AGREEMENT datedthe /.4 7~ dayof puAvcé 20 /¢
PARTIES
VENDOR: Augusta Industrial Fund No. 2 Limited (the Vendor)
PilRCHASER: John Stuart McOviney and/or nominee (the Furchaser)

The vendor is registered under the GST Act in respect of the transaction Yes/Neoe
evidenced by this agreement and/or will be so registered at sett/=ment

VENDOR’S LAND (the Land)

Address: 880 Great South Road, Penrose, Auckland
Estate: Fee simple / Leaseheldf Straturn- i~ Frechold/—Stratum-in
Legal Description: Area: 4,047m?2 Lot: Lot 1 DP: 28959
2,023m2 Part Lot 2 27421
2,023m? Lot 1 27421
Part Lot 2 27421
2,023m2 Lot 1 29269
Unique Identifier or NA717/111, NA1137/135, NA1020/180 and NA723/293

Certificate of Title:

Registry: Auckland

PROPERTY (the Property)

That part of the Land comprising approximately 4,000 square metres and shown hatched
in black on the indicative subdivision plan attached to this agreement (the Indicative

Subdivision Plan).

PRICE AND PAYMENT

Purchase Price: $4,000,000 (Four million dollars) plus GST (if any) (the Purchase
Price)

Deposit: $200,000 (Twe hundred thousand coliars) payable in accordance
with clause 23 .

Balance: The balance of the Purchase Price must be paid in cleared funds,
in one sum, on the Settlement Da:
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Interest rate for late 12% per annum

settlement: x
DATES
GST date: The earlier of the Settlement Date or the date being five (5)

working days prior to the date the Vendor must account to the
inland Revenue Department for the GST output tax charged on - o
the supply made under this agreement

OIA Consent required: ¥=s/No

OIA date:

Settlement date: s provided for in clause 3.18 of the General Terms of Sale
TENANCIES: Nil

CHATTELS: ot applicable

OPERATIVE CLAUSE

It is agreed that the Vendor se'ls and the Purchaser purchases the Property upon the terms
set out above, and the Generz! Terms of Sale and the Further Terms of Sale attached.

Si re(s) of Purchaser
N -~
j <
low Seck o
/
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GENERAL TERMS OF SALE

1.0 Definitions, time for performance, notices, and interpretation
1.1 Definitions
(1) Unless the contex! 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 A1 1991 or the Unit Titles Act 2010.
(2) “Agreement” means this document including the front page, these General Terms of Sale, any Furiner Terms of Sale, and any schedules and attachments.
(3) "Building Act’ means the Building Act 1891 and/or the Building Act 2004.
(4) Building warrant of fitness” means a building warant of fitness supplied to a territorial authority under the Building Act.
(5) "Cleared funds” means:
(a) An electronic transfer of funds that has been made strictly in accordance with the requirements sel outin the PLS Guidelines; of
{b) A bank cheque, but only in the circumstances permitted by the PLS Guidelines and only if it has been paid strictly in accordance with the requirements
set out in the PLS Guidelines.
“Default GST* means any additional GST, penalty (civil or otherwise), interesl, or other sum imposad on the vendor (o where the vendor is or was a member
of a GST group its representative member) under the GST Act or the Tax Administration Act 1894 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 8 GST
group its representative member) by reason of a defaull or delay by the vendor after payment of the GST to the vendor by the purchaser.

(7) “Electronic instrument” has the same meaning as ascribed to that term in the Land Transfer (Computer Registers and Electronic Lodgement) Amendment Act

®

-

2002.
(8) 'fggT' means Goods and Services Tax arising pursuant 1o the Goods and Services Tax Act 1955 and *GST Act” means the Goods and Services Tax Act
1085.

(8 “Landonline Workspace™ means an electronic werkspace facility approved by the Registrar-General of Land pursuant to the provisions of the Land Transfer
(Computer Reglsters and Electronic Lodgement) Amendment Act 2002.

(10) "LIM" means a land information memorandum Issued pursuant 1o the Local Government Official 1710 rmation and Meetings Act 1887,

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

(12) “Local authority” means a territorial authority or a regional council.

(13) “OlA Consent’ means consent to purchase the property under the Ovarseas Investment Act 2005.

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

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

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

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

(18) “Remote seflement” means settiement of the sale and purchase of the properly by way of the pu
settiement date directly into the trust account of the vendor's lawyer, in consideration of ihe vendo
3,8(2), pursuant to the protocol for remole settlement recommended in the PLS Guidelines.

{18) “Secure web document exchange” means an electronic messaging service enabling messages and elecironic documents to be posted by one party to 8
secure website to be viewed by the other party immediately after posting.

(20) “Settlement dale” means the date spacified as such in this agreement. .~ |

(21) “Settlement statement” means a statement showing the purchase price, plus any-GST payabie ty 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 apporlioned a the
seftlement date.

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

(23) “Unit titie” means a unit title under the Unit Titles Act 2010. :

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

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

(26) The terms *building”, "building consent’, "code compliance certificate”, "compliance schedule”, “nousehold unit®, and “commercial on-seller” have the
meanings ascribed to those terms in the Building Act. - 5 s 3 h

(27) The term “tite” includes where appropriale a computer register within the:méaning of the Land Transfer (Computer Registers and Electronic Lodgement)
Amendment Act 2002. S TR ARSI T TS :

(28) The terms “going concemn’, “goods”, "principal place of residence”, *recipient”, “registered pefscn’. “registration number”, “supply”, and “taxable activity” have
\he meanings ascribed to those terms in the GST At .. = 1 ... 01 ¢

(29) The terms “tax information” and "tax statement™ have the meanings ascribed 1o those lerms in the _and Transfer Act 1852.

(30) The terms “associated person’, “conveyancer’. “residential land purchase amount”, “offshore 2LWT person’, "RLWT, “RLWT certificate of exemption” and
“RLWT rules” have the meanings ascribed to those terms in the Income Tex Act 2007, -

{31) The term “Commissioner” has the meaning ascribed to {hat term In the Tax Administration Act 1554,

(32) “Working day” means any day of the week other than: ol T, i1k
(a) Saturday, Sunday, Waitangi Day, Goaod Friday, Easter Monday, Anzac Day, the Sovereign's &rihday, and Labour Day;

(b) If Waitangi Day or Anzac Day falls on a Saturday or Sunday, the foliowing Monday;

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

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

A working day shall be deemed to commence 31 9.00 am and to terminate at 5.00 pm.

{33) Unless a contrary intention appears on the front page of elsewhere in this agreement:

{a) the interest rate for late sefflement is equivalent to the interest rate charged by the [niand Revenue Depariment on unpaid tax under the Tax
Administration Act 1994 during the period for which the interest rate for late settlement is pay ule, plus 5% per annum; and
(b) a party is in default if it did not do what it has contracted to do to enable seftlement to occur, regardless of the cause of such failure.
1.2  Time for Performance

{1) Where the day nominated for settlement or the fulfilment of a condition is not a working day, then e setilement date or the date for fulfiiment 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, oron @ day that is not a working day, shall
be deemed to have been done at 9.00 am on ihe next succeeding working day.

(3) Where two or more acts done pursuant 1o 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 subclause 1.2(2).

1.3  Notices

The following apply to all notices between the parties relevant 10 this agreement, whether authorises by (his agreement or by the general law:

{1) Al notices must be served in writing.

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

(3) Al other notices, unless olherwise required by the Property Law Act 2007, must be served by one of the following means:

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

(4} In respect of the means of service specified in subclause 1,3(3)(b}, & notice is deemed to have been served:

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

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

(c} inthe case of facsimile transmission, when sent 1o the facsimile number notified in writing by the party or to the facsimile number of the lawyer's office;

(d) in the case of email, when acknowledged by the party or by the lawyer orally or by retum email o otherwise in writing, except that relurn emails
generated automatically shall not constitute an acknowledgement;

2 / /7

raser's lawyer paying the moneys due and payable on the
agreeing to meet the vendor's obligations under subclause
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{e) in the case of sending by documen! exchange, on the second woarking day following the date of sending to the document exchange number of the
lawyer's office; -
{0 inv:r’:e case of sending by secure web © -ument exchange, at the time when in the ordinary course of operation of that secure web document exchange,
a notice posted by one pariy is acces or viawing or downloading by the other party. .
(5) Any period of notice required fo be given =r {his agreement shall be computed by exciuding the day of service.
{6) In accordance with section 222 of the Coniract and Commercial Law Act 2017, the parties agree that any notice or documnent that mus! be given in wriling by
one party 1o the other may be given in electronic form and by means of an electronic communication, subject 1o the rules regarding service set out above.

14  Inlerpretation .
(1) Ifthere is more than one vel Y as the case may be, is joint and several.
(2) Where the purchaser executes this agre [ i for an undisclosed or disclosed bul unidentified principal, or on behalf
of a company to be formed, the purchaser 21 all imes remain liable for all abligations on the part of the purchaser.
(3) If any inserted term {including any Furiler 15 of Sale) conflicts with the General Terms of Sale the inserted erm shall prevail.
(4) Headings are for information only and do no' form part of this agreement.
(5) References to statutory provisions shall Le ~enstrued as references lo those provisions as they may be amended or re-enacted or as their application is
modified by other provisions from time to time. .
2.0 Deposit :
24 The purchaser shali pay the deposit to the vendor of the vendor's agent immediately upon execution of this agreement by both parties and/or at such other time as
is specified in this agreement. 3
22 I the deposit is not paid on the due date for payment, the vendor may at any 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 nofice, lime being of the essence, the vendor may cancel this agreement by serving
notice of canceliation on the purchaser. No notice of cancellation shall be effective if the deposil has been paid before the notice of cancellation is served.
23 The deposit shall be in parl payment of the purchase prica.
2.4 The person to whom the deposit is paid shall fhold i asa stakeholder until:

(1) the requisition procedure under clause 6.5
) where this agreement is entered into subje.

(3) where the property is a unit title:
(a) a pre-settiement disclosure statemen’
(b) an additional disclosure statement U7

148(2)),

have been provided lo the purchaser by 1 sendar within the times prescribed in those sections or otherwise the purchaser has given notice under section
148(2) of the Unit Tities Act 2010 to posipore lhe setlement date until after the disclosure statements have been provided, or

(4) this agresment is cancelled pursuant lo suociause £.2(3){c) or avoided pursuant to subclause 10.8(5) or, where the property'is a unit titie and the purchaser
having the right to cancel this agreement &0 -uant to section 151(2) of the Unit Titles Act 2010 has cancelled this agreement pursuant (o that section, or has
walved the right to cancel by giving notice - e vendor, of by completing settiernent of the purchase.

-ompleled without either party cancelling this agreement; and
1o any condition(s) expressed in this agreement, each such condition has been fulfilled or waived; and

,-ified correct by the body corporate, under seclion 147 of the Unit Titles Act 2010; and
: section 148 of the Unil Titles Act 2010 (if requested by the purchaser within the fime prescribed in section

3.0 Possession and Settlement
Possession

3.1

Unless parliculars of a tenancy are included in this agreement, the F.'"?RWF sold with vacant possession and the vendor shall so yield ihe property on the
seltiement date. o Mo B

32  If the properly is sold with vacant possession, hen subjeck 1o the rights of any tenants of the property, the vendor shall permit the purchaser or any person
authorised by the purchaser in wriling, upon reas cnable notice: "

(1) to ame;d the property on ane occasion prio 1o the saitlement date for the purposes of examining the property, chatiels and fixtures which are included in the
sale; a 3 " i, Ny . .

(2) to re-enter the property on or pefore the =< lement date to cnnﬁﬁrre_mﬁlargce by the vendor with any agreement made by the vendor to carry oul any work
on the property and the chattels and the fixiures. Y e i

32 Pnr;sgsslon shall be given and taken on the se \=ment date, Qutgoings a‘pd_j_noonﬁngs in respect of the settlement date are the responsibility of and belong to the
vendor.

3.4  Onthe settiement date, the vendor shall make available to the purchaser keys 10 all exterior doors {hat are locked by key, electronic door openers to all goors that
are opened electronically, and the keys and/or sscurity codes 1o any alams, The vendor does not have 1o make available keys, electronic door openers, and
security codes where the property is tenanted 27d these are held by.the tenant. q

Setilement T (T 1

35 The vendor shall prepare, at the vendor's owr =xpense, a settiement ‘s‘tateshem. The vendor shall tender the settlement statement to the purchaser of the
purchaser's lawyer 8 reasonabie time prior to 11 setiement date. %

36 The purchaser's lawyer shall: >

3.7

3.8

39
3.10

(1) within a reasonable time prior 1o the sett = nant daté créate a Landonline Workspace for the transaction, notify the vendor's lawyer of the dealing number
aliocated by LINZ, and prepare in that worispace 2 transfer instrument in respect of the property; and
WIS s R ,
(a) lodge in thal workspace the tax information contained in the transferee’s tax statement; and
(b} ceriify and sign the transfer instrumen’
The vendor’s lawyer shall:
{1) within a reasonable time prior to the setiement date prepare in thal workspace all other electronic instruments required to confer litle on the purchaser in
ferms of the vendor’s obligations under thiz agreement; and
(2) priorto settlement:
(a) lodge in thal workspace the tax info
(b) have those instruments and the frans
On the settiement date:
(1) the balance of the purchase price, interest =nd other moneys, if any, shall be paid by the purchaser in cleared funds or otherwise satisfied as provided in this
agreement (credil being given for any amount payable by the vendor under subclause 3.12 or 3.14);
(2) the vendor's lawyer shall immediately thereafier.
(a) release or procure the release of the ransfer instrument and the other instruments mentioned in subclause 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 subclause 3.7(1h unless these fees will be invoiced to the
vendor's lawyer by LINZ directly, and
{c) deliver to the purchaser’s lawyer any othar documents that the vendor must provide to the purchaser on settlement in terms of this agreement.
All obligations under subclause 3.8 are interdepandent.
The parties shall complete setilement by way of remole settiement, provided that where payment by bank cheque is permitted under the PLS Guidelines, payment
may be made by the personal delivery of a bank cheque to the vendor's lawyer's ofiice, so long as it is accompanied by the undertaking fram the purchaser’'s
lawyer required by those Guidelines.

ion contained in the transferor's tax statement; and
‘astrument cerlified, signed and, where possible, pre-validated.

Last Minute Settiement

3.1

If due to the delay of the purchaser, settlement i=kes place between 4.00 pm and 5.00 pm on the settlement date (“last minute settiement”), the purchaser shall

pay the vendor:

{1) one day's interest at the interest rate for late setlementon the porlion of the purchase price paid in the last minute setflement; and

(2) if the day following the |ast minute setliement is not 2 working day, an addifional day's interest {calculated in the same manner) for each day until, bul
excluding, the next working day.
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Purchaser Default: Late Settiement

312

if any portion of the purchase price is not paid upon the due date for payment. then, provided that the vendor provides reasonable evidence of the vendor's ability

to perform any obligation the vendor is obliged to perform on that date in consideration for such payment: ~

(1) the purchaser shall pay lo the vendor interest at the interest rate for late seftiement on the portion of the purchase price so unpaid for the pericd from the due
date for payment until payment ("the default period”); but nevertheless, this stipulation is without prejudice (o any of the vendor's nghts or remedies including
any right to claim for additional expenses and damages. For the purposes of this subclause, a payment made on a day other than a working day or after the
{ermination of & working day shall be deemed to be made on the next following working day and inierest shall be computed accordingly: and 3

(2) the vendor is not obliged to give the purchaser possession of the propery or o 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 fo the purchaser on settiement for incomings in respect of the property which are pavable and received during the default period, in which event
the purchaser shall be responsible for the outgoings refating to the property during the defauit period; or
(b) retain such incomings in lieu of recelving interest from the purchaser pursuant to subclause 3.12(1).

Where subclause 3.12(1) applies and the parties are unable o agree upan any amount claimed by tha vendar for additional expenses snd damages:

(1) en interim amount shall on settlement be paid fo a stakeholder by the purchaser until the amoun vabla is determined;

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

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

{4) the stakeholder shall lodge the interim amount on interest-bearing call deposit with a bank registersd under the Reserve Bank of New Zealand Act 1988 in the
joint names of the vendor and the purchaser;

{5) the interest eamed on the interim amount net of any withholding tax and any bank or legal 2dministration fees and commission charges shall follow the
destination of the interim amount;

{6) the amount determined to be payable shall not be limited by the interim amount; and

(7) ifthe parties cannot agree on a stakeholder, the interim amount shell be paid to 2 stakeholder nominated on the application of either party by the president for
the time being of the New Zealand Law Society.

Vendor Defaukt: Late Setilement or Failure to Give Possession

3.14

(1) For the purposes of this subclause 3.14:
{a) the default pericd means:
(i) in subclause 3.14(2), the pericd from the settlement date until the date when the vendor is able and willing to provide vacant possession and the
purchaser takes possession; and
(ii) in subclause 3.14(3), the period from (he date the purchaser takes possession until the d=ie when setllement occurs; and
{iii) in subclause 3.14(5), the period from the settlemnent date untit the date when settlement occurs; and
(b) the vendor shall be deemed fo be unwilling to give possession if the vendor does not offer to give possession.
(2) If this agreement provides for vacant possession bul the vendor is unable or unwilling to give vecant possession on the seltlement date, then, provided that
the purchaser provides reasonable evidence of the purchaser's ability to perform the purchaser's coligations 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 o interest at the Interest rate for late settiement on the entire purchase price during the default period; and
(b) the purchaser shall pay the vendaor an amount equivalent to the interest earned or which would be earmed on overnight deposits lodged in the purchaser's
lawyer's frust bank account on such portion of the purchase price (including any deposit) 2s is payable under this agreement on or by the settiement date
but remains unpaid during the default period less: ~ "
(i) any withholding tax: and 5 2
(i) any bank or legal administration fees and commission charges; and 7
(iii) any interest payable by ihe purchaser 1o the purchaser's lender during the défault perind in respect of any morigage or loan taken out by the
purchaser in relation to the purchase of the property. ;
(3) If this agreement provides for vacant possession and the vendor is able and willing lo give vac
purchaser provides reasonable evidence of the purchaser's abllity 1o perform the purchaser's

nt possession on the settlement date, then, provided the

c ations under this agreement, the purchaser may elecl to

take possession in which case the vendor shall not be liable to pay any inlerest or otner moneys . ne purchaser but the purchaser shall pay the vendor the
same amount as that specified in subclause 3.14(2)(b) during the defaull period. A purchaser in [ =saseion under this subclause 3.14(3) is a licensee only.

(4) Notwithstanding the provisions of subclause 3.14(3), the plrchaser may elect fiot 16 take poseessicn when the purchaser is entitled to take it. If the purchaser
elects not to take possession, the provisions of subclause 3.14(2) shall apply as though the vendor were unable or unwilling to give vacant possession on the
settiement dale. - & .

(5) If this agreement provides for the property 10 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
recelved in respect of the property during the default period less the outgoings paid by the vendor during that period. Apart fram accounting for such
incomings, the vendor shall not be fiable to pay any other moneys to the purchaser bul the purchaser shall pay the vendor the same amount as that specified
in subclause 3.14(2)(b) during the default period. 2 W

{6) The provisions of this subclause 3.14 shall be without prejudice to any of the purchaser's rgh's o remedies including any right to claim for any additional
expenses and damages suffered by the purchaser,

(7) Where the parties are unabie to agres upon any amount payable under this subclause 3.14:

(a) an interim amount shall on settiement be paid to a stakeholder by the party against whom il s ciaimad untll the amount payable is determined;

(b) the interim amount shall be the lower of:
(i) the amount claimed; or
(i) an amount equivalent to inferest at the interest rate for late settiement for the relevant cefault pariod on such portion of the purchase price {including

any deposit) as is payable under this agreement on or by the setiement date.

(c) the stakeholder shall lodge the interim amount on interest-bearing call deposit with a bank = istered under the Reserve Bank of New Zealand Act 1988
in the joint names of the vendor and the purchaser;

(d) the interest earned on the interim amount net of any withholding tax and any bank or legz -« ministration fees and commission charges shall follow the
destination of the interim amount;

(e) the amount determined to be payable shall not be fimited by the interim amount; and

(R if the parties cannot agree on a stakeholder the interim amount shall be paid to & stakeholder nominated on the application of either party by the
president for the time being of the New Zealand Law Society.

Deferment of Setliement and Possession

3.45

3.16

KRV

1f

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

{2) = code compliance certificate has not been issued by the settiement date in relation to the housenc = unit,

then, unless the parties agree otherwise (in which case the parties shall enter into a written agresr=nl in the form (if any) prescribed by the Buiding (Forms)
Reguiations 2004), the settlement date shall be deferred to the fifth working day following the date uoon which the vendor has given the purchaser notice that the
code compliance certificate has been Issued (which notice must be accompanied by a copy of the ceniicate).

In every case, if neither party is ready, willing, and able lo settle on the setilement date, the seillemen! date shall be deferred to the third working day following the
date upon which one of the parties gives notice it has become ready, willing, and able to setle.

if

(1) the property is 3 unil title;

(2) the settiement date is deferred pursuant to either subciause 3.15 or subclause 3.16; and

(3) the vendor considers on reasonable grounds that an extension of time is necessary of dasirac = I order for the vendor lo comply with the waranty by the
vendor in subclause 9.2(3),
{4) fhen the vendor may extend the settliement date:
(a) where there is a deferment of the settlement date pursuant to subclause 3.15, to the tanin « ing day following the date upon which the vendor gives
the purchaser notice that the code compliance certificate has been issued, provided the vercc gives nofice of the extension to the purchaser no later

than the second working day after such notice: or

(b) where there is a deferment of the seftlement date pursuant fo subclause 3.18, to the tenth working day following the date upon which one of the parties
gives notice that it has become ready, willing, and able to setile, provided the vendor gives nofica of the extension to the purchaser no later than the
second working day after such notice.

4 f//
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New Title Provision
3.18 (1) Where

4.1

L 2.
~—a-Diarer PY-Gt-peHRetTR=OC

(a) the transfer of the properly is to berec s red against a new title yetlo be issued;and

: ot e iiemenkahali-sti-eke-place-on-the-pareed-settiement-daterihe settiement date shall be deferred-to the tenth
working day following the-steref lhe d=ie on which:
(i) ‘the vendor has given the purchaser notice that a search copy is oblainable;er

et 4G4 raheitnotapphywhere o rytoregisterine-transierofthe WUPWMW
4.0 Residential Land Withholding Tax

if the vendor does not have a conveyancer or [he vendor and the purchaser are associated persons, then:

{1) the vendor must provide the purchaser o ©he surchaser's conveyancer, on or before the second working day before the due date for payment of the first
residential land purchase amount payable er this agreement, with:
{a) sufficient information to enable the o.-chaser o ihe purchaser's conveyancer fo determine to their reasonable satisfaction whether section S4C of the

Tax Administration Act 1994 applies to ("2 sale of the property. and

(b) if the purchaser or the purchaser's conveyancer datermines to thair reasonable satisfaction that section 54C of the Tax Administration Act 1884 does

42

4.3

4.4

45

apply, all of the information requirac £ 121 section and sither an RLWT certificate of exemption in respect of the sale or otharwise such other information
that the purchaser or the purchaser's convayancer may reasonably require to enable the purchaser or the purchaser's conveyancer to delemmine to their
ressonable satisfaction the amount o° =1 WT that must be withheld from each residential land purchase amount;
(2) the vendor shall be liable lo pay any cos 2asonably incurred by the purchaser or the purchaser's conveyancer in relation to RLWT, including the cost of
oblaining professional advice in determin’s “athar there is a requirement 1o withhold RLWT and the amount of RLWT that must be withheld, if any; and
(3) any payments payable by the purchaser of ~ount of the purchase price shall be deemed lo have been paid to the extent that:
{a) RLWT has been withheld from those ments by the purchaser or the purchaser's conveyancer as required by the RLWT rules; and
(b) any costs payable by the vendor under sul “lause 4.1(2) have been deducted from those payments by the purchaser or the purchaser's conveyancer.
If the vendor does not have a conveyancer or (e vandor and the purchaser are associated persons and if the vendor fails 1o provide the information required
under subciause 4.1(1), then the purchaser ma
(1) defer the payment of the first residentia

and purchase amount payable under this agreement {and any residential land purchase amount that may
subsequently fall due for payment) unfil s ma as the vendor suppliss thal information; of

(2) on the due dale for payment of that res | land purchase amount, or at any time thereafter if payment has been deferred by the purchaser pursuant 1o
this subclause and the vendor has stil nc! 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 o pay RLWT,

If pursuant to subclause 4.2 the purchaser treals the sale of the property as If it is being made by an offshore RLWT person where there is a requirement to pay

RLWT, the purchaser or the purchaser's convevancer may.

(1) make a reasonable assessment of the 2mount of RLWT that the purchaser or the purchaser's conveyancer would be required by the RLWT rules to withhold
from any residential land purchase amour he sale is treated in that manner; and

(2) withhold that amaunt from any residential wnd surchase amount and pay it to the Commissioner as RLWT.

Any amount withheld by the purchaser or the naser's conveyancer pursuant fo subclause 4.3 shall be treated as RLWT that the purchaser or the purchaser's

conveyancer is required by the RLWT rules to withhold. ’, Gl Sos

The purchaser or the purchaser's conveyance hail give notice to the vendor 8 I’BB‘SO‘I]_;II‘!!G time before payment of any sum due 1o be pald on account of the

purchase price of: - ot

{1) the costs payable by the vendor under sutciause 4.1(2) that the purchaser or the purchaser's conveyancer intends to deduct; and

(2) the amount of RLWT that the purchaser cr ihe purchaser's conve?nnoal‘-:lﬂ_m\ds to withhold.

5.0 Risk and insurance

5.1
52

53

The property and chattels shall remaln at the r's of the vendor unti possession is given and taken:

I, prior to the giving and taking of possession, e oroperty is destroyed or damaged. and such destruction or damage has not been made good by the settlement

date, then the following provisions shall apply &% o 20 & i Dy 4 -

(1) IFthe destruction or damage has been suffcent to render the property untenantable and it is untenantabie on the settlement date, the purchaser may:

() complete the purchase at the purchzse orice, iess a sum equal fo any Instrance maneys received or receivable by or on behalf of the vendor in respect
of such destruction cr damage, provided ihat no reduction shall be made 1o the purchase price if the vendor's insurance company has agreed to reinstale
for the benefit of the purchaser fo the extant of the vendors insiiranca cover; or ¢ )

(b} cancel this agreement by serving notice on the vendor in which case the vendor shall retum 1o the purchaser immediately the deposit and any other
moneys paid by the purchaser, and ri=ier parly 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 s=ement date the purchaser shall complete the purchase at the purchase price less 2 sum equal 1o the amount of
the diminution in value of the property v ch, 10 the extent that the destruction or damage to the property can be made good, shall be desmed to be
equivalent to the reasonable cost of reins = =mant or repair;” > e TR

(3) in the case of a property zoned for rural oses under an operative District Plan, damage to the property shall be deemed fo have rendered the property
untenantable where the diminulion in value cxceads an amount equal o 20% of the purchase price; and

(4) if the amount of the diminution in valus = & spuled, the parties shall follow the same procedure as that set out in subclause 8.4 for when an amount of
compensation is disputed. -

The purchaser shall not be required 10 take ov 1y insurance policies held by the vendor.

6.0 Title, boundaries and requisitions

6.1

6.2

The vendor shall not be bound to point cut the Soundaries of the wowwmmm*mmm
doreahath Sy Hepps deer - couired-By-the LS e saloled-pico-and-teguiationcia-dentiy-the-boundaroa-ohthe
£ ¥ 2

(1) The purchaser is deemed to have accep =d ihe vendor's lile exeept-asrio-ohjectionso
mmmmmrm
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2) Thelownrds ‘alterations to the external dimensions of any leased structure” shall only mean alterations which are attached to the leased structure and
enclosed.

6.4 Except as provided by sections 36 to 42 of the Contract and Commercial Law Acl 2017, no error, omission, or misdescription of the property or the titie shall
enable the purchaser 1o cancel this agreement but compensation, if claimed by notice before setllement in accordance with subclause 8.1 but not otherwise, shall
be made or given as the case may require.

6.5 The vendor shall not be liable to pay for or contribute towards the expense of erection or malintenance of any fence between the property and any contiguous land
of the vendor but this provise shall not enure for the benefit of any subsequent purchaser of the contiguous land: and the vendor shall be entitied to require the
inclusion of a fencing covenant fo this effect in any transfer of the property.

7.0 Vendor's warranties and undertakings

fer—fromreny-ieeatorey Hauthorty-orother oty
t
feH=—dfremrany-otherpartyror

{j—giverrany-consentorwaiver;
7.2 The vendor warrants and undertakes that at setllement:
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(3) There are no arrears of rates, water rates or charges outstanding on the property.
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7.4  The vendor warrants and undertakes that on or immediately affer setllementi ;.
(1) i the water and waslewater charges are determined by meter, the vendor will have the water meler read and will pay the amount of the charge payable
pursuant to that reading: but if the water supplier will not maka special readings, the water and w atar charges shall be apportioned.
(2) Any outgoings included in the setiiement statement are paid in accordance with the setilement statement and, where applicable, to the dates shown in the
setilement statement, or will be so paid immediately afier setlement,
(3) The vendor will give notice of sale in accordance with the Local Government (Rating) Act 2002 1o the {erritorial authority and regional council in whose district
the land is situated and will also give notice of the sale tc every other authority that makes and le rates or charges on the land and to the supplier of water.
7.5  If the purchaser has not validly cancelled this agreement, the breach of any warranty or underfaking contained in this agreement does not dafer the obligation to
setlle but that obligation shall ba subject to the rights of the purchaser at law o in equity, including any rights under subclause 6.4 and any right of equitable set-
off.

8.0 Claims for compensation
8.1 Ifthe purchaser claims a right lo compensation either under subclause 6.4 or for an equitable set-off:
(1) the purchaser must serve notice of the claim on the vendor an of before the last working day prior 1o seffiement; and
(2) the notice must:
(a) in the case of a claim for compensation under subclause 6.4, stale the particular error, omission, or misdescription of the property or title in respect of
which compensation is claimed;
(b) inthe case of a claim to an equitable set-off, stale the particular matters in respect of which corm pensation is claimed:
(c) comprise a genuine pre-estimate of the loss suffered by the purchaser; and
(d) be panicularised and quantified to the extent reasonably possible as at the date of the nofice
8.2 For the purposes of subclause 8.1(1), *settlement® means the date for settiement fixed by this aore
vendor, the purchaser is unable o give notice by that date, in which case notice may be given on of

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

8.3 Ifthe amount of compensation is agreed, it shall be deducted on setiiement.
8.4 Ifthe amount of compensation is disputed:

(1) an interim amount shall be deducted on settiement and paid by the purchaser to a stakeholder unl ihe amount of the compensation is determined;
the interim amount must be a reasonable sum having regard 1o all of the circumsiances;

(3) if the pariies cannot agree on the interim amount, the interim amount shall be detarmined by an sxperienced property lawyer appointed by the paries. The
appointee’s costs shall be met equally by the parties. If the parties cannot agree on the appainise, (he appointment shall be made on the application of either
party by the president for the time baing of the New Zealand Law Society;

(4) the stakeholder shall lodge the interim amounton interest-bearing call deposit with a bank regisierec under lne Reserve Bank of New Zealand Act 1869 in the
joint names of the vendor and the purchaser;

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

{8) the amount of compensation determined to be payable shall not be limited by the interim amount and

ment unless, by reason of the conduct or omission of the
~=fore the last working cay prior to the date for setliement

{7) If the parties cannot agree on a stakeholder, the interim amount shall be paid 1o a stekeholder nos nated on the appiication of either party by the president for
the time being of the New Zealand Law Society.
85 The procedures prescribed in subclauses 8.1 to 8.4 shall not prevent elther party taking proceadings e specific performance of the contract.
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9.0 Unit title and cross lease provisions

Unit Titles
9.1 If the property is a unil title, seclions 144 fo * Unit Tites Acl 2010 ("the Act”) require the vendor lo provide {0 the purchaser a pre-contract disclosure
statement, a pre-setllement disclosure statern 80 requesied by the purchaser, an additional disclosure statement.
9.2 I the property is a unit title, the vendor warra underiakes as follows:
(1) The information in the pre-contract discio ameni provided to the purchaser was complete and cofrect.
{2) Apari from regular periodic contributions, r ioutions 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 Ih Yement date, the vendor will provide:
{a) = certificate of insurance for all insur. fected by the body corporate under the provisions of section 135 of the Act; and
{b) a pre-settiement disciosure statemen ne vendor, certified correc! by the body corporate, under section 147 of the Act. Any periodic contributions to
the operating account shown In tha! oo setllement disclosure stalement shall be apportioned. There shall be no apportionmant of contributions ta any
long-term malintenance fund, contin und or capital imprvvement fund.
{4) There are no other amounts owing by cener under any provision of the Act or the Unit Titles Act 1872,
(6) There are no unsatisfied judgments agains: (e body corporate 2nd no proceedings have been instituted against or by the body corporat
(6) No order or declaration has been made b y Court againel the body corporate or the owner under any provision of the Act or the Unit Tmes Act 1972,
{7) The vendor has no knowiedge or notice © fact which might give rise 1o or indicate the possibility of:
(2) the owner or the purchaser incurring ciner liabliity under any provision of the Act or the Unit Titles Act 1972; or
{b) any proceedings being instituted by or sgainst the body corporate; or
(c) any order or declaration being sough ins! the body corporate or the owner under any provision of the Act or the Unit Titles Act 1872.
(8) The vendor is not aware of propesals 1o any body corporale resolution relating to ils rules nor are there any unregistered changes to the body corporale
rules which have not been disclosed in wr o the purchaser.
(9) No lease, licence, easameant, or special privizce has been granied by the body corporate in respect of any part of the common property which has not been
disclosed In wriling to the purchaser.
(10) No resolution has been passed and no =200 _al'on has been made and the vendor has no knowledge of any proposal for:
{a) the transfer of the whole or any parf ¢ the common property;
{b) the addition of any land to the common property;
(c) the canceilation of the unit plan; or
(d) the deposit of an amandment to the un'' olan, a redevelopment plan, or a new unit plan in substitution for the existing unit plan,
which has not been disclosed in writing %o e purchaser,
(11) As at settlement, all confributions and o= moneys payeble by the vendor 1o the body corporate have been paid In full.
9.3 |f the property Is 2 unit fitle, in addition to the curchaser's rights under sections 148 and 150 of the Act, and if the vendor does not provide the certificates of
insurance and the pre-settlement disclosure s nent under section 147 in accordance with the requiremenis of subclause 9.2(3), the purchaser may:
(1) postpone the settlemant date untit the fifth «orking day following the date on which that information is provided fo the purchaser; or
(2) elect that settiement shall still take place or ‘ho saitlement date.
9.4  If the property is & unit title, each party specifies that:
(1) the facsimile number of the office of that por's lawyer shall be an address for service for that party for the purposes of section 205(1)(d) of the Act; and
(2) ifthat parly is absent from New Zealand, (2! parly’s lawyer shall be Ihet party’s agent in New Zealand for the purposes of section 205(2) of the Act.
9.5 If the property is a unit tile, any costs owing by (he purchaser fo thé vendor pursuant to section 148(5) of the Act for providing an additional disclosure statement

shall be included In the moneys payable by 1= purchaser on setliement pursuant fo subclause 3.8(1). Such cosls may be deducled from the deposit if the
purchaser becomes entitied to a rafund of the =051 upon cancellation or avoidence of this agreement.

Unauthorised Structures — Cross Leases and Unit Til

98

10.0 Conditions and morigage terms

(1) Where structures (not stated In clause 6.0 1o be requts itionable) ham baen srected on the préperty wilhout:
(a) in the case of a cross lease litle, any required lessors’ consent; or
(b} in the case of 2 unit litle, any required ody.corporate consent, . -
the purchaser may demand within the pericc expmng on the sa:ﬂeruf . a
() the tenth working day after the daie of this agreement. or e
(i) the settiement date, :
that the vender obtain the written consen! e curranl Iessors OF the but}y norpmah til the case may be) to such improvements (“a current consent”) and
provide the purchaser with 2 copy of such congent on or before the settiement.date.
(2) Should the vendor be unwilllng or unable lo obtain a _gurrent consent the pmeedwn set out In subclauses 6.2(3) and 6.2(4) shall apply with the
purchaser's demand under subclause 8.6(1) being deemed tobean obiacmm ‘requisition.

Parlicular Conditions 5 G

104

10.2

103

10.4

10.5
10.8

10.7

If particulars of any finence condition{s) are inseried on the front page n{ thls agreerﬁenl. ihis agreemnent is conditional upon the purchaser arranging finance In

terms of those particulars on or before the finance date.

(1) i the purchaser has indicated on the froni
{a) thatLIM is to be obtained by the purchas
(b) the purchaser is 1o request the LIM o or before the fifth working day after the date of this agreement; and
{c} this agreement is conditional upon the ourchaser approving that LIM provided that such approval must not be unreasonably or arbitrarily withheld.

(2) If, on reasonable grounds, the purchaser doas not approve the LIM, the purchaser shall give notice to the vendor (“the purchaser's notice”) on or before the
fifteenth working day after the date of ik reement 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 deemned to have approved the LIM. sgh no fault of the purchaser, the LIM is not available on or before the fifteenth working day after the date of this
agreement and the vendor does not give an exiension when requested, this conditfon shall nol have been fulfilled and the provisions of subclause 10.8(5)
shall apply.

(3) The vendor shall give notice to the purche so- (“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 notice. or if the vendor's nofice advises that the vendor is unahla or unwilling to comply with the purchaser’s notice, and
If the purchaser does nol, on or before "wc {enth working day afier the date on which the purchaser's nolice is given, give nolice to the vendor that the
purchaser waives the objection {e the LI, this condition shall not have been fulfilled and the provisions of subclause 10.8(5) shall apply.

(5) If the vendor gives a vendor's notice sdvising 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 settiement 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 aporoval of the territorial authority lo the work done, both before seftiement.

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 oblaining at

the purchaser’s cost on or before the tenth no day after the date of this agreement a report on the condition of the buildings and any other improvemenis on

the property that is satisfactory to the purcha on the basis of an objective assessment. The report must be prepared in good faith by a suitably-qualified
building inspector in accordance with accep nciples and methods. Subject to the rights of any tenants of the property, the vendor shall allow the building

Inspector to inspect the property af all reasonat @ times upon reasonable notice for the purposes of preparation of the report. The building inspector may not carry

out any invasive testing in the course of inspection without the vendor's prior written consent. If the purchaser avoids this agreement for non-fulfilment of this

condition pursuant to subclause 10.8(5), the purchaser must provide the vendor immediately upon request with a copy of the building inspector's report.

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

(2) If the purchaser has indicated on the front page of this agreement that OIA Consent is not required, or has falled to indicate whether it is required, then the
purchaser warrants that the purchaser dor~ not require OIA Consent.

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

Act/OlA date shown on the front page of this = g'eemenl.

If the Land AcV/OIA date is not shown on the roni page of this agreement that date shall be the settliement date or & date 65 working days from the date of this

agreement whichever is the sooner.

If this agreement relates to a transaction to which section 225 of the Resource Management Act 1881 applies then this agreement is subject to the appropriate

condition(s) imposed by that section. \
L Y
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Operation of Conditions

10.8

If this agreement is expressed o be subject either 1o the above or lo any other condition(s), then in relation to each such condition the following shall apply unless

otherwise 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 o enable the condition to be
fulfiled by the date for fulfilment.

(3) Time for fulfiment of any condition and any extended time for fulfilment to a fixed date shail be of ihe essence.

{4) The condition shall be deemed to be not fulfilled until notice of fulfilment hes been served by oné party on the other party.

(8) If the condition is not fulfilled by the date for fulfiment, either pany may al any time before the condition is fuifilled or waived avoid 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) At any 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 waiver shall be by notice.

Mortgage Terms

109

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

10.10 If the vendor is to advance morigage moneys to the purchaser then, unless otherwise statad, the mengage shall be in the appropriate “fixed sum” form currently

being published by Auckland District Law Society Incorporated.

11.0 Notice to complete and remedies on default

1.4

11.2

13

14

1.5

1186

1.7
1.8

(1) If the sale is not settled on the seftiement date, either party may at any time {hereafter serve on the other party a settiement notice,

{2) The settlement notice shall be efiective only if the party serving it is at the time of service either in all material respecs ready, able, and willing to proceed to
setlle in accordance with this agreement or is not s¢ ready, able, and willing to sefile only by reason of the default or omission of the other party,

(3) | the purchaser is in possession, the vendor's right to cancel this agreement will be subjec! (o sectians 28 10 36 of the Propery Law Acl 2007 and the
settlement notice may incorporate or be given with a notice under section 28 of that Act complying with section 29 of that Act.

Subject o subclause 11.1(3), upon service of the setllement nolice the party on whom the notice is served shall settle:

(1) on or before the twelfth working day afier the dale of service of the notice; or

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

time being of the essence, but without prejudice 1o any intermediate right of canceliation by sither party

(1) If this agreement provides for the payment of the purchase price by Instaiments and the purchaser fails duly and punctually to pay any instalment on or within
one month from the date on which it fell due for payment then, whether or not the purchaser is & possession, the vendor may immediately give notice to the
purchaser calling up the unpaid balance of the purchase price, which shall upon service of the notice fail immediately due and payable.

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

(3) The vendor may give a settiement notice with a nolice under this subclause.

(4) For the purpose of this subclause a deposit is notan instalment.

If the purchaser does not comply with the terms of the settlement notice served by the vendor then, subject to subclause 11.1(3):

(1) Without prejudice to any other rights or remedies available 10 the vendor at law or in equity. the vendor may:
(a) sue the purchaser for specific performance; or ) f
(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; andlor
(i) sue the purchaser for damages, y o

(2) Where the vendor is entitled to cancel this agreement, the entry by the vepdor into 2 conditiona! of nconditional agreement for the resale of the property or
any part thereol shall take effect as a cancellation of this agreement by tha vendor if this agreement has not previously been cancelled and such resale shall
be deemed 10 have occurred after canceliation, * L 1§ i t

(3) The damages claimable by ihe vendor under subclause 11.4(1)(b)(ii) shall include all damages ciaimable at common law or in equity and shall also include
(but shall not be fimited o) any loss incurred by the vendor on any bona fide resale contractéd within one year from the date by which the purchaser should
have settied in compliance with the settlement notice. The amount of that loss may include:
() interest on the unpaid portion of the purchase price at the interest rate (’pr_lam setliement from the setilement date to the setilement of such resale; and
(b) all costs and expenses reasonably incurred in any reszle of affempied resale: and £
(¢) all oulgoings (other than interest) on or maintenance expenses in respect of the property from ine settiement date 1o the settlement of such resale.

(4) Any surplus money arising from a resale as aforesaid shall be retained by the vendor. 3

If the vendor does not comply with the terms of a settiement notice served bly thie purchaser, then, without prejudice to any other rights or remedies available to the

purchaser af law or in equity the purchaser may: - ¢

(1) sue the vendor for specific performance; or - e

{2) cancel this agreement by notice and require the vendor forthwith to repay 1o the purchaser any ceposit and any other money paid on account of the purchase
price and interest on such sum(s) at the interest rate for late settliement from the daté or dates of payment by the purchaser until repayment.

The party serving a settiement notice may extend the term of the hotice for one or more specifically stated periods of time and thereupon the term of the

settiement notice shall be deemed to expire on the last day of the exienced period or periods and 2il operate as though this clause stipulaled the extended

period(s) of nctice in lieu of the period otherwise applicable: and time shall be of the essence acco . An extension may be given either before or after the

expiry of the pericd of the notice.

Nothing in this clause shall preciude a party from suing for specific performance without giving @ setliement notice.

A party who serves a sefilement notice under this clause shall not be in breach of an essential ferm by reason only of that party's failure 1o be reacy and able to

settie 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) settiement;

(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 Agent

13.1

13.2

If the name of a licensed real estate agent is recorded on this agreement, it is acknowledged that
that agent whom the vendor appoints as the vendor's agent io effect the sale. The vendor shall pay ¥
The agent may provide statistical data relating to the sale lo the Real Estate Institute of New Zealanc

cle evidenced by this agreement has been made through
2gent'’s charges including GST for effecting such sale.
corporated.

14.0 Goods and Services Tax

14.1

14.2

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 o the vendor the GST which is so payable in one sum on the GST date:
{2) where the GST date has not been inseried on the front page of this agreement the GST date shall be the settlement date;
{3) where any GST Is nol so paid to the vendor, the purchasar shall pay to the vendor:
(a) interest at the interest rate for late setiiement on the amount of GST unpaid from the GST dels until payment; and
(b) anydefault GST;
(4) It shall not be a defence 1o a claim against the purchaser for payment 1o the vendor of any defeult GST that the vendor has falled 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 purchsser on seftlement pursuant o subclause 3.8(1).
Hf the supply under this agreement ls a taxable supply, the vendor will deliver a tax invoice to the purchaser on or before the GST date or such earlier date as the
purchaser is entitied to delivery of an invoice under the GST Act

143 The vendor warranis that any dwelling and curtilage or parl thereof supplied on sale of the property ara not a supply 1 which section 5(16) of the GST Act applies.

;}|
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Ninth Edition 2012 (7)
rermedias under subclause 14.1, where any GST is not paid to the vendor on or within one month of the GST
=ssion, the vendor may immediately give notice to the purchaser calling up any unpaid baiance of the

14.4 (1) Without prejudice o the vendor's rights
date, then whether or not the purchaser
purchase price, which shall upon service lice fall immediately due and payable.

(2) Tha data of service of the notice under this subclause shall be deemed the settiement date for the purposes of subclause 11.1.

(3) Tha vendor may give a sattiement notice under subclause 11.1 with a notice under this subclause.

15.0 Zero-rating :
164 The vendor warrants that the statement on the “onl page regarding the vendor's GST registration stalus in respect of the supply under this agreement is correct at
the date of this egreement.

16,2 The purchasar warrants that any particulars stated by the purchaser in Schedule 1 are correct at the dale of this agreement.
15.3 Where the particulars stated on tha front page end in Schedule 1 indicate that:
{1} the vendor is and/or will be at settlemen’ = “agisterad person in respect of the supply under this agreement;

(2) the recipient is and/or will be at settiemen! ¢ registered person;

(3) the recipient intends at settlement to use 02 croperty for making taxable supplies; and

(4) the recipient does not intend at setilemen’ 10 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 chargeabile on the supply under ths agreament at 0% pursuant to section 11(1){mb) of the GST AcL.

15.4 It GST is chargeable on the supply under th sement al 0% pursuant fo section 11(41){mb) of the GST Act, then on or before seftlement the purchaser wil
provide the vendor with the reciplent's name, 53, and registration number if any of those details are not included in Schedule 1 or they have altered.

16,5 if any of the particulars stated by the purchaser in Schedule 1 should alter between the date of this agreement and setlement, the purchaser shall notify the
vendor of the aftered particulars and of any other relevant particulars in Schedule 1 which may not have been completed by the purchaser as soon as practicable
and in any event no laler than fwo working d=y= bofore settiement. The purchaser warfants that any altered or added particulars will be corract as at the date of
the purchaser’s nofification. If the GST treatment of the supply under this agreement should be allered as a result of the altered or added pariiculars, the vendor
shafl prepare and deliver to the purchaser or curchaser's lawyer an amended settiement stalement if the vendor has already tendered a seftlement statement,
and a credit note or 2 debit note, as the case mey be, if the vendor has already issued a tax invoice.

156 If
(1) the particulars in Schedule 1 state that par! 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,
the supply of that parl will be a seperate supply 'n accordance with section 5(15)(a) of the GST Act.

167 K
(1) the particulars stated in Schedule 1 indica‘e that the recipient intends to use pari 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) thatpartis the same part as that being usec as a principal place of residence at the tme of the supply under this agreement,
then the references in subciauses 15.3 and 157 to “the properly” shall be deemed to mean the remainder of the properly exciuding that part and the references to
“the supply under this agreement” shall be deemed o mean ihe supply under this agreement of thal remainder.

16.0 Supply of a Going Concern
16.1 If there is 2 supply under this agreement 1o which saction 11(1){mb) of the GST Act does not apply but which comprises the supply of a taxable activity thal is a
going concem at the time of the supply, then, uniess otherwise expressly stated l'é?{eln:
(1) each party warrans that it is a registered parson or will be so by the date of the supply:
(2) each party agrees fo provide the other par'y Ly the date of thie supply with proof ofils registration for GST purposes:
(3) the parties agree that they intend that the supply is of a taxable activity that is capabie of being carried on as a going concern by the purchaser; and
(4) the parties agree that the supply made pursuant (o this agreement is the supply of a going concern on which GST is chargeable at 0%.
16.2 If it subsequently transpires thal GST is payable in respect of the supply.gid if this agreement provides for the purchaser to pay (in addition to the purchase price
without GST) any GST which is payable in respect of the supply made ug'der this agreament, then the provisions of clause 14.0 of this agreement shall apply.
17.0 Limitation of Liability et 4
17.1 If any person enters into this agreement as trusiee of a trust, then:
(1) That person warrants that: £ 2 R § DS e R S
(a) the person has power to enter into this agreement under thé témms of the trust; *, ¢ .
{b) the person has properly signed this agresmient in accordance with the terms'of the trust:
{c) the person has the right to be indemnified from the assets of the trust and that right has hot been lost or impaired by any action of that person including
entry into this agreement; and MOVRIMOTT oty . .
{d) all of the parsons who are trustees of the trust have approved entry into this ?
If that person has no right to or interest in any assets of the trust except in that persg s capacity as a trustee of the trust, that person’s liability under this
agreement will not be personal and unlimiled bul will Be limiled to the actual amount recoverable from the assets of the trust from time to time ("the limited
amount’). If the right of that person to be indemnified from the trust assets has been lost or impaired, that person’s liability will become personal but limited 1o
the extent of that part of the limited amount which cannol be recovered from any cther person.

18.0 Counterparts

18.1 This agreement may be executed in two or more counterparts, all of which will together be deemed 1o constitute one and the same agreement. A party may enter
into this agreement by signing a counterpart cooy and sending it to the other party, including by facsimile or e-mail.

-1
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SCHEDULE 1
(GST Information — see clause 15.0)

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

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

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

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

(b) Address:

(c) Registration number (if already registered):

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

OR

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

Act. : i

That part is:

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

g The purchaser intends to direct the vendor to transfer title fo the pmpefty to another party (‘nominee”). Yes/No

If the answer to question 7 is “Yes", then please continue. Otherwise, there is no need to complete this Schedule any fur(her.
Section 2 - * s

8. The nominee is registered under the GST Act and/or is expecied by the purchaser {0 be so registered at Yes/No

seftlement.
a. The purchaser expects the nominee at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions 8 and 9 is “No”, there is no need to complete this Schedule any further.

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

(b) Address:

(c) Registration number (if already registered):

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

{connected by blood relationship, marriage, civil union, de facto relationship or adoption).
OR
The purchaser expects the nominee to intend at setilement to use part of the property (and no other part) as a | Yes/No
principal place of residence by the nominee or by a person associated with the nominee under section 2A(1)(c)
of the GST Act.
That part is:

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

“ W




19

19.1

19.2

19.3

19.4

19.5

19.6

FURTHER TERMS OF SALE
VENDOR CONDITIONS

Prior Agreement
The Vendor and the Purchaser acknowledge and agree that:

(a) the Vendor is the purchaser under an agreement for sale and purchase
of the Land, together with certain other land adjacent to the Land, of
which Penrith Holdings Limited is the registered proprietor as at the
date of this agreement (Prior Agreement); and

(b) settlement of the Prior Agreement is due to take place on or before 7
June 2018.

Prior agreement Condition

This agreement Is conditional on the Vendor settling its purchase of the Land,
together with certain other land adjacent to the Land, in accordance with the Prior
Agreement and notifying the Purchaser In writing that settlement has taken place or
otherwise before 4pm on 7 June 2018.

Benefit of Prior agreement condition
The parties acknowledoe= that the condition in clause 19.2 Is inserted for the benefit
of both the Vendor and the Purchaser,

Vendor’'s board approval

This agreement is further conditional upon the Vendor’s board of directors approving
the sale evidenced by this agreement and notifying the Purchaser In writing of such
approval or otherwise before 4pm on the date which is 5 working days after
execution of this agreement by the parties. The board’s decision will bind the
Purchaser, and the Purchaser will not be entitled to require the Vendor to give
reasons for the board's decision.

Benefit of Vendor's board approval condition

The parties acknowledge that the condition in clause 19.4 of this agreement is
inserted for the sole benefit of the Vendor and may at any time, prior to the
agreement being avoided, be waived by the Vendor giving written notice of waiver
to the Purchaser. The satisfaction of the condition in clause 19.4 will be at the sole
and absolute discretion of the Vendor and, the Vendor will not be obliged to provide
any reason to the Purchaser for the non-satisfaction of the condition.

Condition not satisfied

If the condition in clause 19.4 is not satisfied (or waived) the Vendor will pay to the
Purchaser the sum of $10. Except for the obligation to make that payment, this
agreement will be void and all money paid under it will be refunded without
deduction or set off. Thereafter, neither party will have any claim against the other.

100310433/6148597.1
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20

20.1

20.2

20.3

21

24

242

PURCHASER’S DUE DILIGENCE CONDITION

Due diligence

This agreement is conditional on the Purchaser completing a due diligence exercise
and notifying the Vendor in writing before 4pm on the date which is 50 working days
after execution of this agreement by the parties that the Purchaser is satisfied that
the Property is suitable for the Purchaser’s requirements.

Benefit of Purchaser’s conditions

The parties acknowledge that the condition in clause 20.1 of this agreement is
inserted for the sole benefit of the Purchaser and may at any time, prior to the
agreement being avoided, be waived by the Purchaser giving written notice of
waiver to the Vendor. The satisfaction of the condition in clause 20.1 will be at the
sole and absolute discretion of the Purchaser and, the Purchaser will not be obliged
to provide any reason to the Vendor for the non-satisfaction of the condition.

Purchaser’s Condition not satisfied

If the condition in clause 20.1 is not satisfied (or waived) the Purchaser will pay to
the Vendor the sum of $10. Except for the obligation to make that payment, this
agreement will be void and all money paid under it must be refunded without
deduction or set off. Thereafter, neither party will have any claim against the other.

RESOURCE CONSENT

Resource Consent application
Following satisfaction or waiver of the conditions in clauses 19.4 and 20.1, the
Vendor will, at its cost:

(a) Prepare a subdivision plan in accordance with the Indicative Subdivision Plan
(Subdivision Plan);

(b)  apply to Auckland Council (Council) for resource consent to subdivide the
Land (Resource Consent) in accordance with the Subdivision Plan
(Subdivision) to enable a separate certificate of title to Issue for the Property;
and

(c) diligently pursue the issue of the Resource Consent and keep the Purchaser
informed of any progress; and

(d) forward to the Purchaser a copy of the Resource Consent no later than five
working days after receiving a copy.

Mutual conditions
This agreement is further conditional on:

(a) the Vendor obtaining the Resource Consent from the Council on or before the
date being three (3) months from the date of satisfaction of the conditions in
clauses 19.2, 19.4 and 20.1 and no appeals against the Council’s decision
being lodged within the statutory time limit for appeals; and

100310433/6148597.1



21.8

21.4

22

22.1

22.2

23

2354

(b) the Vendor and Purchaser, both acting reasonably, approving any terms and
conditions imposed by the Council in the Resource Consent on or before the
date being 10 working days after the date on which the Council grants the
Resource Consent. In considering the reasonableness or otherwise of any
terms or conditions of the Resource Consent, the parties must consider and
take into account all relevant matters, save that neither party will be entitled
to object to any term or condition which is commonly imposed by the Council
in relation to subdivisions of a type and nature comparable to the Subdivision
of the Land and/or which should have been anticipated as being reascnably
likely to be imposad as at the date the due diligence condition in clause 20.1
was satisfied or waived,

The conditions in clause 21.2 are inserted for the benefit of both the Vendor and the
Purchaser.

Dispute

In the event of a dispute or difference between the parties regarding the
reasonableness or otherwise of any Resource Consent term or condition, the matter
may be referred for determination by an independent expert in accordance with
clause 26.11.

PROVISION OF ACCESS

Access to Property

The parties acknowledge that to enable the Purchaser to carry out its due diligence
exercise in terms of clause 20.1 of this agreement the Purchaser through its
consultants, contractors, agents or employees may require access to the Property.
The Vendor will provide or cause to be provided to the Purchaser, access to all parts
of the Property, and those relevant parts of the Land, to enable the Purchaser, its
consultants, contractors, agents or employees to undertake any investigations and
tests necessary to prepare reports for the Purchaser. The Purchaser will ensure that
its consultants, contractors, agents or employees undertake their inspection and
investigations of the Property, as far as practicable, in a manner likely to cause the
least possible interference with any occupier of the Property or the Land.

Purchaser’s liability

If the Purchaser or its consultants, contractors, agents or employees cause any
damage to the Property or to the Land, or to any Property of any occupier of the
Property or the Land, the Purchaser will make good such damage immediately at the
Purchaser’s cost. The Purchaser indemnifies the Vendor in respect of such damage,
and any costs, claims, actions or demands made of the Vendor as a result of such
damage, or from the Purchaser’s due diligence investigations carried out pursuant to
this agreement.

DEPOSIT

Payment of deposit

The Purchaser must pay the deposit to the Vendor’s solicitor upon satisfaction or
waiver of the condition in clause 20.1, and the provisions of this clause 23.1 will
prevail over those contained in clause 2.4 of the General Terms of Sale. The

100310433/6148597.1
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23.2

24

24.1

24,2

24.3

Vendor’s solicitor will hold the deposit as stakeholder in an interest bearing trust
account until the earlier of:

(a) the date a certificate under section 224(c) of the Resource Management Act
1991 is issued to the Vendor in respect of the Subdivision; or

(b) the date this agreement is lawfully cancelled or avoided.

Interest

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

SUBDIVISION WORKS

Completion of subdivision works
Following satisfaction of the conditions in clause 21.2 the Vendor will forthwith, at its
cost in all things:

(a) complete all works required to effect the Subdivision of the Land (Subdivision
Works); and

(b) comply in all respects with any terms and conditions imposed by the Council
in relation to the Subdivision;

(c) instruct its surveyor to prepare a formal survey plan in respect of the
Subdivision (Survey Plan) substantially in accordance with the plan approved
by the Council pursuant to the Resource Consent and submit the same to the
Council for its approval under section 223 of the Resource Management Act
1991; and

(d) apply for and diligently pursue the issue of a certificate in respect of the
Subdivision under section 224(c) of the Resource Management Act 1991 as
soon as reasonably practicable (Section 224(c) Certificate);

(e) apply for and diligently pursue the issue of a new fitle for the Land as socn as
reasonably practicable.

Timing of completion of subdivision works

The Vendor will use reasonable endeavours to obtain a new title for the Land by the
date 6 months from the date that the condition in clause 21.2 is satisfied. If a new
title has not been obtained by that date but the Vendor has progressed the
Subdivision Works, the Vendor will use reasonable endeavours to obtain a new title
for the Land as soon as reasonably possible, The Vendor will keep the Purchaser
informed of progress with the Subdivision and the Subdivision Works at all
reasonable times.

Vendor to lodge Survey Flan
Following approval of the Survey Plan by the Council under section 223 of the
Resource Management Act 1991 and issue of a Section 224(c) Certificate the Vendor

100310433/6148597.1



will lodge the Survey Plan promptly with Land Information New Zealand (LINZ),
including all required legal documentation.

24.4 Costs

The Vendor will pay all costs, charges, expenses and disbursements associated with
the Subdivision and deposit of the Survey Plan of the Land including, but not limited

to:
(a)
(b)
(c)
(d)

(e)

all resource consent and application fees;
any reserve fund and/or other financial contributions payable to the Council;
the costs of all Subdivision Works;

all costs of compliance with any terms and conditions imposed by the Council
in the granting of its approval to the Subdivision; and

all LINZ costs.

24.5 Specific Interests
The Vendor intends to create the following easements as part of the Subdivision:

(a)

(b)

(©

A fire egress easement across the Property for the benefit of the balance of
the Land being retained by the Vendor (Balance Land), such fire egress
easement to be:

(i) on terms reasonably required by the Vendor or Council (as the case
may be); and

(i)  via any legally compliant route across the Property that leads from the
fire door on the south eastern corner of the building on the Balance
Land, such route to be agreed with the Purchaser (acting reasonably);
and

A shared right of way easement on part of the Property and part of the
Balance Land, such easement to:

) be on terms reasonably required by the Vendor or Council (as the case
may be); and

(i)  extend approximately 3.5 metres into each of those properties as
shown approximately on the plan attached to this agreement as
Schedule 2;

A right to drain sewage (or other similar right) in favour of either the Balance
Land or Watercare Services Limited as required by the Vendor or Council in
relation to the relocated sewer line referred to in clause 25.1 of this
agreement;

together Specific Interests.

100310433/6148597.1
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24,6

24.7

24.8

24.9

Interests

In addition to the Specific Interests in clause 24.5, the Vendor reserves the right to
grant, create or receive any easements, covenants, consent notices, or
encumbrances (Interests) which the Vendor reasonably requires for the
development and use of any adjoining or neighbouring land owned by the Vendor, or
which may be required in order to satisfy any Resource Consent conditions or other
Council requirements. The Vendor will notify the Purchaser of any proposed
Interests, and the proposed terms of such Interests.

No objections
The Purchaser will not be entitled to object to, or requisition, the grant, creation or
receipt of such Interests if they are either:

(a) required in order to satisfy any Resource Consent condition that the Purchaser
has already approved pursuant to clause 21; or

(b) they meet the following conditions:
)] they will not materially adversely affect the value of the Property;

()  they will not materially adversely affect the purchaser’s proposed
development, use and future enjoyment of the Property; and

In the event of a dispute or difference between the parties regarding the provisions
of this clause 24.7, the matter may be referred for determination by an independent
expert in accordance with clause 26.11.

Area of property

The parties acknowledge that all measurements and areas of the Property remain
subject to final survey and any alterations that may be required by the Council and
other relevant authorities. The Vendor warrants that the area of the Property being
sold recorded on the front page of this agreement will not alter on final approval as
to survey by LINZ by plus or minus 5%. If following final approval as to survey the
area of the Property differs by plus or minus 5% then this agreement will be
voldable at the option of the Purchaser upon the Purchaser giving written notice of
cancellation to the Vendor. Upon receipt of that notice by the Vendor this
agreement will be at an end, and any money paid under it must be refunded,
without deduction or set off, and neither party shall have any claim against the
other.

Recalculation of Purchase Price

The parties agree the Purchase Price has been calculated on the projected area of
the Property at the rate of $1,000.00 per square metre (plus GST). If following final
approval as to survey by LINZ the area of the Property differs from that stated on
the front page of this agreement then, subject to the Purchaser’s rights under
clause 24.8, the Purchase Price payable will be correspondingly adjusted up or down
on a pro rata basis, as the case may be. On adjustment, the Purchaser will pay any
additional GST to the Vendor on the difference (if any). If required the Vendor will
issue a credit note, or a further tax invoice (as the case may be), for GST purposes
in respect of the adjusted Purchase Price.

100310433/6148597.1
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24.10 No caveat

25

25.1

26

26.1

26.2

26.3

264

26.5

26.6

The Purchaser warrants that it will not lodge a caveat against the Vendor's title to
the Land prior to the deposit of the Survey Plan. The Purchaser acknowledges that
this obligation is an essential term of this agreement, breach of which will entitle the
Vendor to terminate this agreement If the caveat is not withdrawn within 5 working
days after the service by the Vendor of a written notice on the Purchaser requiring
the Purchaser to withdraw the caveat.

SEWER RELOCATION

Relocation

The Vendor and the Purchaser acknowledge that a sewer line is located on the
Property and runs under part of the building on the Balance Land. The Purchaser
acknowledges that the Vendor intends to relocate the sewer line to the perimeter of
the Property (as shown on the plan attached to this agreement as Schedule 3) as
part of the Subdivision Works.

GENERAL

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

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

(b) s the value of the Property.

Purchaser relies on own judgement

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

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

Amendments
No amendment to this agreement will be effective unless it is in writing and signed
by, or on behalf of, the Vendor and the Purchaser.

No assignment

The Purchaser may not assign the benefit of this agreement without the Vendor's
prior written consent, such consent not to be unreasonably withheld or delayed, on
such terms as the Vendor may reasonably require.

Partial invalidity

The illegality, invalidity or unenforceability of a provision of this agreement under

any law will not affect the legality, validity or enforceability of that provision under -

any other law, or the legality, validity or enforceability of any other provision. \
N
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26.7 Parties to obtain approval if required
Where a party to this agreement is a company, and if the transaction evidenced by
this agreement is a major transaction for that party, that party warrants to the other
party that it has, or will have by the Settlement Date, obtained every necessary
approval by special resolution of its shareholders, and the approval of any other
relevant person, to the transaction contemplated by this agreement as ifitisa
“major transaction” as defined in the Companies Act 1993.

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

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

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

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

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

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

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

26.11 Dispute resclution
If any dispute arises between the parties in relation to the terms or operation of this
agreement the parties will refer the matter to an appropriately qualified independent
expert (Expert). If the parties are unable to reach agreament on the identity of the
Expert then either party may apply to the president (or acting deputy) of the New
Zealand Law Society to determine the identity of the Expert. The president (or
acting deputy) will be advised that:

(a) Where the dispute predominantly concerns 2 matter of law the Expert should
be a practicing barrister or solicitor;

(b) Where the dispute predominantly concerns a financial or accountancy matter
the Expert should be a practising chartered accountant;

i
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(c)  Where the dispute predominantly concerns the reasonableness or otherwise of

any condition or term of the Resource Consent in accordance with clause 21,
- the Expert should be a practicing planner;

(d) Where the dispute predominantly concerns the rights of the Vendor to create
the Interests referred to in clause 24,5 and the effect of those Interests on
the Purchaser or the property as provided for in clause 24.7, the Expert
should be a practicing valuer; or

(e) In any other case, the Expert should be a suitably qualified person.

In each case:

(F the Expert will have not less than then (10) years experience in his or her
field of expertise;

(g) the Expert will act as an expert and not an arbitrator;
(h) the parties will accept the Expert’s decision as final and binding;
(N the Expert will be instructed:
(i) to act objectively and independently of the parties;
(ii)  to receive and take account of written submissions from each party
which are provided to the independent expert within 10 Working days

of his or her appointment; and

(iii)  to make his or her decision within 20 Working days of his or her
appointment,

100310433/6148597.1
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SCHEDULE 1
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SCHEDULE 2

PLAN SHOWING APPROXIMATE LOCATION OF PROPOSED RIGHT OF WAY
EASEMENT
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SCHEDULE 3

PLAN SHOWING THE LOCATION OF THE EXISTING SEWER LINE AND THE
PROPOSED SEWER LINE
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