ADLS % | REINZ
AGREEMENT SALE AND PURCHASE OF REAL ESTATE

This form is approved by the Real|Estat l/;f tute of New Zealand Incorporated and by Auckland District Law Society Incorporated.

DATE:{l papnyY 202 hp————="

v
VENDOR: Vicki Ann Andrews, ard-and YHPJ Trustees (2020) Limited as trustees of the Daffodil Trust

PURCHASER:PMG Funds Limited and/or nominee

The vendor s registered under the GST Act In respect of the transaction and/or will be so registered at settlement: Yes/Ne-
If “Yes”, Schedule 1 must be completed by the parties.

Purchase price allocation (PPA) Is relevant to the parties for Income tax and/or GST purposes: See Further Terms ~ Vendor Yes/Ne-
h i T Purchaser/Purchaser’s Nominee Yes/Ne-

7

PROPERTY
Address: 12 Te Waiiti Place and 46-50 Rewa Rewa Road, Raumauga; Whspaarei 0110

i

Estate: FREEHOLD +EASEHOLB-.
STRATOMHNAEASEHOLD- 5
If none of the above are deleted, the estate belng sold Is the first of
iy i

Legal Description: Ay 2
Area (more or less): Lot/Flat/Unit: ™3 2 5030 opgt 11 o Record of Title (unique identifier):
7,722 square metres Lot 1 il 0509 10 636012 (12 Te Waiiti Place)
Sreber G BT
4,047 square metres Lots ERATIATY 648 2 NAI2C/179 (46-50 Rewa Rewa Road)
5,687 square metres Lot4 . 570462 225041
Section | iy, 50343076
& '."Jil-”l s (S L
PAYMENT OF PURCHASE PRICE
Purchase price: $ $11,133,333.00 Plus GST (if any) ©R-+nekisive-of-GSTif-any}-
Ifmetther tsdetered; the purciase prive ieludes GST{any):

GST date (refer clause 13.0):

Deposlt (refer dause 2.0): $ 1,012,121.00, payable on the next working day following the date on which this agreemenl becomes unconditional

Balance of purchase price to be paid or satisfled as follows:
(1) By payment In cleared funds on the settlement date which Is: 3+August2622- 15 August 2022

UR"

Hrrthe-manner-describedHnthe-Forther-Ferms-of Sate— Interest rate for late settlement: 12 % p.a.

CONDITIONS (refer clause 9.0)

Finance required (clause 8.1): ¥es/No OIA consent required (clause 9.6): ¥es/No
Finance date: OIA date (clause 9.8):

LIM required (clause 9.3): ¥es/No Land Act consent required (clause 9.7): ¥esf/No
Bullding report required (clause 9,4): Yes/No Land Act date {clause 9.8):

Toxicology report required (clause 9.5): Yes/No

TENANCIES See Furlher Terms Yes/Ne-

Partlculars of any tenancies are set out in Schedule 3 or another schedule attached to this agreement by the parties.

It s agreed that the vendor sells and the purchaser purchases the property, and any chattels listed, on the terms and conditions of this agreement.

Release date: 8 February 2022 1 PMG818-2041 [970671
®© AUCKLAND DISTRICT LAW SOCIETY INC, & REAL ESTATE INSTITUTE OF NEW ZEALAND INC, All Rights Reserved, See full terms of copyright on the back page,
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and interpretation
11 Definitions
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()
(5)
{6)
(7)
(8)
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(28)
(29)

(30)
(31)
(32)

(33)
(34)
(35)

Unless the context requires a different interpretation, words and phrases not otherwise defined have the same meanings

ascribed to those words and phrases in the Goods and Services Tax Act 1985, the Property Law Act 2007, the Resource

Management Act 1991 or the Unit Titles Act 2010.

“Accessory unit”, “owner”, “principal unit”, “unit”, and "unit plan” have the meanings ascribed to those terms In the Unit

Titles Act.

"Agreement” means this document including the front Page, these General Terms of Sale, any Further Terms of Sale, and any

schedules and attachments.

"Associated person”, “conveyancer”, “offshore RLWT person”, “residential land purchase amount”, “RLWT”, “RLWT

certificate of exemption” and “RLWT rules” have the meanings ascribed to those terms In the Income Tax Act 2007.

“Bullding”, “building consent”, “code compliance certificate”, “commercial on-seller”, “compliance schedule” and “household

unit” have the meanings ascribed to those terms in the Bullding Act.

“Building Act” means the Building Act 1991 and/or the Building Act 2004.

“Building warrant of fitness” means a building warrant of fitness supplied to a territorial authority under the Building Act.

“Cleared funds” means an electronlc transfer of funds that has been made strictly in accordance with the requirements set

out in the PLS Guldelines.

“Commissioner” has the ing ascribed to that term in the Tax Administration Act 1994,

“Default GST” means any additional GST, penalty (civil or otherwise), Interest, or other sum imposed on the vendor (or where

the vendor Is or was a member of a GST group its representative member) under the GST Act or the Tax Administration Act

1994 by reason of non-payment of any GST payable in respect of the supply made under this agreement but does not include

any such sum levied against the vendor {or where the vendor is or was a member of a GST group its representative member)

by reason of a default or delay by the vendor after payment of the GST to the vendor by the purchaser.

“Electronic Instrument” has the same meaning as ascribed to that term in the Land Transfer Act 2017.

“Going concern”, “goods”, “princlpal plae Bf TesTda cé’,’u"l:eciplent”, “registered person”, “registration number”, “supply”,

“taxable actlvity” and “taxable supply'{‘ﬁ%%/e the meanings ﬁ's%lfibed to those terms in the GST Act.

"GST” means Goods and Services Ig?arklng pursyant ‘En the Goéd%,‘%nd Services Tax Act 1985 and “GST Act” means the Goads
e b

and Services Tax Act 1985, ¢} % A
“Landonline Workspace” mea '}E‘an elecb’onléwlﬁrkspa?‘e facility appf_ﬁved by the Reglstrar-General of Land pursuant to the
provisions of the Land Transfer Act 2017. %, : %

"Leases” means any tenancv;:é‘greerg_ent, agreement to lease (if appli@hle), lease, sublease, or licence to occupy in respect
of the property, and includes any rééé’ﬁ)ﬁ:oj; other g\{ld:e'qr;e 'dipafmen}"of any bond and any formal or informal document or
letter evidencing any variation; renéw”a‘l}'eit:e_én' 1o, Je\?léd, ,!6 assignmeént.

“LIM” means a land informatloglmemorandum Issued pursuant to !lq;e; Local Government Official Information and Meetings

Act 1987. W, February 2009 A
“LINZ” means Land Information New Zealand. g

ol

"Local authority” means a terrltorlal’é\‘:‘tjlority or aregional c,gghcil.
"OIA consent” means consent to purché'sé:}hg;gcgp;rtxypﬂ‘er the Overseas Investment Act 2005,

“PLS Guidelines” means the most recent edltlén,‘ss at the date of this agreement, of the New Zealand Law Saclety Property
Law Sectlon Guidelines, issued by the New Zealand Law Society.

“Proceedings” means any application to any court or tribunal or any referral or submission to mediation, adjudication or
arbitration or any other dispute resolution procedure.

“Property” means the property described In this agreement.

“Purchase price” means the total purchase price stated in this agreement which the purchaser has agreed to pay the vendor
for the property and the chattels included In the sale.

“Purchase price allocation” means an allocation of the purchase price, and (if applicable) any other consideration for the
property and the chattels Included in the sale, to the property, chattels or any part thereof that affects a person’s tax position
under the Income Tax Act 2007 and/or the GST Act.

"Reglonal council” means a regional council within the meaning of the Local Government Act 2002.

“"Remote settlement” means settlement of the sale and purchase of the property by way of the purchaser’s lawyer paying
the moneys due and payable on the settlement date directly into the trust account of the vendor's lawyer, In consideration
of the vendor agreelng to meet the vendor’s obligations under clause 3.8(2), pursuant to the protocol for remote settlement
recc ded In the PLS Guldeli

“Residential (but not otherwise sensitive) land” has the meaning ascribed to that term in the Overseas Investment Act 2005.
“Rules” means body corporate operational rules under the Unit Titles Act.

“Secure web document exchange” means an electronic messaglng service enabling messages and electronic documents to
be posted by one party to a secure website to be viewed by the other party immediately after posting.

“Settlement” means (unless otherwise agreed by the parties in writing) the moment in time when the vendor and purchaser
have fulfilled thelir obligations under clause 3.8.

“Settlement date” means the date specified as such In this agreement.

“Settlement statement” means a statement showing the purchase price, plus any GST payable by the purchaser In addition
to the purchase price, less any deposit or other payments or allowances to be credited to the purchaser, together with
apportionments of all Incomings and outgoings apportioned at the settlement date.

“Tax information” and “tax statement” have the meanings ascribed to those terms in the Land Transfer Act 2017.
“Territorial authority” means a territorial authority within the meaning of the Local Government Act 2002.

“Title" Includes where appropriate a record of title within the meaning of the Land Transfer Act 2017.

© ADLS & REINZ. All Rights Reserved. 2 PMG818-2041 [9706717]
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(36)  "Unit title” means a unit title under the Unit Titles Act.
{37)  “Unit Titles Act” means the Unit Titles Act 2010.
(38)  “Working day” means any day of the week other than;
(a) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the Sovereign’s Birthday and Labour Day;
(b)  If Waitangi Day or Anzac Day falls on a Saturday or Sunday, the following Monday;
(c) aday in the period commencing on the 24th day of December in any year and ending on the Sth day of January {or in
the case of clause 9.3(2) the 15th day of January) in the following year, both days inclusive; and
(d) theday observed as the anniversary of any province in which the property is situated.
A working day shall be deemed to commence at 9.00 am and to terminate at 5.00 pm.

1.2 Unless a contrary intention appears on the front page or elsewhere in this agreement:

(1) the interest rate for late settlement is equivalent to the interest rate charged by the Inland Revenue Department on unpaid
tax under the Tax Administration Act 1994 during the period for which the interest rate for late settlement is payable, plus
5% per annum; and

(2) a party is in default if it did not do what it has contracted to do to enable settlement to occur, regardless of the cause of such
failure.

13 Time for Performance

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

(2) Any act done pursuant to this agreement by a party, including service of notices, after 5.00 pm on a working day, or on a day
that is not a working day, shall be deemed to have been done at 9.00 am on the next succeeding working day.

(3) Where two or more acts done pursuant to this agreement, including service of notices, are deemed to have been done at the
same time, they shall take effect in the order in which they would have taken effect but for clause 1.3(2).

14 Notlces

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

general law:

(1) All notices must be served in writing.

(2) Any notice under section 28 of the Property Law:Act 2007, where the purchaser is in possession of the property, must be
served in accordance with section 353 &f that Act. 93

3) All other notices, unless otherwise required by the Property Law l&ct 2007, must be served by one of the following means:
(a) ontheparty as authorised_.ﬁ\} sections 354.to 361, of the Property Law Act 2007, or
(b) onthe party or on the party’s lawyer: :{

{i) by personal delivery; or

(i) by posting by ordinary mail; or o

{iiy by emall; or "\!, 1 L gy 2 =

{iv) in the case of the. P,‘:lrty‘s la’Wyél”i?nlyL ,Ey"séhdjw by docug”ne’nt exchange or, if both parties’ lawyers have agreed
to subscribe to the 5ame secure web document exchange_ff)r this agreement, by secure web document exchange.

(4) In respect of the means of service spe‘dfj‘ei':'l_‘ir’\ E[qggq}.‘}[?}(!g)? 2 no,t‘ié'e is deemed to have been served:

{a) inthe case of personal delivery, when recelved by the party/or at the lawyer’s office;
{b) inthe case of posting by ordinary mail, on the third wor,}gin'g-'day following the date of posting to the address for service
notified in writing by the party of ta the, postal address of the lawyer's office;
{c) inthe case of emall: NI
{)  when sent to the email address provided for the party or the party’s lawyer on the back page; or
(i)  anyother email address notified subsequently in writing by the party or the party's lawyer (which shall supersede
the email address on the back page); or
{lil) if no such emall address is provided on the back page or notifled subsequently in writing, the office email address
of the party’s lawyer’s firm appearing on the firm’s letterhead or website;
(d) inthe case of sending by document exchange, on the second working day following the date of sending to thedocument
exchange number of the lawyer’s office;
(e) Inthe case of sending by secure web document exchange, on the first working day following the date of sending to the
secure web document exchange.
(5) Any period of notice required to be given under this agreement shall be computed by excluding the day of service.
15 Interpretation and Execution

(1) If there is more than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case may be, is joint
and several.

(2) Where the purchaser executes this agreement with provision for a nominee, or as agent for an undisclosed or disclosed but
unidentified principal, or on behalf of a company ta be formed, the purchaser shall at all times remain liable for all obligations
on the part of the purchaser.

(3) If any inserted term (including any Further Terms of Sale) conflicts with the General Terms of Sale the Inserted term shall
prevail.

(4) Headings are for information only and do not form part of this agreement.

(5) References to statutory provisions shall be construed as references to those provisions as they may be amended or re-enacted
or as their application is modified by other provisions from time to time.

(6) Reference to a party’s lawyer includes reference to a conveyancing practitioner (as defined in the Lawyers and Conveyancers
Act 2006), engaged by that party, provided that all actions of that conveyancing practitioner (including without limitation any
actions In respect of any undertaking or in respect of settlement) must strictly accord with the PLS Guidelines.

© ADLS & REINZ. All RIghts Reserved. 3 PMG818-2041 [9706717)
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2,0  Deposit

21 The purchaser shall pay the deposit to the vendor or the vendor’s agent immediately upon execution of this agreement by both
parties and/or at such other time as s specified in this agreement,

22 If the depositis not paid on the due date for payment, the vendor may atany time thereafter serve on the purchaser notice requiring
payment. If the purchaser fails to pay the deposit on or before the third working day after service of the notice, time being of the
essence, the vendor may cancel this agreement by serving notice of cancellation on the purchaser, No notice of cancellation shall be
effective if the deposit has been paid before the notice of cancellation is served.

23 The deposit shall be In part payment of the purchase price.

24 The person to whom the deposit Is pald shall hold it as a stakeholder until:

(1) the requisition procedure under clause 6,0 is completed without either party cancelling this agreement; and

{2) where this agreement s entered Into subject to any condition(s) expressed In this agreement, each such condition has been
fulfilled or walved; and

(3) where the property is a unit title:

(a}  apre-settlement disclosure statement, certified correct by the body corporate, under section 147 of the Unit Titles Act;
and

{b) an additional disclosure statement under section 148 of the Unit Titles Act (if requested by the purchaser within the
time prescribed in section 148(2)),

have been provided to the purchaser by the vendor within the times prescribed in those sections or otherwise the purchaser

has given notice under section 149(2) of the Unit Titles Act to postpone the settlement date until after the disclosure

statements have been provided; or

(4) this agreement is:

(a) cancelled pursuant to:

() dause6.2(3)(c); or

(i)  sections 36 or 37 of the Contract and Commercial Law Act 2017; or
(b) avoided pursuant to clause 9.10(5); or

(5) where the property s a unit title and the purc!lja.zgr l\a_\{_lng the right to cancel this agreement pursuant to section 151(2) of
the Unit Titles Act, has cancelled this ag(glerrn"l'eﬁfp rsua‘ﬁt{ggathatsecﬂon, or has elected not to cancel by glving notice to the
vendor, or by completing settlement of the purchase. a

2.5 Where the person to whom the deposit:ig‘ﬁaid isa rgal:g_;tqte agent, i’t;:e‘\perlod for which the agent must hold the deposit as a
stakeholder pursuant to clause 2.4 shal| Fun concurrgﬁ li/"\'A‘iltHj.‘the period fofwhich the agent must hold the deposit under section
123 of the Real Estate Agents Act 2008;but the agent-[ntfs; holdithe deposit féj.:the longer of those two periods, or such lesser period
as is agreed between the partles in writing as requlrea‘ E'??)sgéfion 123 of the Real Estate Agenits Act 2008, but in no event shall the
deposit be released prior to the expiry;of the requlsition period under clause 6:0, unless the requisition period Is expressly waived in
writing after the effect of the same is—éxplal,rl fohe) chiack ﬂ? “ 'gé"é"gent;p} by the purchaser’s lawyer or conveyancer.

3.0 Possession and Settlement 5 ' 2

Possesslon %9, Fabyuary 2023 a,

31 Unless particulars of a tenancy are lndu'&?d in this agreemefvt, the proge’fﬁ Is sold with vacant possession and the vendor shall so
vleld the property on the settlement date. “’%;, q\,_*,;'l‘ '

3.2 If the property Is sold with vacant possession, tﬁéﬂjihbje_;t»to.‘fﬁé rights of any tenants of the property, the vendor shall permit the
purchaser or any person authorised by the purchaser in writing, upon reasonable notice:

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

(2) ta re-enter the property no later than the day prior to the settlement date to confirm compliance by the vendor with any
agreement made by the vendor to carry out any work on the property, the chattels and the fixtures.

33 Possession shall be given and taken on the settlement date. Outgoings and incomings in respect of the settlement date are the
responsibility of and belong to the vendor.

34 On the settlement date, the vendor shall make available to the purchaser keys to all exterior doors that are locked by key, electronic
door openers to all doors that are opened electronically, and the keys and/or securlty codes to any alarms. The vendor does not have
to make available keys, electronic door openers, and security codes where the property is tenanted and these are held by the tenant.

Settlement

35 The vendor shall prepare, at the vendor’s own expense, a settlement statement. The vendor shall tender the settlement statementy
to the purchaser or the purchaser’s lawyer a reasonable timeprior to the settlement date.  and all proposed scitlement undertakings

3.6  The purchaser’s lawyer shalk: (and in any event no less than two working days) (which may be in draft form)

(1) Wwithin a reasonable time prior to the settlement date create a Landonline Waorkspace for the transaction, notify the vendor's
lawyer of the dealing number allocated by LINZ, and prepare in that workspace a transfer instrument in respect of the
property; and

(2) prior to settlement:

(3) lodge in that workspace the tax information contained in the transferee’s tax statement; and
(b)  certify and sign the transfer Instrument.

3.7  The vendor’s lawyer shall:

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

(2) prior to settlement:

{a) lodge in that workspace the tax information contalned in the transferor’s tax statement; and
(b)  have those instruments and the transfer Instrument certified, signed and, where possible, prevalidated.
© ADLS & REINZ. All Rights Reserved. 4 PMG818-2041 (9706717)
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3.8 On the settlement date:

(1) the balance of the purchase price, interest and other moneys, if any, shall be pald by the purchaser in cleared funds or
otherwise satisfied as provided in this agreement (credit being given for any amount payable by the vendor under clause 3.12
or 3.13, or for any deduction allowed to the purchaser under clause 5.2, or for any compensation agreed by the vendor in
respect of a claim made by the purchaser pursuant to clause 10.2(1), or for any Interim amount the purchaser is required to
pay to a stakeholder pursuant to clause 10.8);

(2) the vendor's lawyer shallimmediately thereafter:

{a) release or procure the release of the transfer instrument and the other instruments mentioned in clause 3.7(1) so that
the purchaser’s lawyer can then submit them for registration;

{b) pay to the purchaser’s lawyer the LINZ registration fees on all of the instruments mentioned in clause 3.7(1), unless
these fees will be invoiced to the vendor’s lawyer by LINZ directly; and

{c) deliver to the purchaser’s lawyer any other documents that the vendor must provide to the purchaser on settlement in
terms of this agreement, including where this agreement provides for the property to be sold tenanted, all leases
relating to the tenancy that are held by the vendor and a notice from the vendor to each tenant advising them of the
sale of the property and directing them to pay to the purchaser as landlord, in such manner as the purchaser may
prescribe, all rent or other moneys payable under the leases.

3.9 All obligations under clause 3.8 are interdependent.

3.10 The parties shall complete settlement by way of remote settlement In accordance with the PLS Guidelines. Where the purchaser
considers It is necessary or desirable to tender settlement, this may be effected (in addition to any other valid form of tender) by the
purchaser's lawyer providing to the vendor’s lawyer a wrilten undertaking that:

(1) the purchaser is ready, willing, and able to settle;

(2) the purchaser’s lawyer has certified and signed the transfer instrument and any other instruments In the Landonline
Workspace for the transaction that must be signed on behalf of the purchaser; and

3) the purchaser’s lawyer holds in thelr trust account in cleared funds the amount that the purchaser must pay on settlement.

Last-Minute Settlement

3.11  If due to the delay of the purchaser, settlement takes ;Jjat_:e. between 4.00 pm and 5.00 pm on the settlement date {“last-minute
settlement”), the purchaser shall pay the vendor: & +*771! &y R
(1) one day’s interest at the interest it for late settlement ‘on, the portion of the purchase price paid in the last-minute

settlement; and 3 1

2) if the day following the last-minute settlemen
manner) for each day until, bpgéxcluding, the

Purchaser Default: Late Settlement W

3.12  Ifany portion of the purchase price is hot p?id,ugon the due gatgqu pa');menf-','then, provided that the vendor provides reasonable
evidence of the vendor’s ability to pgr‘form\apy'{ ga'fdoﬁ gﬁe_" ve “dg’:r;{is'% obliged to perform on that date in consideration for such

payment: o e ‘"' i
(1) the purchaser shall pay to the’?g,ndor_jnt est at the interest rate for late settlement on the portion of the purchase price so

unpaid for the period from the dile daté for paymentuntil aa’ymenf‘(v"the default period”); but nevertheless, this stipulation

Is without prejudice to any of the' ~.\/gzrndor‘s rights or remedl‘e‘s'.}iﬁcluding any right to claim for additional expenses and

damages. For the purposes of this cléusg,_,aypayment made ‘_oh a day other than a working day or after the termination of a

working day shall be deemed to be made 6 the pext:following working day and interest shall be com puted accordingly; and

(2) the vendor Is not obliged to give the purchaser possession of the property or to pay the purchaser any amount for remaining
in possession, unless this agreement relates to a tenanted property, In which case the vendor must elect either to:

(a) account to the purchaser on settlement for incomings in respect of the property which are payable and received during
the default period, in which event the purchaser shall be responsible for the outgoings relating to the property during
the default period; or

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

(3) If the parties are unable to agree upon any amount payable under this clause 3.12, elther party may make a claim under
clause 10.0.

Vendor Default: Late Settlement or Failure to Give Possession

313 (1) For the purposes of this clause 3.13:

(a) the default period means:

(i) inclause3.13(2), the period from the settlement date until the date when the vendor is able and willing to provide
vacant possession and the purchaser takes possession; and

(i) inclause 3.13(3), the period from the date the purchaser takes possession until the date when settlement occurs;
and

(iii) in clause 3.13(5), the period from the settlement date until the date when settlement occurs; and

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

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

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

(i) compensation for any reasonable costs incurred for temporary accommodation for persons and storage of
chattels during the default period; or

(i) an amount equivalent to interest at the interest rate for late settlement on the entire purchase price during the
default period; and

"‘r_\o‘t\a working 'ciéy_, an additional day's interest (calculated in the same

© ADLS & REINZ. All Rights Reserved. 5 PMG8)8-2041 [9706717]
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(b)  the purchaser shall pay the vendor an amount equivalent to the interest earned or which would be earned on overnight
deposits lodged In the purchaser’s lawyer’s trust bank account on such portion of the purchase price (including any
deposit) as Is payable under this agreement on or by the settlement date but remains unpaid during the default period
less:

(i)  anywithholding tax; and

(ii)  any bank or legal administration fees and commission charges; and

(iil) any interest payable by the purchaser to the purchaser’s lender during the default perlod in respect of any
mortgage or loan taken out by the purchaser in relation to the purchase of the property.

(3) Ifthis agreement provides for vacant possession and the vendor Is able and willing to give vacant possession on the settlement
date, then, provided the purchaser provides reasonable evidence of the purchaser's ability to perform the purchaser's
obligations under this agr , the purchaser may elect to take possession in which case the vendor shall not be liable to
pay any interest or other moneys to the purchaser but the purchaser shall pay the vendor the same amount as that specified
In clause 3.13(2)(b) during the default period. A purchaser in possession under thls clause 3.13(3) is a licensee only.

(4) Notwithstanding the provisions of clause 3.13(3), the purchaser may elect not to take possession when the purchaser is
entitled to take It. If the purchaser elects not to take possession, the provisions of clause 3.13(2) shall apply as though the
vendor were unable or unwilling to give vacant possession on the settlement date.

(5) If this agreement provides for the property to be sold tenanted then, provided that the purchaser provides reasonable
evidence of the purchaser's ability to perform the purchaser's obligations under this agreement, the vendor shall on
settlement account to the purchaser for incomings which are payable and received In respect of the property during the
default period less the outgoings paid by the vendor during that period. Apart from accounting for such Incomings, the vendor
shall not be liable to pay any other moneys to the purchaser but the purchaser shall pay the vendor the same amount as that
specified in clause 3.13(2)(b) during the default period.

(6) The provislons of this clause 3.13 shall be without prejudice to any of the purchaser’s rights or remedies including any right
to claim for any additional expenses and damages suffered by the purchaser.

(7) If the parties are unable to agree upon any amount payable under this clause 3.13, either party may make a claim under
clause 10.0.
Deferment of Settlement and Possesslon

314 If el v

(1) this is an agreement for the sale byvé,?:ommerclal on-seller of ‘ab;\t,il.’sehold unlt; and

(2) a code compliance certificate has'fiot been lssyéaiﬁy:tlge setﬂemeﬁtgate In relation to the household unit,

then, unless the parties agree otherwisgj(ln which casé t,bﬁ parties shall enter;lnto awritten agreement in the form (if any) prescribed

by the Bullding (Forms) Regulations 3004), the settle“ru‘?qg.ﬁ@;’e’: shall be deféfred to the fifth working day following the date upon

which the vendor has glven the pugéhaser notice that th& code compllancg certificate has been Issued {which notice must be
s, R
accompanied by a copy of the certificate). o .. Wy s ‘,_,5 P 'dﬂ a0
315  Ineverycase, If nelther party is ready, willing; ar‘fd %ﬁléjtgjgé{tle “ér;’}he%e‘ttlerﬁéht date, the settlement date shall be deferred to the
third working day following the date ﬁﬁpn which one of the parties gives nog_lgé It has become ready, willing, and able to settle.
316 If W Fabyuacy 20282 A
(1) the property Is a unit title; K K f
(2) the settlement date is deferred pursh‘ap(t)ta either clause 3.1:}1_&‘ lause 3.15; and
(3) the vendor consliders on reasonable gréuﬁﬂs;;l}a‘;ap._g)gt'gnsbn of time Is necessary or desirable in order for the vendor to

comply with the warranty by the vendor in clause 8.2(3),

then the vendor may extend the settlement date:

(a)  where there is a deferment of the settlement date pursuant to clause 3.14, to the tenth working day after the date
upon which the vendor gives the purchaser notice that the code compliance certificate has been Issued, provided the
vendor glves notice of the extenslon to the purchaser no later than the second working day after such notice; or

(b)  where there is a deferment of the settlement date pursuant to clause 3.15, to the tenth working day after the date
upon which one of the parties glves notice that it has become ready, willing, and able to settle, provided the vendor

gives notice of the extension to the purchaser no later than the second working day after such notice.
New Title Provision
317 (1) Where
(a) the transfer of the property Is to be registered agalnst a new title yet to be issued; and
{b) asearch copy, as defined in section 60 of the Land Transfer Act 2017, of that title is not obtalnable by the tenth working
day prior to the settlement date,
then, unless the purchaser elects that settlement shall still take place on the agreed settlement date, the settlement date
shall be deferred to the tenth working day after the later of the date on which:
(i) the vendor has given the purchaser notice that a search copy is obtainable; or
(i)  the requisitions procedure under clause 6.0 is complete.
(2) Clause 3.17(1) shall not apply where It is necessary to register the transfer of the property to enable a plan to be deposited
and title to the property to be issued.

4.0  Residential Land Withholding Tax
41 If the vendor does nat have a conveyancer or the vendor and the purchaser are assoclated persons, then:
(1) the vendor must provide the purchaser or the purchaser’s conveyancer, on or before the second working day before the due
date for payment of the first residential land purchase amount payable under this agreement, with:
(a) sufficient Information to enable the purchaser or the purchaser’s conveyancer to determine to thelr reasonable
satisfaction whether section 54C of the Tax Administration Act 1994 applies to the sale of the property; and
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(b} if the purchaser or the purchaser’s conveyancer determines to their reasonable satisfaction that section 54C of the Tax
Administration Act 1994 daes apply, all of the information required by that section and either an RLWT certificate of
exemption in respect of the sale or otherwise such other information that the purchaser or the purchaser’s conveyancer

may reasonably require to enable the purchaser or the purchaser’s conveyancer

to determine to their reasonable

satisfaction the amount of RLWT that must be withheld from each residential land purchase amount;

(2) the vendor shall be liable to pay any costs reasonably incurred by the purchaser or the purchaser's conveyancer in relation
to RLWT, including the cost of obtaining professional advice in determining whether there is a requirement to withhold RLWT
and the amount of RLWT that must be withheld, if any; and

(3) any payments payable by the purchaser on account of the purchase price shall be deemed to have been paid to the extent

that:

(a) RLWT has been withheld from those payments by the purchaser or the purchaser's conveyancer as required by the

RLWT rules; and

(b) any costs payable by the vendor under clause 4.1(2) have been deducted from those payments by the purchaser or the

purchaser’s conveyancer.

4.2 If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons and if the vendor fails to provide
the Information required under clause 4.1(1), then the purchaser may:
1) defer the payment of the first residential land purchase amount payable under this agreement (and any residential land
purchase amount that may subsequently fall due for payment) until such time as the vendor supplies that information; or
(2) on the due date for payment of that residential land purchase amount, or atany time thereafter if payment has been deferred
by the purchaser pursuant to this clause and the vendor has still not provided that Information, treat the sale of the property
as if it is being made by an offshore RLWT person where there is a requirement to pay RLWT.
43 If pursuant to clause 4.2 the purchaser treats the sale of the property as if itis being made by an offshore RLWT person where there
is a requirement to pay RLWT, the purchaser or the purchaser’s conveyancer may:
(1) make a reasonable assessment of the amount of RLWT that the purchaser or the purchaser’s conveyancer would be required
by the RLWT rules to withhold from any residential land purchase amount if the sale is treated In that manner; and
() withhold that amount from any residential land purchase amount and pay it to the Commissioner as RLWT.
4.4 Anyamount withheld by the purchaser or the F.Utl;ha"s'én’é'léoﬁ}'(gygncer pursuant to clause 4.3 shall be treated as RLWT that the
purchaser or the purchaser's conveyancer Is\ required by the RLWT rulés to withhold.

4.5 The purchaser or the purchaser's convey;

RATAY

be paid on account of the purchase price;of:

(1) the costs payable by the vendar under clausé: 4.

and

5.0 Riskand insurance SO 4

51  The property and chattels shall remail

ancer shall give notice to the Ve

(Y

A

dor a reasonable time before payment of any sum due to

ol 5
31(2) th}:xt the purchdser or the purchaser's conveyancer intends to deduct;
o : o

p i

2 ey W
(2) the amount of RLWT that thq;jgurchg_sgr or the purchag::r‘s conveyancer intends to withhold.

4 S SR R
.fat the risk of the Vendor unéil possesg[l_)h is given and taken.

52 If, prior to the giving and taking of poséé;glor{‘, the property is: d_g_g;cqygg oq@}maged, and such destruction or damage has not been
made good by the settlement date, then'tr_zelfollovvlng provisions shall gpély&
(1) if the destruction or damage has béenfspfﬁclent to render the property untenantable and itis untenantable on the settlement

date, the purchaser may: )]

IR N i
(a) complete the purchase atthe purchase pricé, less a sum equal to any insurance moneys received or receivable by or on

1

behalf of the vendor in respect of such destruction or damage, provided that no reduction shall be made to the purchase
price if the vendor’s insurance company has agreed to reinstate for the benefit of the purchaser to the extent of the

vendor’s insurance cover; or

(b) cancel this agreement by serving notice on the vendor In which case the vendar shall return to the purchaser
immediately the deposit and any other moneys paid by the purchaser, and neither party shall have any right or claim
against the other arising from this agreement or its cancellation;

(2) if the property is not untenantable on the settlement date, the purchaser shall complete the purchase at the purchase price
less a sum equal to the amount of the diminution in value of the property which, to the extent that the destruction or damage
to the property can be made good, shall be deemed to be equivalent to the reasonable cost of reinstatement or repair;

(3) if the property is zoned for rural purposes under an operative District Plan, damage to the property shall be deemed to have
rendered the property untenantable where the diminution in value exceeds an amount equal to 20% of the purchase price;

and

(4) If the amount of the diminution in value is disputed, the parties shall follow the same procedure as that set out In clause 10.8
for when an amount of compensation is disputed.
53 The purchaser shall not be required to take over any insurance policies held by the vendor.

6.0 Title, boundaries and requisitions

6.1 The vendor shall not be bound to point out the boundaries of the property ptthatenthesaleefa atrestdentiaHotwiieht
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6.5 The vendor shall not be llable to pa{f%r or contrlbut‘eq toy
property and any contiguous land off e vendor but thispi
contiguous land; and the vendor shallibe qg;fti‘tlﬁd‘t?‘,r
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Vendor’s warranties and undertakings .:, it St o3

71 The vendor warrants and undertakes thit;at the tistd of fhis Sgraarmént théVendor has not:

(1) received any notice or demand and h3s no knowledge of any re,gﬁlsition or outstanding requirement:
()  from any local or gavernment adfhc’)rj,ty or other st‘ajtng}? body; or
(b)  under the Resource Management Act 189 f;70r T
(c) from any tenant of the property; or
{d) from any other party; or

(2) given any consent or walver,

Which directly or indlrectly affects the property and which has nat been disclosed in writing to the purchaser.

7.2 The vendor warrants and undertakes that at the date of this agreement the vendor has no knowledge or natice of any fact which
might result in proceedings being Instituted by or against the vendor or the purchaser In respect of the property.

73 The vendor warrants and undertakes that atsettlement:

(1) The chattels included In the sale listed In Schedule 2 and all plant, equipment, systems or devices which provide any services
or amenities to the property, including, without limitation, security, heating, cooling, or air-conditloning, are delivered to the
purchaser in reasonable working order, but In all other respects in thelr state of repair as at the date of this agreement (fair
wear and tear excepted) but failure to do so shall only create a right of compensation.

(2) All electrical and other installations on the property are free of any charge whatsoever and all chattels included In the sale
are the unencumbered property of the vendor.

(3) There are no arrears of rates, water rates or charges outstanding on the property and where the property Is subject to a
targeted rate that has been Imposed as a means of repayment of any loan, subsidy or other financial assistance made
available by or through the local authority, the amount required to remove the impasition of that targeted rate has been
paid.

(4) Where an allowance has been made by the vendor In the settlement statement for Incomings receivable, the settlement
statement correctly records those allowances including, in particular, the dates up to which the allowances have been made.

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

()  any permit, resource consent, or building consent required by law was obtained; and
(b)  to the vendor's knowledge, the works were completed in compliance with those permits or consents; and
(c)  where appropriate, a code compliance certificate was issued for those works.

(6) Where under the Bullding Act, any building on the property sold requires a compliance schedule:

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

¥ oy

(b)  the building has a current building warrant of fitness; and
© ADLS & REINZ. All Rights Reserved. 8 PMG818-2041 (9706717,
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7.4

7.5

Unit title and cross-lease provisions 1 d
Unit Titles

8.1

8.2

{c) the vendor is not aware of any reason, that the vendor has not disclosed in writing to the purchaser, which would
preventa building warrant of fitness from being supplied to the territorial authority when the building warrant of fitness

is next due.
(7) Since the date of this agreement, the vendor has not given any consent or waiver which directly or indirectly affects the
property.
8) Any notice or demand received by the vendor, which directly or indirectly affects the property, after the date of this
agreement:

{a) from any local or government authority or other statutory body; or

(b) under the Resource Management Act 1991; or

(c) from any tenant of the property; or

(d) fromany other party,

has been dellvered forthwith by the vendor to either the purchaser or the purchaser’s lawyer, unless the vendor has paid or
complied with such notice or demand. If the vendor fails to so deliver or pay the notice or demand, the vendor shall be liable
for any penalty incurred.

If the property is or includes part only of a bullding, the warranty and undertaking in clause 7.3(6) does not apply. Instead the vendor

warrants and undertakes at the date of this agreement that, where under the Building Act the building of which the property forms

part requires a compliance schedule:

(1) to the vendor's knowledge, there has been full compliance with any requirements specified in any compliance schedule Issued
by a territorial authority under the Building Act in respect of the building;

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

(3) the vendor is not aware of any reason, that the vendor has not disclosed in writing to the purchaser, which would preventa
building warrant of fitness from being supplied to the territorial authority when the bullding warrant of fitness is next due.

The vendor warrants and undertakes that on or immediately after settlement:

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

(2) Any outgoings included in the setﬂement':\tafgmgnt are pald in accordance with the settlement statement and, where
applicable, to the dates shown in the -s_e,t'fleiﬁent statement; or. \yill be so pald immediately after settlement.

{3) The vendor will give notice of sale [Q‘gc‘cordance ith the Local Government (Rating) Act 2002 to the territorial authority and
regional council in whase districttie land is situa d and will also give notice of the sale to every other authority that makes
and levies rates or charges on tﬁé land and tqithe suppller of water.

(4) Where the property is a unit title, the vendor w%ll“ notify the body corporate in writing of the transfer of the property and the
name and address of the purﬁ[’;aser. - i

; ay

If the property s a unit title, sectlons 144 to 153 of th.e.,LlQ],‘. ;r}tle’s ﬁc_t)cgqulﬂré."the vendor to provide to the purchaser a pre-contract
disclosure statement, a pre-settlement’ disclosure istitament and; If sg,requested by the purchaser, an additional disclosure
statement. kA o

s __.'/j,
If the property is a unit title, the vendor warrants; nd undertakes, ag:féllows:

(o

(1) The information in the pre-contract disclostré’statemmiént provided to the purchaser was complete and correct,
(2) Apart from regular periodic contributions, no contributions have been levied or proposed by the body corporate that have
not been disclosed in writing to the purchaser.
(3) Not less than five working days before the settlement date, the vendor will provide:
(a) a certificate of insurance for all insurances effected by the body corporate under the provisions of section 135 of the
Unit Titles Act; and
(b) a pre-settlement disclosure statement from the vendor, certified correct by the body corporate, under section 147 of
the Unit Titles Act. Any periodic contributions to the operating account shown in that pre-settlement disclosure
statement shall be apportioned. There shall be no apportionment of contributions to any long-term maintenance fund,
contingency fund or capltal improvement fund.
(4) There are no other amounts owing by the vendor under any provision of the Unit Titles Act.
(S) There are no unsatisfied judgments against the body corporate and no proceedings have been instituted against or by the
body corporate.
()] No order or declaration has been made by any Court against the body corporate or the vendor under any provision of the
Unit Titles Act.
(7) The vendor has no knowledge or notice of any fact which might result in:
{a) thevendor or the purchaser incurring any other liability under any provision of the Unit Titles Act; or
(b) any proceedings being instituted by or against the body corporate; or
(c) any order or declaration being sought against the body corporate or the vendor under any provision of the Unit Titles
Act.
8) The vendor is not aware of proposals to pass any body corporate resolution relating to its rules nor are there any unregistered
changes to the body corporate rules which have not been disclosed in writing to the purchaser.
(9) No lease, licence, easement, or special privilege has been granted by the body corporate In respect of any part of the common
property which has not been disclosed in writing to the purchaser.
(10)  No resolution has been passed and no application has been made and the vendor has no knowledge of any proposal for:
(a) the transfer of the whole or any part of the common property;
(b) the addition of any land to the common property;
(c) the cancellation of the unit plan;
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9.0  Conditions and mortgage terms

9.1

9.2

93

(d) the deposit of an amendment to the unit plan, a redevelopment plan, or a new unit plan in substitution for the existing
unlt plan; or

(e}  any change to utility Interest or ownership Interest for any unit on the unit plan,

which has not been disclosed In writing to the purchaser.

(11)  Asat settlement, all contributions and other moneys payable by the vendor to the body corporate have been paid in full.

If the property is a unit title and If the vendor does not provide the certificates of insurance and the pre-settlement disclosure

statement under section 147 of the Unit Titles Act in accordance with the requirements of clause 8.2(3), then in addition to the

purchaser’s rights under sections 149 and 150 of the Unit Titles Act, the purchaser may:

(1) postpone the settlement date until the fifth working day following the date on which that Information is provided to the
purchaser; or

(2) elect that settlement shall still take place on the settlement date.

If the property is a unit title, each party specifies that:

(1) any email address of that party’s lawyer provided on the back page of this agreement, or notified subsequently in writing by
that party’s lawyer shall be an address for service for that party for the purposes of section 205(1){d) of the Unit Titles Act;
and

(2) If that party Is absent from New Zealand, that party’s lawyer shall be that party's agent in New Zealand for the purposes of
section 205(2) of the Unit Titles Act.

If the property is a unit title, any costs owing by the purchaser to the vendor pursuant to section 148(S) of the Unit Titles Act for

providing an additional disclosure statement shall be included In the moneys payable by the purchaser on settlement pursuant to

clause 3.8(1). Such costs may be deducted from the deposit If the purchaser becomes entitled to a refund of the deposit upon
cancellation or avoidance of this agreement.

Unauthorised Structures — Cross-Leases and Unit Titles

(1) Where structures (not stated in clause 6.0 to be requisitionable) have been erected on the property without:

(a) inthe case of a cross-lease title, any required lessors’ consent; or

{b) inthe case of a unit title, any required body corporate consent,

the purchaser may demand within the perlod expiring on the earlier of:
() the tenth working day after t\hef.aa}é‘fif mls";grygment; or
(i) the setlementdate, (%" U

that the vendor obtain the writt&n’consent of the current leséors or the body corporate (as the case may be) to such
S| e 0

improvements (“a current consent”) and provide the; :‘urchaser withg/ copy of such consent an or before the settlement date.

(2) Should the vendor be unwilllpé‘br unable to ng:tain 3 current consenf,' then the procedure set out in clauses 6.2(3) and 6.3
shall apply, with the purchasei:"s demand und‘er@:i e'8.6(1) being dégmed to be an objection and requisition.

Finance condition DR WL \}' A i ';I ARl o

() If the purchaser has identified’that finance s réquired oF the front ffage of this agreement, this agreement Is conditional
upon the purchaser arranging ﬁfi,a'nce‘f,qgs:u!;h ﬁ"1°,"[',,t a;,-;l;e‘ pyrcha?ér may require from a bank or other lending Institution
of the purchaser’s choice on terms.and conditions satisfactory’ t'g)th\e'purchaser in all respects on or before the finance date
shown on the front page of this agfeement. s

(2) If the purchaser avoids this agreemen‘t’f’o;[;fallln% to a'[rxang@’ﬁ\hance In terms of clause 9.1(1), the purchaser must provide a
satisfactory explanation of the grounds relied Li)&'n%y'tﬁé purchaser, together with supporting evidence, Immediately upon
request by the vendor.

Mortgage terms

(1) Any mortgage to be arranged pursuant to a finance condition shall be upon and subject to the terms and conditions currently
being required by the lender in respect of loans of a similar nature.

LIM condition

(1) If the purchaser has indicated on the front Page of this agreement that a LIM Is required:

(a) thatUM is to be obtained by the purchaser at the purchaser's cost;

(b} the purchaser is to request the LIM on or before the fifth working day after the date of this agreement; and

(c)  this agreement is conditional upon the purchaser approving that LIM, provided that such approval must not be
unreasonably or arbitrarlly withheld.

(2) If, on reasonable grounds, the purchaser does not approve the LIM, the purchaser shall give hotice to the vendor (“the
purchaser’s notice”) on or before the fifteenth working day after the date of this agreement stating the particular matters in
respect of which approval is withheld and, if those matters are capable of remedy, what the purchaser reasonably requires
to be done to remedy those matters. If the purchaser does not give a purchaser’s notice the purchaser shall be deemed to
have approved the LIM. If through no fault of the purchaser, the LIM is not avallable on or before the fifteenth working day
after the date of this agreement and the vendor does not glve an extension when requested, this condition shall not have
been fulfilled and the provisions of clause 9.10(5) shall apply.

(3) The vendor shall give notice to the purchaser (“the vendor's notice”) on or before the fifth working day after receipt of the
purchaser's notice advising whether or not the vendor is able and willing to comply with the purchaser's notice by the
settlement date.

{4) If the vendor does not give a vendor's notlce, or if the vendor’s notice advises that the vendar Is unable or unwilling to comply
with the purchaser’s notice, and If the purchaser does not, on or before the tenth working day after the date on which the
purchaser’s notice is given, give notice to the vendor that the purchaser walives the objection to the LIM, this condition shall
not have been fulfilled and the provisions of clause 9.10(S) shall apply.

© ADLS & REINZ. All Rights Reserved. 10 PMG818-2041'F970671
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(5) If the vendor gives a vendor's notice advising that the vendor is able and willing to comply with the purchaser's notice, this
condition is deemed to have been fulfilled, and it shall be a requirement of settlement that the purchaser's notice shall be
complied with, and also, if the vendor must carry out work on the property, that the vendor shall obtain the approval of the
territorial authority to the work done, both before settlement.

5.4 Building report condition
(1) If the purchaser has indicated on the front page of this agreement that a building report Is required, this agreement is

conditional upon the purchaser obtaining at the purchaser’s cost on or before the fifteenth working day after the date of this
agreement a report on the condition of the buildings and any other improvements on the property that is satisfactory to the
purchaser, on the basis of an objective assessment.

(2) The report must be prepared in good faith by a suitably-qualified building inspector in accordance with accepted principles
and methods and it must be in writing.

(3) Subject to the rights of any tenants of the property, the vendor shall allow the building inspector to inspect the property at
all reasonable times upon reasonable notice for the purposes of preparation of the report.

(4) The bullding inspector may not carry out any invasive testing in the course of inspection without the vendor's prior written
consent.

(S) If the purchaser avoids this agreement for non-fulfiment of this condition pursuant to clause 9.10(5), the purchaser must
provide the vendor immediately upon request with a copy of the building inspector's report.

9.5 Toxicology report condition
(1) If the purchaser has indicated on the front page of this agreement that a toxicology report is required, this agreement is

conditional upon the purchaser obtaining at the purchaser’s cost on or before the fifteenth working day after the date of this
agreement, a toxicology report on the property that s satisfactory to the purchaser, on the basis of an objective assessment.

(2) The purpose of the toxicology report shall be to detect whether the property has been contaminated by the preparation,
manufacture or use of drugs including, but not limited to, methamphetamine.

(3) The report must be prepared in good faith by a suitably-qualified inspector using accepted principles and methods and it
must be in writing.

(4) Subject to the rights of any tenants of the property, the vendor shall allow the inspector to inspect the property at all
reasonable times upon reasonable notice for, the:purposes 9f carrying out the testing and preparation of the report.

(S) The Inspector may not carry out any:jﬁ'vas'lve testing in 'tHe‘f course of the inspection without the vendor’s prior written
consent. N

(6) If the purchaser avoids this agrg;é’r'nent for no'njf; filment of this ‘Condition pursuant to clause 9.10(5), the purchaser must
provide the vendor immediately.upon request With a‘cSpy of the lns’g"gctofs report.

9.6  OlAconsent condition 4 . J )

(1) If the purchaser has Indicated’on the front page of this agreement that,OlA consent is required, this agreement is conditional
upon OIA consent being obtalned ©on'or-before It:hgzﬁl/x-gilq:tq'r;hown"‘on the front page of this agreement on terms and
conditions that are satisfactqw to the bd}(‘;hé‘s%, é’cti}!’gl;-ieisiin'ably,:_ the purchaser being responsible for payment of the
application fee. ; f'

(2) If the purchaser has indicated he frong page g‘f.:thyis agreément ;h:_ét OIA consent is not required, or has failed to indicate
whether it Is required, then the py‘;cljaser warrants that the purchaser does not require OIA consent.

9.7 If this agreement relates to a transaction to v'vﬁ[gh the Land Act 194§_qg'plles, this agreement Is conditional upon the vendor obtaining
the necessary consent by the Land Act date shoWﬁ‘,b,n ,thg,fc‘om page of this agreement.

9.8 if the Land Act date or OIA date is not shown on the fron{page of this agreement that date shall be the settlement date or that date
65 working days after the date of this agreement whichever is the sooner, except where the property comprises residential (but not
otherwise sensitive) and in which case that date shall be the settlement date or that date 20 working days after the date of this
agreement, whichever is the sooner.

9.9 Resource Management Act condition
(1) If this agreement relates to a transaction to which section 225 of the Resource Management Act 1991 applies then this

agreement is subject to the appropriate condition(s) imposed by that section.

9.10 Operation of conditions
If this agreement [s expressed to be subject either to the above or to any other condition(s), then in relation to each such condition
the following shall apply unless otherwlse expressly provided:

(1) The condition shall be a condition subsequent.

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

3) Time for fulfilment of any condition and any extended time for fulfilment to a fixed date shall be of the essence.

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

(s) If the condition is not fulfilled by the date for fulfilment, either party may atany time befare the condition s fulfilled or waived
avold this agreement by giving notice to the other. Upon avoidance of this agreement, the purchaser shall be entitled to the
immediate return of the deposit and any other moneys paid by the purchaser under this agreement and neither party shall
have any right or claim against the other arising from this agreement or its termination.

(6) Atany time before this agreement is avoided, the purchaser may waive any finance condition and either party may waive any
other condition which is for the sole benefit of that party. Any walver shall be by notice.

REINZ Eleventh Edition 2022

10.0 Clalms for compensation
10.1  If the purchaser has not purported to cancel this agreement, the breach by the vendor of any term of this agreement does not defer
the purchaser’s obligation to settle, but that obligation is subject to the provisions of this clause 10.0.

© ADLS & REINZ. All Rights Reserved. 1 PMG818-2041 [9706717]
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10.2  The provisions of this clause apply if:

(1) the purchaser (acting reasonably) claims a right to compensation for:

(a) abreach of any term of this agreement;

{b)  a misrepresentation;

(c)  abreach of section 9 or sectlon 14 of the Fair Trading Act 1986;

{d) an equitable set-off, or

(2) there Is a dispute between the parties regarding any amounts payable:

{a) under clause 3.12 or clause 3.13; or

(b) under clause 5.2.

103  To make a claim under this clause 10.0:

(1) the claimant must serve natice of the clalm on the other party on or before the last working day prior to the settlement date,
time being of the essence (except for clalms made after the settlement date for amounts payable under clause 3.12 or clause
3.13, in respect of which the claimant may serve notice of the clalm on the other party at any time after a dispute arises over
those amounts); and

(2) the notice must:

(a) state the particular breach of the terms of this agreement, or the claim under clause 3.12, clause 3.13 or clause 5.2, or
for misrepresentation, or for breach of section 9 or sectlon 14 of the Fair Trading Act 1986, or for an equitable set-off;
and

(b) state a genuine pre-estimate of the loss suffered by the claimant; and

(c) be particularised and quantified to the extent reasonably possible as at the date of the notice; and

(3) the claimant must not have made a prior clalm under this clause 10.0 {to the intent that a claimant may make a claim under
this clause 10.0 on only one occasion, though such claim may address ane or more of the elements In clause 10.2).

104 If the claimant Is unable to give notice under clause 10.3 in respect of claims under clause 10.2(1) or clause 10.2(2)(b) by the
settlement date by reason of the conduct or omission of the other party, the notice may be served on or before the working day
immediately preceding the last working day on which settlement must take place under a settlement notice served by either party
under clause 11.1, time being of the essence.

10.5  Ifthe amount of compensation is agreed, it shall be ggdﬁe‘té'd fré‘gig_iq\r:added to the amount to be pald by the purchaseron settlement.

10.6 If the purchaser makes a claim for comper\s‘dﬁé’ﬁ under clause 16:5(-'1_) but the vendor disputes that the purchaser has a valid or
reasonably arguable clalm, then: 4 ,"f-' 3 — ‘4,\“

(1) the vendor must give notice to the purchaser Within:t See womlné-gg,ys after service of the purchaser’s notice under dause
10.3, time being of the essenl{:;e'?and . .

(2) the purchaser’s right to make the clalm (on the,b .s‘l,sl ‘that such clalm [§valld or reasonably arguable) shall be determined by
an experlenced property lawyer or an experlenced III.‘lgatO{ appolinted by the parties. If the parties cannot agree on the
appointee, the appointment.shall ﬁE "Er‘\a‘qlejiogimel’a'gpllb‘atf:dq'3f eit_ﬁi}r party by the president for the time being of the
Auckland Distrlct Law Soclety; The Eﬁﬁo]ﬁté@"s‘ co! sha‘)lf e met by,Etie party against whom the determination is made or
otherwise as determined by the,appointee. ?

10.7  If the purchaser makes a claim for cum‘.bg_nsafloﬁ {inded clavse i(‘).‘i(i)fa’ndﬁbe vendor fails to give notice to the purchaser pursuant
to clause 10.6, the vendor Is deemed to have accepted that the purchasgi::’t'\as a valld or reasonably arguable clalm.

10.8 Ifitis accepted, or determined under clause 'ib;g.‘,thatthe purchgssy-ha's'a right to claim compensation under clause 10.2(1) but the
amount of compensation claimed is disputed, or if tﬁ‘e"clglm [9iadé under clause 10.2(2) and the amount of compensation claimed
Is disputed, then:

(1) an Interim amount shall be pald on settlement by the party required to a stakeholder until the amount of the claim is
determined;

(2) If the partles cannot agree on a stakeholder, the interim amount shall be paid to a stakeholder nominated on the application
of either party by the president for the time belng of the Auckland District Law Society;

(3) the interim amount must be a reasonable sum having regard to the circumstances, except that:

(a) where the claim Is under clause 3.13 the Interim amount shall be the lower of the amount clalmed, or an amount
equivalent to interest at the interest rate for late settlement for the relevant default period on such portion of the
purchase price (including any deposit) as is payable under this agreement on or by the settlement date;

(b) nelther party shall be entitled or required to undertake any discovery process, except to the extent this Is deemed
necessary by the appointee under clause 10.8(4) for the purposes of determining that the requirements of clauses
10.3(2){b)-{c) have been met.

(4) If the parties cannot agree on the Interim amount, the interlm amount shall be determined by an experienced property
lawyer, an experienced litigator, ar, where the claim for compensation Is made under clause 5.2, an experienced registered
valuer or quantity surveyor appainted by the parties. The a ppointee’s costs shall be met equally by the parties, or otherwise
as determined by the appointee. If the parties cannot agree on the appointee, the appointment shall be made on the
application of either party by the president for the time being of the Auckland Distrlct Law Society;

(5) the amount of the claim determined to be payable shall not be limited by the interim amount;

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

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

(8) apart from the net interest earned on the interim amount, no interest shall be payable by either party to the other In respect
of the claim for compensation once the amount of the claim has been determined, provided that if the amount determined
Is In excess of the interim amount, the party liable to make payment of that excess shall pay interest to the other party at the
interest rate for late settlement on the amount of that excess if it is not pald on or before the third working day after the date
of notification of the determination, computed from the date of such notification until payment.
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103

10.10

10.11

10.12

Where a determination has to be made under clause 10.6(2) or clause 10.8(4) and the settlement date will have passed before the

determination is made, the settlement date shall be deferred to the second working day following the date of notification to both

parties of the determination. Where a determination has to be made under both of these clauses, the seltlement date shall be

deferred to the second working day following the date on which notification to both partles has been made of both determinations.

However, the settlement date will only be deferred under this clause 10.9 if, prior to such deferral, the purchaser's [awyer provides

written confirmation to the vendor’s lawyer that but for the resolution of the claim for compensation, the purchaser is ready, willing

and able to complete settlement.

The procedures prescribed In clauses 10.1to 10.8 shall not prevent either party from taking proceedings for specific performance of

this agreement.

A determination under clause 10.6 that the purchaser does not have a valid or reasonably arguable claim for compensation under

clause 10.2(1) shall not prevent the purchaser from pursuing that claim following settlement.

Where a determination is made by a person appointed under either clause 10.6 or clause 10.8, that person:

(1) shall not be liable to elther party for any costs or losses that either party may claim to have suffered in respect of the
determination; and

(2) may make an order that one party must meet the reasonable legal costs of the other party.

11.0 Notice to complete and remedies on default

111 (1) If the sale is not settled on the settlement date, either party may at any time thereafter serve on the other party a
settlement notice.

(2) The settlement notice shall be effective only if the party servingitis at the time of service in all material respects ready, able,
and willing to proceed to settle In accordance with this agreement, or is not so ready, willing, and able to settle only by reason
of the default or omission of the other party.

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

112 Subject to clause 11.1(3), upon service of the settlement notice the party on whom the notice is served shall settle:

{1)  onor before the twelfth working day after the]'i‘a‘t"e'b"f sérvice of the notlce; or

(2) on the first working day after the 13th'day of January iftlg, period of twelve working days expires during the period
commencing on the 6th day of Jar uary and ending on the 13th“da'y. of January, both days inclusive,

time belng of the essence, but without fg\;eljudlce to any)h g_’n‘edlate ﬂghf%{ cancellation by either party.

113 (1) If this agreement provides fon::,ffie paymento'ltfl'g pprcf:ase price by"‘l_‘ristalmens and the purchaser falls duly and punctually
to pay any instalment on or Within one montl{fljbig;the date on wh],&h It fell due for payment then, whether or not the
purchaser is in possession, tl\@ vendor may Imméﬁlatgly give notice to the purchaser calling up the unpaid balance of the
purchase price, which shall upon sg’fvls'qléf-,t!p'e‘—,ngtlgg'f_all iq\!"\edﬁatel\/fq‘Ue and payable.

(2) The date of service of the notice unde¥ this clause’shall bedeemed thle;'settlement date for the purposes of clause 11.1.

(3) The vendor may give a settlement notice with a notice under this clause.

{4)  For the purposes of this clause 3 depdsitisnot aniinstaliment., g N

11.4  If the purchaser does not comply with tﬁe’:fg(r_rns of the settlement noggg"s"’erved by the vendor then, subject to clause 11.1(3):

{1) Without prejudice to any other righﬁ'og;r,g.‘medles availablq gq-.fhé vendor at law or in equity, the vendor may:

(a) sue the purchaser for specific perféhﬁéhce;‘,cr. LA
(b) cancel this agreement by notice and pursue either or both of the following remedies, namely:
(i) forfeit and retain for the vendor’'s own benefit the deposit paid by the purchaser, but not exceeding in all 10% of
the purchase price; and/or
(i) sue the purchaser for damages.

(2) Where the vendor is entitled to cancel this agreement, the entry by the vendor into a conditional or unconditional agreement
for the resale of the properly or any part thereaf shall take effect as a cancellation of this agreement by the vendor if this
agreement has not previously been cancelled and such resale shall be deemed to have occurred after cancellation.

(3) The damages claimable by the vendor under clause 11.4(1)(b)(li) shall include all damages clalmable at common law or in
equity and shall also include (but shall not be limited to) any loss incurred by the vendor on any bona fide resale contracted
within one year from the date by which the purchaser should have settled in compliance with the settlement notice, The
amount of that loss may include:

(a) interest on the unpald portion of the purchase price at the interest rate for late settlement from the settlement date
to the settlement of such resale;

(b) all costs and expenses reasonably incurred in any resale or attempted resale; and

(c) all outgoings (other than interest) on or malntenance expenses in respect of the property from the settlement date to
the settlement of such resale.

(4) Any surplus money arising from a resale shall be retained by the vendor.

11.5  If the vendor does not comply with the terms of a settlement notice served by the purchaser, then, without prejudice to any ather
rights or remedies available to the purchaser at law or in equity the purchaser may:

(1) sue the vendor for specific performance; or

(2) cancel this agreement by notice and require the vendor forthwith to repay to the purchaser any deposit and any other
money paid on account of the purchase price and interest on such sum(s) at the interest rate for late settlement from the
date or dates of payment by the purchaser until repayment.

11.6 The party serving a settlement notice may extend the term of the notice for one or more specifically stated periods of time and
thereupon the term of the settlement notice shall be deemed to expire on the last day of the extended period or periods and it shall
operate as though this clause stipulated the extended period(s) of notice in lieu of the period otherwise applicable; and time shall be
of the essence accordingly. An extension may be given either before or after the expiry of the period of the notice.
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Nothing In this clause shall preclude a party from suing for specific performance without serving a settlement notice.
A party who serves a settlement notice under this clause shall not be in breach of an essential term by reason only of that party’s
failure to be ready and able to settle upon the expiry of that notice.

12.0 Non-merger

121

The obligations and warranties of the parties in this agreement shall not merge with:
(1) the giving and taking of possession;

(2) settlement;

(3) the transfer of title to the property;

{4) delivery of the chattels (if any); or

(5) registration of the transfer of title to the property.

13.0 Goods and Services Tax and Purchase Price Allocation

131

13.2

133

134

14.0 Zero-rating ¢

If this agreement provides for the purchaser to pay (in addition to the purchase price stated without GST) any GST which is payable

in respect of the supply made under this agreement, then:

(1) the purchaser shall pay to the vendor the GST which is so payable In one sum on the GST date;

(2) where the GST date has not been Inserted on the front page of this agreement the GST date shall be the settlement date;

{3) where any GST is not so paid to the vendor, the purchaser shall pay to the vendor:

(a) interest at the interest rate for late settlement on the amount of GST unpald from the GST date until payment; and
(b) any default GST;

(4) it shall not be a defence to a claim agalnst the purchaser for payment to the vendor of any default GST that the vendor has
failed to mitigate the vendor’s damages by paying an amount of GST when it fell due under the GST Act; and

{5) any sum referred to in this clause Is included in the moneys payable by the purchaser on settlement pursuant to clause 3.8(1).

If the supply under this agreement is a taxable supply, the vendor will deliver a tax Involce to the purchaser on or before the GST

date or such earlier date as the purchaser Is entitled to delivery of an [nvoice under the GST Act.

(1) Without prejudice to the vendor's rights and remedles under clause 13.1, where any GST Is not pald to the vendor on or
within one month of the GST date, then w‘?et)leé gr‘ngg the purchaser [s In possession, the vendor may iImmediately give
notice to the purchaser calling up any, unpaid Barncs: ofsthe purchase price, which shall upon service of the notice fall
immediately due and payable. W "y i

(2) The date of service of the notice u‘p'a‘br this clause shall be deemag the settlement date for the purposes of clause 11.1.

(3) The vendor may give a settlement notice undef ¢l dé_@gl.l.l witha }xg}o‘:ce under this clause.

Each party warrants that their response to the stateréen{gpﬁ;}hé front page r'é:g’ardlng purchase price allocation being relevant to the

vendor or purchaser/purchaser’s nominee for lncome\t—a“if'a'nd"or GST purposes's correct,

i« g {‘Ja

1,

3 EEYY :‘,""i:=1_~
The vendor warrants that the statement oﬁ?ﬁé‘ﬁ’oﬁf);g éé'{réfgéz[gl’iﬁg

14.1 g venidor's GST registration status in respect of the supply
under thls agreement and any particulars stated by the vendor In Schedule 1 are correct at the date of this agreement and will remain
correct at settlement. "‘-‘3"-' Fabryary 2022 a)

142 The purchaser warrants that any particul3rs ,s‘tated by the purchaser in Sqﬁédule 1are correct at the date of this agreement.

14.3  Where the particulars stated on the front page ‘and in Schedule 1\ iqgiég"te that:

(1) the vendor is and/or will be at settlement. E?FéiEgered>hErsbn in respect of the supply under this agreement;

(2) the reciplent is and/or will be at settlement a registered person;

(3) the reclpient intends at settlement to use the property for making taxable supplies; and

(4) the recipient does not Intend at settlement to use the property as a principal place of residence by the recipient or a person
associated with the recipient under section 2A(1)(c) of the GST Act,

GST will be chargeable on the supply under this agreement at 0% pursuant ta section 11(1)(mb) of the GST Act.

144  If GST is chargeable on the supply under this agreement at 0% pursuant to section 11(1)(mb) of the GST Act, then on or before
settlement the purchaser will provide the vendor with the reclplent's name, address, and registration number if any of those detalls
are not included in Schedule 1 or they have altered,

145 (1) If any of the particulars stated by the purchaser in Schedule 1:

(a) areincomplete; or
(b) alter between the date of this agreement and settlement,
the purchaser shall notify the vendor of the particulars which have not been completed and the altered particulars as soon
as practicable before settlement.
(2) The purchaser warrants that any added or altered particulars will be correct as at the date of the purchaser's notification.
(3) If the GST treatment of the supply under this agreement should be altered as a result of the added or altered particulars, the
vendor shall prepare and deliver to the purchaser or the purchaser's lawyer an amended settlement statement, if the vendor
has already tendered a settlement statement, and a credit nate or a debit note, as the case may be, if the vendor has already
Issued a tax Involce.
146 |If
(1) the particulars in Schedule 1 state that part of the property is being used as a principal place of residence at the date of this
agreement; and
(2) that part is still being so used at the time of the supply under this agreement,
then, the supply of that part will be a separate supply In accordance with section 5(15)(a) of the GST Act.
© ADLS & REINZ. All Rights Reserved. 14 PMG818-2041 [9706717]
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147 |If

(1) the particulars stated in Schedule 1 indicate that the recipient Intends to use part of the property as a principal place of
residence by the recipient or a person associated with the recipient under section 2A(1)(c) of the GST Act; and

(2) that part is the same part as that being used as 3 principal place of residence at the time of the supply under this agreement,

then the references in clauses 14.3 and 14.4 to “the property" shall be deemed to mean the remainder of the property excluding

that part and the references to “the supply under this agreement” shall be deemed to mean the supply under this agreement of that

remalnder.

14.8  If the particulars stated on the front page and in Schedule 1 indicate in terms of clause 14.3 that GST will be chargeable on the supply
under this agreement at 0% pursuant to section 11{1)(mb) of the GST Act, but any of the particulars stated by the purchaser in
schedule 1 should alter between the date of this agreement and settlement, such that GST no longer becomes chargeable on the
supply at 0%, then:

(1) the purchase price shall be plus GST (if any), even if it has been expressed as being inclusive of GST (if any) on the [ront page
of this agreement; and

(2) if the vendor has already had to account to the Inland Revenue Department for the GST which is payable in respect of the
supply under this agreement and did so on the basis that in accordance with clause 14.3 the GST would be chargeable at 0%,
the purchaser shall pay GST and any default GST to the vendor immediately upon demand served on the purchaser by the
vendor (and where any GST or default GST is not so pald to the vendor, the purchaser shall pay to the vendor interest at the
Interest rate for late settlement on the amount unpald from the date of service of the vendor’s demand until payment).

15.0 Supply of a Going Concern
15.1  If there is a supply under this agreement to which section 11(1)(mb) of the GST Act does not apply but which comprises the supply
of a taxable activity that Is a going concern at the time of the supply, then, unless otherwise expressly stated in this agreement:
(1) each party warrants that it Is a registered person or will be so by the date of the supply;
(2) each party agrees to provide the other party by the date of the supply with proof of its registration for GST purposes;
(3) the parties agree that they intend that the supply is of a taxable activity that is capable of being carried on as a going concern
by the purchaser; and
(4) the parties agree that the supply made pursuan
at0%. R i
15.2  Ifit subsequently transpires that GST Is payabié in respect of the subf:lv and if this agreement provides for the purchaser to pay {in
addition to the purchase price without GST) any GST \A_(bl;_hyis payablein f'ef.g.gect of the supply made under this agreement, then the
provisions of clause 13.0 of this agreemilzﬁt shall apply g

16.0 Limitation of Liability A W 3

16.1 Ifa person enters into this agreemen_l:.?s trustee of a trust 3nd is not a heneﬁé_l?ry of the trust, then that person will be known as an
“independent trustee” and clauses 1632 anf{ ?\ﬁﬂ‘l apply.:* i 7 'T i ¥

16.2 The liability of an independent truste€ under this agri eine'r'n is limifea to thlg')'éxtent of the indemnity from the assets of the trust
avallable to the independent trustee at.the time f enforcement of ghaJt inderrinity.

16.3  However, if the entitlement of the indéi‘iéfrldéﬁft' <stdé to'be inﬂéfnf‘lfivequtom the trust assets has been lost or impaired (whether
fully or In part) by reason of the lndependeh;,trustee's actor omlssloq}(W’h'ether in breach of trust or otherwise), then the limitation
of liability in clause 16.2 does not apply, aﬁd'f‘(h_e, lvndependent t_ru;;é‘é’ "will be personally liable up to the amount that would have
been indemnifled from the assets of the trust had’ heThdemnity hot been lost.

17.0 Counterparts

17.1  This agreement may be executed and delivered in any number of counterparts (Including scanned and emalled PDF counterparts).

17.2  Each executed counterpart will be deemed an original and all executed counterparts together will constitute one (and the same)
Instrument.

17.3  This agreement shall not come into effect until each person required to sign has signed at least one counterpart and both vendor and
purchaser have received a counterpart signed by each person required to sign.

17.4  Ifthe parties cannot agree on the date of this agreement, and counterparts are signed on separate dates, the date of the agreement
Is the date on which the last counterpart was signed and delivered to all partles.

tto tI’qu agreement is the su pply of a going concern on which GSTis chargeable

18.0 Agency

18.1 Ifthename of alicensed real estate agent is recorded on this agreement, itis acknowledged that the sale evidenced by this agreement
has been made through that agent whom the vendor has appointed as the vendor’s agent according to an executed agency
agreement.

18.2 The scope of the authority of the agent under clause 18.1 does not extend to making an offer, counteroffer, or acceptance of a
purchaser’s offer or counteroffer on the vendor’s behalf without the express authority of the vendor for that purpose. Thatauthority,
If given, should be recorded in the executed agency agreement.

18.3 The vendor shall be liable to pay the agent’s charges Including GST in accordance with the executed agency agreement.

19.0 Collection of Sales Information

19.1  Once this agreement has become unconditional in all respects, the agent may provide certain information relating to the sale to the
Real Estate Institute of New Zealand Incorporated (REINZ).

19.2  This information will be stored on a secure password protected network under REINZ's control and may include (amongst other
things) the sale price and the address of the property, but will not include the parties’ names or other personal information under
the Privacy Act 2020.

19.3  This information is collected, used and published for statistical, property appraisal and market analysis purposes, by REINZ, REINZ
member agents and others.
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19.4  Despite the above, if REINZ does come to hold any of the vendor's or purchaser’s personal information, that parly has a right to
access and correct that personal informatlon by contacting REINZ at info@reinz.co.nz or by post or telephone.
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FURTHER TERMS OF SALE

20

20.1

21

21.3

21.4

9706717.6

DEFINITIONS
In these Further Terms of Sale, unless the context otherwise requires:

(a) “Lease Back” has the meaning set out In clause 24.1(a).

(b) “Lease Back Form” has the meaning set out in clause 21.1(b).

(c) “Tenant” means Keith Andrews Trucks Limited (company number 531437).
CONDITIONS

Due Diligence and Lease Back Form

(a) This agreement Is conditional upon the purchaser carrying out and completing a
due diligence investigation to the satisfaction of the purchaser in all respects,
including in respect of the property and Its occupants, with the results of such
due diligence investigation to be acceptable to the purchaser in its sole and
absolute discretion.

(b) This agreement is conditional upon the purchaser and the Tenant agreeing upon
a form of lease for each Lease Back (“the Lease Back Form”), provided that
the Lease Back Form provides for:

(0] an initial term of at least 12 years; and

(if)  the Tenant to be responsible for all maintenance and outgoings in respect
of the premises.

(c) The date for fulfilment of the conditions in this clause 21.1 is 20 working days
after the date of this agreement.

Without limiting its other obligations and warranties under this agreement, the
vendor shall promptly (and in any event, within 2 working days) provide the
purchaser with all information reasonably requested by the purchaser, after the date
of this agreement, that the purchaser reasonably considers is relevant to its due
diligence investigation. The vendor shall also provide the purchaser or its agent with
access to the property, at all reasonable times. In exercising such right of access, the
purchaser and Its agent shall not unreasonably disrupt any lawful occupiers of the
property.

OIA condition

This agreement Is conditional upon the purchaser’s solicitor confirming that the
purchaser’s entry into this agreement is not in breach of the Overseas Investment
Act 2005.

The date for fulfilment of the condition in this clause 21.3 is 10 working days after
the date of this agreement.

Board Approval
This agreement is conditional upon the purchaser’s Board of Directors approving the
purchaser’s entry into this agreement,

17a
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23.3
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The date for fulfilment of the condition in this clause 21.4 is 5 working days after the
date upon which the conditions in clause 21.1 and 21.3 are all satisfied or waived.

Satisfaction and waiver of conditions

The conditions in clauses 21.1(a), 21.3 and 21.4 are inserted for the sole benefit of
the purchaser and may, at any time prior to this agreement being avoided, be
walved by the purchaser by giving written notice of waiver to the vendor. The
condition in clause 21.1(b) may not be waived. The satisfaction of the conditions in
clauses 21.1(a) and 21.3 shall be at the sole and absolute discretion of the
purchaser. The satisfaction of the condition in clause 21.4 shall be at the sole and
absolute discretion of the purchaser’s Board of Directors. The purchaser shall not be
required to give reasons for the non-satisfaction of any condition. In consideration
for the condition in clause 21.1(a) being inserted in this agreement for the sole
benefit of the purchaser, the purchaser shall pay to the vendor the sum of $1.00
Immediately upon demand being made by the vendor.

PROVISION OF INFORMATION

Vendor to provide information

The vendor shall promptly provide all information that is reasonably requested by the

purchaser at any time from the date of this agreement until settlement, including:

(a) information regarding changes to building services; and

(b) information (in relation to the period ending on the settlement date) that will be
required to enable the purchaser to produce building warrants of fitness in
respect of the buildings when such warrants are next due.

WARRANTIES

Additional warranties

In addition to the warranties contained in the General Terms of Sale and these

Further Terms of Sale, the vendor warrants to the purchaser as provided for in
Schedule 2.

Purchaser acknowledgements
Notwithstanding clause 23.1, the purchaser acknowledges that:

(a) it will be carrying out its own investigations of the property and, in entering into
this agreement, it has not relied on any information provided by the vendor as
comprising all of the information that may be relevant to the property; and

(b) it will rely upon its own judgement as to its interpretation and evaluation of any
information provided by the vendor in relation to the property.

Exceptions
The warranties in this agreement are given on the basis that they:

(a) are true and correct only to the best of the vendor’s knowledge and belief; and

(b) will take effect subject to:

17b
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(ii)
(iif)
(iv)

v)

anything noted or recorded in any publicly available registers (including
any such records held by the relevant district land registry and the
territorial and regional authorities);

anything noted or recorded in a LIM for the property;

anything that would be apparent on a physical inspection of the property;

any act, matter, or thing disclosed to the purchaser prior to the date
upon which this agreement becomes unconditional; and

the acknowledgements in clause 23.2.

24 LEASE BACKS

24.1  Prior to and as an essential pre-condition of settlement:

(a) the vendor shall procure the Tenant to enter into a lease for the premises at 12
Te Waiiti Place and a lease for the premises at 46-50 Rewa Rewa Road (“the
Lease Backs") with the purchaser (as landlord) on the terms set out in this
clause 24; and

(b) the vendor shall procure the Tenant to provide the purchaser with a bank
guarantee in relation to the performance of the obligations of the Tenant under
each Lease Back (“the Bank Guarantees”). The Bank Guarantees shall each:

0]

@i
(D)

(v)

be an irrevocable and unconditional undertaking by a New Zealand
registered trading bank, or other financial institution approved by the
Landlord under the relevant Lease Back (“the Landlord”), to pay to the
Landlord an amount equivalent to 12 months’ rent and outgoings (plus
GST, in each case), calculated at the rates respectively payable from the
commencement date of the relevant Lease Back;

be in favour of the Landlord and Its Successors and assigns;

have an expiry date no earlier than 3 months after the expiry of the initial
term of the relevant Lease Back; and

otherwise be in a form approved by the Landlord, such approval not to be
unreasonably withheld.

24.2  The Lease Backs shall be prepared by the purchaser’s solicitors, using the Lease Back
Forms, completed and amended as required by this agreement. The Lease Backs
shall be submitted for signing by the Tenant a reasonable time prior to settlement,

24.3  Subject to clause 21.1(b), the initial annual net rent under the Lease Backs shall be:

(a)  $120,000.00 plus GST in respect of the premises at 12 Te Waiiti Place at a net
yield of 6.25%; and

(b)  $585,000 plus GST in respect of the premises at 46-50 Rewa Rewa Road at a
net yield of 6.35%.

9706717.6
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24.4 The parties acknowledge and agree that no personal guarantees (in relation to the
Lease Backs) shall be required on behalf of the Tenant (as defined in clause 21.1(c)).

25 GUARANTEES AND WARRANTIES

25.1 Assignment of guarantees/warranties
On settlement, the parties shall enter into a deed prepared by the purchaser’s
solicitors and approved by the vendor (such approval not to be unreasonably
withheld or delayed) assigning to the purchaser the benefit of all guarantees and
warranties that are capable of being assigned to the purchaser. Such assignment
shall be subject to the consent (where required) of the relevant guarantors /
warrantors (which consent the vendor shall diligently pursue as soon as reasonably
practicable). Immediately following settlement, the vendor shall serve written notice
of the assignment on the relevant guarantors / warrantors.

25.2 Vendor to hold on trust
Where any guarantees and warranties are not able to be assigned but are able to be
enforced by the vendor after settlement, the vendor shall hold those guarantees and
warranties on trust for the purchaser. The vendor shall from time to time, when
requested by the purchaser, take all reasonable steps to enforce such guarantees
and warranties for the benefit of the purchaser, subject to the purchaser
Indemnifying the vendor, on each occaslon of enfarcement, for all costs and
expenses that the vendor reasonably incurs in so doing.

26 VENDOR’S SETTLEMENT OBLIGATIONS
26.1 Delivery of documentation

On the date of settlement, the vendor shall hand to the purchaser, or to the
purchaser’s bullding manager or such other representative of the purchaser, as the

purchaser directs:

(a) coples of the compliance schedule and current building warrants of fitness held
at the property and all associated reports, service records and manuals relating
to:

(i) the buildings; and
(i)  the vendor’'s fixtures and fittings;

(b) copies of guarantees and warranties held by the vendor; and

(c) duly executed deeds of assignment to be given under clause 25.1, or any other
relevant provision of this agreement.

26.2 The vendor shall use all reasonable endeavours to ensure that all documentation
referred to in clause 26.1 is fully executed by all relevant parties prior to settlement.

27 PURCHASE PRICE ALLOCATION
27.1  The vendor and the purchaser agree, for the purposes of filing their respective

income tax returns, that the purchase price for the property shall be allocated as to
the following companents:

17d
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27.2

27.3

28

28.1

28.2
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(a) Land
(b) Buildings
(c)  Fixtures and fittings

During the 20-working day period starting on the date of this agreement, the vendor

and the purchaser shall negotiate in good- faith to determine the allocation of the

purchase price in accordance with clause 27.1, If the parties cannot agree on such

allocation of the purchase price during such period, then the parties shall jointly

appolnt a valuer to value each of the jtems specified above. If the parties cannot

agree on a valuer, then either party may request that the then President of the

Property Institute of New Zealand appolnt a valuer. The decision of the valuer shall

be final and binding on the parties. The parties shall bear the costs of the valuer |
equally. 1

The parties agree that:

(a) the allocation referred to in clause 27.2 (“the Allocation”) is the value at
which the separate items are to be sold;

(b) they will use the Allocation as the market value of the items for income tax
purposes as at the date on which settlement occeurs, including for the purposes
of filing their respective income tax returns; and

(c) the Allocation is binding upon them and each of their successors and assigns for |
the purposes outlined In clause 27.3(b). |

GENERAL

Public announcements

Prior to the date upon which this agreement becomes unconditional, neither party
shall make any public announcements nor communicate the existence of this
agreement or of its terms (including the purchase price) to any third party, other
than: -

(a) itslegal advisers, consultants and financiers who have a “need to know” in
relation to this agreement; or

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

without the prior written approval of the other party to this agreement. Such
approval shall not be unreasonably or arbitrarily withheld or delayed,

Purchaser relies on own judgement

The purchaser acknowledges that the purchaser has entered into this agreement in
reliance on the purchaser’s own judgement and, apart from the vendor’s express
warranties or representations set out in this agreement, not in rellance on any
warranties or representations made by or on behalf of the vendor-.
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28.3

28.4

28.5

28.6

29

29.1

30

30.1
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Entire agreement
This agreement constitutes the entire understanding and agreement of the parties
relating to this agreement, and supersedes and extinguishes all prior agreements.

Amendments
No amendment to this agreement shall be effective unless it is in writing and signed
by the vendor and the purchaser.

Partial invalidity

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

Further assurances

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

LOWEST PRICE

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

(a) the purchase price for the property is the lowest price that the parties would
have agreed upon for the property on the date this Agreement was entered into
if payment would have been required in full at the same time that the first right
in the property was transferred;

(b) the purchase price is the value of the property and does not include any
capitalised interest component; and

(c) the purchase price specified in this Agreement is the lowest price that the
vendor and the purchaser would have agreed upon for the sale and purchase of
the property under the rules relating to the accrual treatment of income and
expenditure in the Income Tax Act 2007 on the basis that no income or
expenditure arises out of those rules.

INTERDEPENDENT AGREEMENTS

This agreement is interdependent with the:

(a) agreement for sale and purchase entered into on or about the date of this
agreement by Kat Te Rapa Limited (as vendor) and the purchaser (as
purchaser) in respect of 4 Ruffell Road, Hamilton; and

(b) agreement for sale and purchase entered into on or about the date of this
agreement by Kat Rewa Rewa Rd Limited (as vendor) and the purchaser (as

purchaser) in respect of 21 Rewa Rewa Road, Whangarei;

together, the “Interdependent Agreements”.
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30.3

30.4

31

81.1
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Settlement under this agreement shall be effected contemporaneously with
settlement under the Interdependent Agreements. Settlement is conditional and
entirely interdependent on settlement under the Interdependent Agreements.

If an Interdependent Agreement is terminated (for any reason) then this agreement
shall terminate upon either party giving notice (without prejudice to any antecedent
breach).

Notwithstanding any nomination by the purchaser of another entity to take title
pursuant to any Interdependent Agreement (“the Nominee"):

(a)  No settlement notice served by the vendor under that Interdependent
Agreement (“a Settlement Notice”) shall be valid unless a copy of it is
provided to the purchaser on the same day as it is served under the
Interdependent Agreement (provided that, for the avoidance of any doubt, that
Settlement Notice shall not constitute a settlement notice under this
Agreement).

(b)  The vendor shall allow the purchaser to comply with the Settlement Notice on
behalf of the Nominee,

RISK AND INSURANCE

Clauses 5.2(1) and 5.2(2) of the General Terms of Sale are amended to read as
follows:

(a) if the destruction or damage has been sufficient to render the property
untenantable and it is untenantable on the settlement date, or If the destruction
or damage has, in relation to any one or more buildings on the property (each,
a "Building”) elther demolished that Building or so damaged that Building that
it Is uneconomic to repair that Building, the purchaser may:

() complete the purchase at the purchase price, less a sum equal to any
insurance moneys received or receivable by or on behalf of the vendor in
respect of such destruction or damage, provided that no reduction shall
be made to the purchase price if the vendor’s insurance company has
agreed to reinstate for the benefit of the purchaser to the extent of the
vendor’s insurance cover; or

(i)  cancel this agreement by serving notice on the vendor, in which case the
vendor shall immediately return to the purchaser the deposit and any
other moneys paid by the purchaser, and neither party shall have any
right or claim against the other arising from this agreement or its
cancellation; and

(b) ifthe property is not untenantable on the settlement date, and if clause 5.2(1)
does not otherwise apply in relation to any Building, the purchaser shall
complete the purchase at the purchase price less a sum equal to the amount of
the diminution In value of the property which, to the extent that the destruction
or damage to the property can be made good, shall be deemed to be equivalent
to the reasonable cost of reinstatement or repair.
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SCHEDULE 1

(GST Information ~ see clause 14.0)

This Schedule must be completed if the vendor has stated on the front page that the vendor is registered under the GST Act in respect of the

transaction evidenced by this agreement and/or will be so registered at settlement. Otherwise there is no need to complete it.

Section 1 Vendor
1{a)  The vendor’s registration number (if already registered):
1(b) (i) Partof the property is being used as a principal place of residence at the date of this agreement. “es/No
(i) Thatpartls:
{e.g. “the main farmhouse” or “the apartment above the shop”) YesfNe-
(i) The supply of that part will be a taxable supply. esfiNe-
Section 2 Purchaser
2(a)  The purchaser Is registered under the GST Act and/or will be so registered at settlement. Yes/Ne
2(b)  The purchaser Intends at settlement to use the property for making taxable supplies. YesfNe
If the answer to either or both of questions 2(a) and 2(b) is “Na”, go to question 2(e)
2(c) The purchaser’s details are as follows:
(i)  Fullname: PMG Funds Limited
(l) Address: ¢/- PMG Property Funds Management Limited, Level 1, 143 Durham Slreet, Tauranga 3110
(iii)  Registration number (if already registered): 104.425.488.3 1; :
AL PO St
2(d) The purchaser intends at settlement to use lhe.(pr;f)berty as a principal pla‘éé‘_,qf residence by the purchaser or by a person | ¥es/No
assoclated with the purchaser under section g@(ij(c) of the GST Act (connecte'd :by blood relationship, marriage, civil union,
de facto relationship or adoption). o _/‘ Ty %
oF “y -‘“~{ o 1 oy
A et 5]
The purchaser intends at settlement to use part of the property (and no q‘the( part).as a principal place of residence by the | Yes/No
purchaser or by a person associated with the purchaseru der _s_e'c?lo.n ?A(;I.)(e).;of the GST Act.
S AR AR 7
That part is: %) A m
(e.g. “the main farmhouse” or “the apartment above the sh_os:"—) o R
l‘.". PR N E] “ 2 8.2 2, A.’\4,
2(e) The purchaserintends to direct the vendor to tf'éhsfgr title to the property ;q,;ij)'ibther party (“nominee”). Yes/Ne-
If the answer to question 2(e) Is “Yes”, then please continue. Ofﬁéi'ﬁée; 'tﬁ"e‘\r\e is no need to complete this Schedule any further.
Section 3 Nominee
3(a) The nominee is registered under the GST Act and/or is expected by the purchaser to be so registered at settlement. Yes/ie
3(b) The purchaser expects the nominee at settlement to use the property for making taxable supplies. Yes/Ne
If the answer to either or both of questions 3(a) and 3(b) is “No”, there is no need to complete this Schedule any further.
3(c) The nominee’s details (if known to the purchaser) are as follows:
() Full name:
(i) Address:
(ill) Registration number (if already registered):
3(d) The purchaser expects the nominee to intend at settlement to use the property as a principal place of residence by the Fes/No
nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act (connected by blood relationship,
marriage, civil union, de facto relationship or adoption).
OR
The purchaser expects the nominee to intend at settlement to use part of the property (and no other part) as a principal place
of residence by the nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act. es{No
That partis:
(e.g. “the main farmhouse” or “the apartment above the shop”)
© ADLS & REINZ. All Rights Reserved. 18 PMG818-2041 [970671
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SCHEDULE 2 - ADDITIONAL VENDOR WARRANTIES

Subject to the exceptions and limitations contained in clause 23.3, the vendor warrants to
the purchaser (to the best of the vendor’s knowledge and belief) as follows:

1
1.3

9706717.6

Litigation

Each of the following statements are accurate at the date of this agreement:

(a) There is no current litigation by any person claiming an estate or Interest in the
property or that affects the property or the capaclty of the vendor to complete
this agreement;

(b)  Thereis no unsatisfied judgment, order or writ of execution that affects the
property or the vendor’s ability to convey the title to the property;

(c)  There is no order of a court or other competent authority affecting the ability of
the vendor to complete this agreement;

(d)  No notice has been issued by a competent authority or proceedings instituted in
a court pursuant to any statute whereby the Interest of the vendor in the
property may be rendered liable to forfeiture to the Crown.

18a
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SCHEDULE 2

Hst-al-ehattelsineluded-in-the-sal
Hstah eludednthesale

(Strike out or add as applicable. If necessary complete on a separate schedule or the further terms of sale)

Stove (=) Rangehood {::) Wall oven ) Cooktop { )
Dishwasher ( ) Kitchen waste disposal { ) Light fittings { 3 Smoke detettors ()
Burglaralarm ( ) Heated towel rail { ) Heat pump () age door remote control ()
Blinds { ) Curtains ("} Fixed floor coverings (
Both parti ould check that Schedule 2 (list of chattels) includes an accurate list of all items which are included with the sale and
ase (in addition to, or as part of any building).
SCHEDULE 3

Rcsidcl lt:d: T!:IIGI IU:CD
Name of Tenant(s):

[ P
Rent: Term: Bp‘ndi( Haal "'.:G"‘.
O

commet 1y G LR2 g
(If necessary complete on a separate schte’dule)
e Fobroasy 2032 4,
1. Name of Tenant(s): 7 ; A $
Rent: Term: : "'"‘Rj'g_ht of Renewal: _. Ot
Tan PRI %
2. Name of Tenant(s):
Rent: Term: Right of Renewal: Other:
3. Name of Tenant(s):
Rent: Term: Right of Renewal: Other:
W

© ADLS & REINZ. All Rights Reserved. 19 PMG818-2041 [97067
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WARNING AND DISCLAIMER

e This agreement is a standard form document. [t is therefore likely that amendments and additions may need to be made in order
to sult the circumstances of each of the vendor and the purchaser, and to suit the particular property involved. It is also important
that you are certain that any amendments made correctly reflect your understanding of what has been agreed. You should always
get legal advice before you slgn the agreement and throughout the buying and selling process.

° ADLS and REINZ accept no Jiabillty whatsoever in respect of this document and any agreement which may arise from it.

° The vendor should check the correctness of all warranties made under clause 7, clause 8, and elsewhere in this agreement,

¢ Inthe case of a unittitle, before the purchaser enters into the agreement, the vendor must provide to the purchaser a pre-contract
disclosure statement under section 146 of the Unit Titles Act.

o The transaction may have tax implications for the parties and it is recommended that both parties seek their own professional
advice regarding the tax implications of the transaction before signing, including:

o the GST treatment of the transaction, which depends upon the GST Information supplied by the parties and could change
before settlement if that information changes; and
o theincome tax treatment of the transaction, Including any income tax implications of purchase price allocation.

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

Acknowledgements
Where this agreement relates to the sale of a residential property and this agreement was provided to the parties by a real estate
agent, or by alicensee on behalf of the agent, the parties acknowledge that they have been given the guide about the sale of residential
property appraved by the Real Estate Authority and a copy oyf tpie, ‘aggr}gy’s in-house complaints and dispute resolution process,
o Rl VR
The person or persons signing this agreement acknowledge that either: by
(a) they are signing in a personal capacity as the. ’,y‘Er‘\dor‘ or ‘purchaser’ name’c_l:gn the front page, or
bt Z e, 3,
(b) they have authority to bind the party namedjés ‘vendor’ o u?c}r,asef on thefront page.
7 Eo

)
5

WARNING (This warning does not form part of th'% agreement) Y

[ . i 9]
Before slgning, each party should read this entire cont Sc‘tgﬁd ,?*1?*{ [obtaj [{‘rele@nt professional advice.
This is a binding contract. Once signed, you will'Be bound By'the terms ofit and ‘thefe may be no, or only limited, rights to terminate

it. 0 s CIE O
oty 1i4ary 202 H,

o’
Signggifre of Vendor(s):

A

Sign: e of Purchaser(s):

b

ANANA AN
-
i
Director / ey Director / Trustee / Autironsed-Sigratons /-Agent--Attormey
Delete the options thot do pot ogply Delete the options that da not apply

-\&__Q

Mysg o 5N
3

T/ Trustee / Aughorl
lete the options that do not apply

//Diémf/'ﬁestee/—lxu&. ised Sij LAgent{-Atterneyt—.

Delete the options that do not apply

*If this agreement Is signed under:
0] 2 Power of Attorney - please attach a Certificate of non-revocation (avallable from ADLS: 4098WFP or REINZ); or
(i) an Enduring Power of Attorney — please attach a Certificate of non-revacation and non-suspension of the enduring power of attorney (avallable from
ADLS: 4997WFP or REINZ).
Also Insert the following wording for the Attarney’s Signature above:
Signed for [full name of the donor] by his or her Attorney [attorney’s signature).

© ADLS & REINZ. All Rights Reserved. 20 PMGB18-2041 [9706717)
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AGREE FOR SALE AND PURCHASE OF REAL ESTATE

DATE: 6/‘7 i

VENDOR: Vicki Ann Andrews /JanJeving-Hayavard and YHPJ Trustees (2020) Limited as lrustees of the Daffodil Trust

Contact Details:

VENDOR'’S LAWYERS:
Firm:

Individual Acting:
Email:

Contact Details:

Emall address for service of notices (clause 1.4):

PURCHASER: PMG Funds Limited

LR BEal i

Contact Detalls: Daniel Lem
Ph: 021 060 6081
daniel.lem@pmgfunds.co.nz

PURCHASER’S LAWYERS:
Firm: Dentons Kensington Swan
Individual Acting: Ish Fraser
Email: ish.frascr@dentons.com

Contact Details: 89 The Terrace
Wellington 6143
Ph: 04 498 0868

Email address for service of notices (clause 1.4): ish.fraser@dentons.com

SALE BY LICENSED REAL ESTATE AGENT:

Manager:
Salesperson:
Second Salesperson:
Contact Details:

Licensed Real Estate Agent under Real Estate Agents Act 2008

© Auckland District Law Society Inc. (ADLS) & Real Estate Institute of New Zealand Inc. (REINZ)

IMPORTANT WARNING: All copyright in and associated with this form and its contents Is owned by ADLS & REINZ. A user of this form only acquires
a limited non-exclusive licence to use It once within a single tr ion only. The dard ADLS & REINZ contract terms apply, which also prohibit
any form of distribution, on-selling, or reproduction, including copying, digitising or recreating the form by any means whatsoever.

ADLS & REINZ monitor the use of this form and may take enforcement action against any person acting In breach of these obligations. Copying or
digitising this form and altering its standard text, without clearly identifying the alterations, Is prohibited, and, in addition to copyright
infringement, may also be a breach of the Fair Trading Act 1986 and misrepresentation.
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