for any defect, loss or damage solely attributable to:

(a) any act, omission or negligence of the Beneficiary or any other person for which the
Beneficiary, as between itself and the Contractor, Is responsible (including, without
limitation, any failure by the Beneficlary to operate and/or maintain the Warranted
Works In accordance with the Contract and/or the Contractor's written
instructions); or

(b) earthquake or war; or

(c) any forces of nature which reasonable foresight and abllity on the part of the
Warrantor one could not foresee or provide against.

THE Warrantor further indemnifies and holds the Beneficiary harmless from and against
any costs, claims, liabilities, or expenses which the Beneficiary may incur or for which the

TDB-285622-32-194-V1 Page 2
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10,

11,

12.

Beneficlary may become liable arising from any failure by the Warrantor to promptly rectify
all defects in the Warranted Works notified to the Warrantor under this warranty.

THIS warranty shall be deemed to be & continuing warranty so that the Beneficiary shall
be entitled from time to time and at all times during the period referred to in clause 1 to
give notice of any defect or damage or loss (or any one or more of the same), to which
clause 3 applies.

IN the event that this warranty is executed prior to the issue of a Final Completion
Certificate, no Variation of the Warranted Works subsequent to the execution of this
warranty and before the date of the issue of a Final Completion Certificate shall be deemed
to vary the liabllity of the Warrantor under this warranty, and all references to the
Warranted Works shall be deemed to include the Warranted Works as originally specified
together with such Variations thereto and the issuing of any Final Completion Certificate in
respect of the Warranted Works or any part of the Warranted Works (or of the Contract
Works of which they form part) shall not affect the liabllity of the Warrantor under this
warranty.

THE Warrantor agrees that the rights contained in this warranty shall inure for the benefit
of any company or joint venture in which the Beneficiary has an interest and the rights
contained in this warranty may be assigned by the Beneficiary withoutl the consent of the
Warrantor.

THIS warranty Is governed by the laws of New Zealand and the parties submit to the non-
exclusive jurisdiction of the courts of New Zealand in respect of any dispute or proceeding
arising out of this warranty.

EXECUTED AS A DEED

For and on behalf of the Warrantor:

)
)
Signature of director Signature of director
Name of director ) Name of director
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Refer attached.

EIGHTH SCHEDULE

Required form of Duty of Care Deed
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DUTY OF CARE DEED

Contract for [Caonteaci Wane | antraci Nunber )
THIS DEED is made on esprmesnsmmsresmrinsores AOPOF v mmssnsmisisnstiipman. St
L (‘the Consultant’)

IN FAVOUR OF Everest Central Investment Limited (‘the Principal’)
IT IS MADE IN THE FOLLOWING CIRCUMSTANCES

A The Principal has a contract with Vijay Holdings Limited ('the Contractor') for the design
and construction of buildings at 156-160 Central Park Drive, Henderson (‘the Project’).

B The Contractor has engaged the Consultant under a separate consultancy agreement
("Consultancy Agreement’) to provide professional services in relation to the Project, as
described in the Consultancy Agreement (‘Services').

C The Consultant has agreed to provide a duty of care deed to the Principal on the terms
set out in this deed,

THE PARTIES AGREE

1. THE Consultant warrants and acknowledges that:

(a) It owes a duty of care to the Principal in carrying out its duties in respect of the
Services; and

(b) It has or will carry out the Services in accordance with:
(1) The Consultancy Agreement; and

(i) All reasonable skill care and diligence expected of an experienced
professional consultant providing services similar to the Services.

2. THE Consultant acknowledges that the Principal may rely upon the Consultant's
warranty in clause 1 above.

3. THE maximum aggregate liability of the Consultant to the Principal for any breach of
the Consultant's warranty in clause 1 above shall be limited to the amount stated in
the Schedule to this Deed. To avoid doubt, the Consultant’s aggregate liability under or
in connection with the Consultancy Agreement or this deed, whether under contract,
tort, statute or otherwise, (including to the Principal and the Contractor) shall be
collectively no greater than the applicable monetary limit of its liability under the
Consultancy Agreement

4, THE covenants set out in the deed are provided subject always to the terms of the
Consultancy Agreement and on the basis the Consultant will:

(a) not owe or have any greater obligations or liability, whether in scope or
duration, to the Principal than the Consultant would have owed or had to the
Contractor; and
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(b) be entitled to raise all limitations and to raise all defences to liability to the
Principal as is otherwise available lo it against the Contractor,

8. THIS deed shall be governed by and construed in accordance with the laws of New
Zealand and the Consultant submits to the non-exclusive jurisdiction of its Courts.,

SCHEDULE
Clause - Subject matter - Specific Data o
E J Consultant's maximum aggregate liability o $| i

In witness of which this deed has been executed and delivered

SIGNED on behalf of the Consultant by:

Director

NOTE - This duty of care deed shall be executed by the Consultant in the manner required for
execution of a deed. A company shall execute the deed by having it signed, under the name of the
company, by two or more directors. If there is only one director, it is sufficient if the deed is signed
under the name of the company by that director, but the signature shall be witnessed by another
person. The witness shall not only sign but shall also add his or her occupation and address.
Alternatively, companies may execute under power of attorney. In the case of a party who is an
individual, the party shall sign and the signature shall be witnessed by another person. The
witness shall not only sign but shall also add his or her occupation and address.
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