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AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

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

PATE: | | wWAAY 2022

VENDOR: Kat Te Rapa Limited

PURCHASER: PMG Funds Limiled and/or nominee

The vendor is registered under the GST Act in respect of the transaction and/or will be so registered at settlement: Yes/MNe-
If “Yes”, Schedule 1 must be completed by the partles.

Purchase price allocation (PPA) is relevant to the parties for income tax and/or GST purposes: See Further Terms ~ Vendor Yes/Ne-

Hfbothpartiesanswer4fes’suseof the PPA-addendumrfor- this-agreementisrecommended. Purchaser/Purchaser’s Nominee Yes/Ne

PROPERTY
Address: 4 Ruffell Road, Te Rapa Park, Hamilton 3288

Estate: FREEHOLD

If none of the above are deleted, the estate being sold is the first option offréehold. @

Legal Description: ; i s .. e i3

Area (more or less): Lot/l:'lq‘t/Unit.‘ i Y Record of Title (unique identifier):

1.6243 hectares Lot3 » 465540

W,

Vedaptiagy

PAYMENT OF PURCHASE PRICE
Purchase price: $ $14,000,000.00 Plus GST (if any) OR-elusive-ef GST{feny)

GST date (refer clause 13.0):

Deposit (refer clause 2.0): $1,272,727.29, payable on the next working day following the date on which this agreement becomes unconditional

Balance of purchase price to be paid or satisfied as follows:
(1) By payment in cleared funds on the settlement date which s: 34 August 2022. 15 August 2022

TR

{2Hmrthe-manmerdescribedimthe-Further-Ferms-of Sater Interest rate for late settlement: 12 % p.a.
CONDITIONS (refer clause 9.0)
Finance required (clause 9.1): ¥es/No OIA consent required (clause 9.6): ¥es/No
Finance date: OIA date (clause 9.8):
LIM required (clause 9.3): ¥es/No Land Act consent required (clause 9.7): YesfNo
Bullding report required (clause 9.4): ¥es/No Land Act date (clause 9.8):
Toxicology report required (clause 9.5): Yes/No
TENANCIES See Further Terms Yes/Ne

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

ItIs agreed that the vendor sells and the purchaser purchases the property, and any chattels listed, on the terms and conditlons of this agreement.

Release date: 8 February 2022 1 PMG818-2041 [9707049]
© AUCKLAND DISTRICT LAW SOCIETY INC. & REAL ESTATE INSTITUTE OF NEW ZEALAND INC. All Rights Reserved. See full terms of copyright on the back page.
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GENERAL TERMS OF SALE

1.0  Definitions, time for performance, notices, and interpretation
11 Definitions

(1)

(2)

Unless the context requires a different interpretation, words and phrases not otherwise defined have the same meanings
ascribed to those words and phrases in the Goods and Services Tax Act 1985, the Property Law Act 2007, the Resource
Management Act 1991 or the Unit Titles Act 2010.

“Accessory unit”, “owner”, “principal unit”, “unit”, and “unit plan” have the meanings ascribed to those terms in the Unit
Titles Act.

(3) “Agreement” means this document including the front page, these General Terms of Sale, any Further Terms of Sale, and any
schedules and attachments.

(4) “Associated person”, “conveyancer”, “offshore RLWT person”, “residential land purchase amount”, “RLWT”, “RLWT
certificate of exemption” and “RLWT rules” have the meanings ascribed to those terms in the Income Tax Act 2007.

(5) “Building”, “building consent”, “code compliance certificate”, “commercial on-seller”, “compliance schedule” and “household
unit” have the meanings ascribed to those terms in the Building Act.

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

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

(8) “Cleared funds” means an electronic transfer of funds that has been made strictly in accordance with the requirements set
out in the PLS Guidelines.

(9) “Commissioner” has the meaning ascribed to that term in the Tax Administration Act 1994.

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

(11)  “Electronic instrument” has the same meaning as ascribed to that term in the Land Transfer Act 2017.

{(12)  “Going concern”, “goods”, “principal place ‘of residencé”, ;¥recipient”, “registered person”, “registration number”, “supply”,
“taxable activity” and “taxable supply”‘have the meanings é‘&é‘rf‘\bey to those terms in the GST Act.

(13)  “GST” means Goods and Services Taxarising pursuant to the Good's“;a‘nd Services Tax Act 1985 and “GST Act” means the Goods
and Services Tax Act 1985. " X R

(14)  “Landonline Workspace” megng’an electronic orks{b e facility approved by the Registrar-General of Land pursuant to the
provisions of the Land Transfe_;'r“Act 2017. p S

(15)  “Leases” means any tenancy.f\a'greem_ent, agreement tg Ieasg (if applit;a/ble), lease, sublease, or licence to occupy in respect
of the property, and includes any re tor gth,elrg\(ideﬂn'ce%qf‘pgyfmenpjof any bond and any formal or informal document or
letter evidencing any variation; renewal, extensiop, review; or assignment.

(16)  “LIM” means a land informati _h memorandum issued pursuant to the' Local Government Official Information and Meetings
Act 1987. : Fabpgary 2002 A

(17)  “LINZ” means Land Information New Zealand. Jo

(18)  "Local autharity” means a territorfal‘é‘uthprity or a regional countil.

(19)  “OIA consent” means consent to purcﬁééé'ghg-pgop‘em yngéf the Overseas Investment Act 2005.

(20)  "PLS Guidelines” means the most recent editiéﬁ,‘és at the date of this agreement, of the New Zealand Law Society Property
Law Section Guidelines, issued by the New Zealand Law Society.

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

(22)  “Property” means the property described in this agreement.

(23)  “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.

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

(25)  “Regional council” means a regional council within the meaning of the Local Government Act 2002.

(26)  “Remote settlement” means settlement of the sale and purchase of the property by way of the purchaser’s lawyer paying
the moneys due and payable on the settlement date directly into the trust account of the vendor’s lawyer, in consideration
of the vendor agreeing to meet the vendor’s obligations under clause 3.8(2), pursuant to the protocol for remote settlement
recommended In the PLS Guidelines.

(27)  “Residential (but not otherwise sensitive) land” has the meaning ascribed to that term in the Overseas Investment Act 2005.

(28)  “Rules” means body corporate operational rules under the Unit Titles Act.

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

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

(31)  “Settlement date” means the date specified as such in this agreement.

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

(33)  “Taxinformation” and “tax statement” have the meanings ascribed to those terms in the Land Transfer Act 2017.

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

(35)  “Title” includes where appropriate a record of title within the meaning of the Land Transfer Act 2017.

© ADLS & REINZ. All Rights Reserved. 2 PMG818-2041 [9707049]
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(36)  “Unit title” means a unit title under the Unit Titles Act.
(37)  “Unit Titles Act” means the Unit Titles Act 2010.
(38)  “Working day” means any day of the week other than:
(a) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the Sovereign’s Birthday and Labour Day;
(b) if Waitangi Day or Anzac Day falls on a Saturday or Sunday, the following Monday;
(c) adayin the period commencing on the 24th day of December in any year and ending on the Sth day of January (or in
the case of clause 9.3(2) the 15th day of January) in the following year, both days inclusive; and
(d) the day observed as the anniversary of any province In which the property is situated.
A working day shall be deemed to commence at 9.00 am and to terminate at 5.00 pm.
1.2 Unless a contrary intention appears on the front page or elsewhere in this agreement:
(1) the Interest rate for late settlement is equivalent to the interest rate charged by the Inland Revenue Department on unpaid
tax under the Tax Administration Act 1994 during the period for which the interest rate for late settlement is payable, plus
5% per annum; and
(2) a party is in default if it did not do what it has contracted to do to enable settlement to occur, regardless of the cause of such
failure.
1.3 Time for Performance
(1) Where the day nominated for settlement or the fulfilment of a condition is not a working day, then the settlement date or
the date for fulfilment of the condition shall be the last working day before the day so nominated.
(2) Any act done pursuant to this agreement by a party, including service of notices, after 5.00 pm on a working day, or on a day
that is not a working day, shall be deemed to have been done at 9.00 am on the next succeeding working day.
(3) Where two or more acts done pursuant to this agreement, including service of notices, are deemed to have been done at the
same time, they shall take effect in the order in which they would have taken effect but for clause 1.3(2).
1.4 Notices
The following apply to all notices between the parties relevant to this agreement, whether authorised by this agreement or by the
general law:
(1) All notices must be served in writing. ,
(2) Any notice under section 28 of the Property, LawAct 2'99,7, where the purchaser is in possession of the property, must be
served in accordance with section 353 6fthat Act. i)
(3) All other notices, unless otherwisgi:eqhired by the Property Law 'Adct 2007, must be served by one of the following means:
(a) onthepartyas authoriseq_-py sections 354 to 61 of the Pro'p“é:gy Law Act 2007, or
(b) onthe party or on the party’s lawyer:
(i) by personal delive\r");; or i g
(ii) by posting by ordinary mail; or ’
(i) byemailor "3 T e rand leny
(iv) in the case of the.party’s Iéwyéi';ﬁnly;gﬁy/r'sé't\gj by document exchange or, if both parties’ lawyers have agreed
to subscribe to the‘i:s'gme secure web document exchange.f;Sr this agreement, by secure web document exchange.
(4) In respect of the means of service specified;in clause,1.4(3)(b); a 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) inthe case of posting by ordi'na‘i'y mail, on the third wor.kin‘gfday following the date of posting to the address for service
notified in writing by the party or f&'t{h,e_, postal ,agigl_rgé} of the lawyer’s office;
(c) inthe case of email: L
(i)  when sent to the emall address provided for the party or the party’s lawyer on the back page; or
(i) any other email address notified subsequently in writing by the party or the party’s lawyer (which shall supersede
the email address on the back page); or
(iii)  if no such email address is provided on the back page or notified subsequently in writing, the office email address
of the party’s lawyer’s firm appearing on the firm'’s letterhead or website;
(d) inthe case of sending by document exchange, on the second working day following the date of sending to the document
exchange number of the lawyer’s office;
(e) inthe case of sending by secure web document exchange, on the first working day following the date of sending to the
secure web document exchange.
(5) Any period of notice required to be given under this agreement shall be computed by excluding the day of service.
1.5 Interpretation and Execution
(1) If there is more than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case may be, is joint
and several.
(2) Where the purchaser executes this agreement with provision for a nominee, or as agent for an undisclosed or disclosed but
unidentified principal, or on behalf of a company to be formed, the purchaser shall at all times remain liable for all obligations
on the part of the purchaser.

REINZ Eleventh Edition 2022
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(3) If any inserted term (including any Further Terms of Sale) conflicts with the General Terms of Sale the inserted term shall
prevail.

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

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

(6) Reference to a party’s lawyer includes reference to a conveyancing practitioner (as defined in the Lawyers and Conveyancers

Act 2006), engaged by that party, provided that all actions of that conveyancing practitioner (including without limitation any
actions In respect of any undertaking or in respect of settlement) must strictly accord with the PLS Guidelines.

© ADLS & REINZ. All Rights Reserved. 3 PMG818-2041 [9707049]
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Deposit

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

22 If 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 notice, time being of the
essence, the vendor may cancel this agreement by serving notice of cancellation on the purchaser. No notice of cancellation shall be
effective if the deposit has been paid before the notice of cancellation is served.

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

2.4 The person to whom the deposit is paid shall hold it as a stakeholder until:

(1) the requisition procedure under clause 6.0 is completed without either party cancelling this agreement; and
(2) where this agreement is entered into subject to any condition(s) expressed in this agreement, each such condition has been
fulfilled or waived; and
(3) where the property is a unit title:
(a)  apre-settlement disclosure statement, certified correct by the body corporate, under section 147 of the Unit Titles Act;
and
(b)  an additional disclosure statement under section 148 of the Unit Titles Act (if requested by the purchaser within the
time prescribed in section 148(2)),
have been provided to the purchaser by the vendor within the times prescribed in those sections or otherwise the purchaser
has given notice under section 149(2) of the Unit Titles Act to postpone the settlement date until after the disclosure
statements have been provided; or
(4) this agreement is:
(a) cancelled pursuant to:
(i) clause 6.2(3)(c); or
(i) sections 36 or 37 of the Contract and Commercial Law Act 2017; or
(b) avoided pursuant to clause 9.10(5); or
(5) where the property is a unit title and the purchaser,
the Unit Titles Act, has cancelled this agrggr?w’eﬁ p fis‘uéﬁt:tp
vendor, or by completing settlemeng of the purchase.

2.5 Where the person to whom the deposit:is’p 2al e

stakeholder pursuant to clause 2.4 shall-run concurrently w

bayjng the right to cancel this agreement pursuant to section 151(2) of
hat section, or has elected not to cancel by giving notice to the

e agent, thg,period for which the agent must hold the deposit as a
I > the period for,which the agent must hold the deposit under section
123 of the Real Estate Agents Act 200! 8;:but the agent'muyst 'the deposit forlj.v_the longer of those two periods, or such lesser period
as is agreed between the parties in writing as required by section 123 of the Real Estate Agents Act 2008, but in no event shall the
deposit be released prior to the expiry, of the requisiti jod u/pg?gr clause 6.9, unless the requisition period is expressly waived in

writing after the effect of the same is éxplaingd tq he pur s,‘:'eriby th 'a'éent»p} by the purchaser’s lawyer or conveyancer.
; o - L

Possession and Settlement

Possession Fatsrunry 202

31 Unless particulars of a tenancy are included in this agreement, the prope,rf
yield the property on the settlement date. " Ay ;

3.2 If the property is sold with vacant possession, theﬁ"sﬁbjé;t tothe rights of any tenants of the property, the vendor shall permit the
purchaser or any person authorised by the purchaser in writing, upon reasonable notice:

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

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

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

3.4 On the settlement date, the vendor shall make available to the purchaser keys to all exterior doors that are locked by key, electronic
door openers to all doors that are opened electronically, and the keys and/or security codes to any alarms. The vendor does not have

to make available keys, electronic door openers, and security codes where the property is tenanted and these are held by the tenant.

Settlement

3.5 The vendor shall prepare, at the vendor’s own expense, a settlement statement. The vendor shall tender the settlement statementy
to the purchaser or the purchaser’s lawyer a reasonable time/prior to the settlement date. and all proposed settlement undertakings

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

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

(2) prior to settlement:

(a)  lodge in that workspace the tax information contained in the transferee’s tax statement; and
(b)  certify and sign the transfer instrument.
3.7 The vendor’s lawyer shall;

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

(2) prior to settlement:

(a)  lodge in that workspace the tax information contained in the transferor’s tax statement; and
(b)  have those instruments and the transfer instrument certified, signed and, where possible, pre-validated.

y is sold with vacant possession and the vendor shall so

© ADLS & REINZ. All Rights Reserved. 4 PMG818-2041 [9707049]
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3.8 On the settlement date:

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

(2) the vendor's lawyer shall immediately thereafter:

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

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

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

3.9 All obligations under clause 3.8 are interdependent.

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

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

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

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

Last-Minute Settlement

3.11  If due to the delay of the purchaser, settlement takes place between 4.00 pm and 5.00 pm on the settlement date (“last-minute
settlement”), the purchaser shall pay the vendor: 7o P8R
(1) one day’s interest at the interest &For late settlement

settlement; and

(2) if the day following the last- mmute settlement
manner) for each day until, b%excludlng, thi

Purchaser Default: Late Settlement

3.12  If any portion of the purchase price i hot paid,upon the due ate for payment; then, provided that the vendor provides reasonable
evidence of the vendor’s ability to perform anyl £l jobh ed to perform on that date in consideration for such
payment: i
(1) the purchaser shall pay to the’ Vendor lnterest atthe Interest rate for Iate settlement on the portion of the purchase price so

unpaid for the period from the. due datéfor payment duntil'§ aymept (“the default period”); but nevertheless, this stipulation

is without prejudice to any of the vendor’s rights or remedlestlncludlng any right to claim for additional expenses and

damages. For the purposes of this clause,,a payment made on % day other than a working day or after the termination of a

working day shall be deemed to be made 6n'the pext followmg working day and interest shall be computed accordingly; and

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

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

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

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

Vendor Default: Late Settlement or Failure to Give Possession

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

(a) the default period means:

() inclause 3.13(2), the period from the settlement date until the date when the vendor is able and willing to provide
vacant possession and the purchaser takes possession; and

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

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

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

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

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

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

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

Eleventh Edition 2022

,the portion of the purchase price paid in the last-minute

2 workmg day, an additional day's interest (calculated in the same
tw orklng day.
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(b)  the purchaser shall pay the vendor an amount equivalent to the interest earned or which would be earned on overnight
deposits lodged in the purchaser’s lawyer’s trust bank account on such portion of the purchase price (including any
deposit) as is payable under this agreement on or by the settlement date but remains unpaid during the default period
less:

(i) any withholding tax; and

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

(i) any interest payable by the purchaser to the purchaser’s lender during the default period in respect of any
mortgage 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 to give vacant possession on the settlement
date, then, provided the purchaser provides reasonable evidence of the purchaser's ability to perform the purchaser's
obligations under this agreement, the purchaser may elect to take Possession in which case the vendor shall not be liable to
pay any interest or other moneys to the purchaser but the purchaser shall pay the vendor the same amount as that specified
in clause 3.13(2)(b) during the default period. A purchaser in possession under this clause 3.13(3) is a licensee only.

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

(5) If this agreement provides for the property to be sold tenanted then, provided that the purchaser provides reasonable
evidence of the purchaser's ability to perform the purchaser's obligations under this agreement, the vendor shall on
settlement account to the purchaser for incomings which are payable and received in respect of the property during the

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

(7) If the parties are unable to agree upon any amount payable under this clause 3.13, either party may make a claim under
clause 10.0.
Deferment of Settlement and Possession ¢ Hhanl i
314 If ol St
(1) this is an agreement for the sale by a commercial on-seller of a"l:ldqsehcld unit; and
(2) a code compliance certificate has'fiot been issued by the settlement.date in relation to the household unit,

then, unless the parties agree othervvn:sng(in which tzs§ t_:é parties shall enterinto a written agreement in the form (if any) prescribed
by the Building (Forms) Regulations 2004), the settlement date shall be deferred to the fifth working day following the date upon

which the vendor has given the purchaser notice that the - e

accompanied by a copy of the certiﬁéa;te). I o s B oo B o 4

3.15 Ineverycase, if neither party is readQ},; willif;'g, 'zir:{d;'.lsi:fle"ltg settle ‘i‘zr\",'tl"i(e.’se,ttler[iént date, the settlement date shall be deferred to the
third working day following the date upon which one of the parties gives notjfc'é it has become ready, willing, and able to settle.

316 If Fabirary 2%

(1) the property is a unit title; 8 ’

(2) the settlement date is deferred purs’iJ'an':t;Eo either clause 3}3; or clause 3.15; and

(3) the vendor considers on reasonable grdl.l’rfds;ghat an.extension of time is necessary or desirable in order for the vendor to

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

then the vendor may extend the settlement date:

(a) where there is a deferment of the settlement date pursuant to clause 3.14, to the tenth working day after the date
upon which the vendor gives the purchaser notice that the code compliance certificate has been issued, provided the
vendor gives notice 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 settlement date pursuant to clause 3.15, to the tenth working day after the date
upon which one of the parties gives notice that it has become ready, willing, and able to settle, provided the vendor
gives notice of the extension to the purchaser no later than the second working day after such notice.

New Title Provision
317 (1) Where
(a) the transfer of the property is to be registered against a new title yet to be issued; and
(b)  asearch copy, as defined in section 60 of the Land Transfer Act 2017, of that title is not obtainable by the tenth working
day prior to the settlement date,
then, unless the purchaser elects that settlement shall still take place on the agreed settlement date, the settlement date
shall be deferred to the tenth working day after the later of the date on which:
(i) the vendor has given the purchaser notice that a search copy is obtainable; or
(i) the requisitions procedure under clause 6.0 is complete.
(2) Clause 3.17(1) shall not apply where it is necessary to register the transfer of the property to enable a plan to be deposited
and title to the property to be issued.

4.0 Residential Land Withholding Tax

4.1 If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons, then:
(1) the vendor must provide the purchaser or the purchaser’s conveyancer, on or before the second working day before the due
date for payment of the first residential land purchase amount payable under this agreement, with:
(a) sufficient information to enable the purchaser or the purchaser’s conveyancer to determine to their reasonable
satisfaction whether section 54C of the Tax Administration Act 1994 applies to the sale of the property; and
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(b) ifthe purchaser or the purchaser’s conveyancer determines to their reasonable satisfaction that section 54C of the Tax
Administration Act 1994 does apply, all of the information required by that section and either an RLWT certificate of
exemption in respect of the sale or otherwise such other information that the purchaser or the purchaser’s conveyancer
may reasonably require to enable the purchaser or the purchaser’s conveyancer to determine to their reasonable
satisfaction the amount of RLWT that must be withheld from each residential land purchase amount;

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

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

(a) RLWT has been withheld from those payments by the purchaser or the purchaser’s conveyancer as required by the
RLWT rules; and

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

If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons and if the vendor fails to provide

the information required under clause 4.1(1), then the purchaser may:

(1) defer the payment of the first residential land purchase amount payable under this agreement (and any residential land
purchase amount that may subsequently fall due for payment) until such time as the vendor supplies that information; or

(2) on the due date for payment of that residential land purchase amount, or at any time thereafter if payment has been deferred
by the purchaser pursuant to this clause and the vendor has still not provided that information, treat the sale of the property
as if it is being made by an offshore RLWT person where there is a requirement to pay RLWT.

If pursuant to clause 4.2 the purchaser treats 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 conveyancer may:

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

(2) withhold that amount from any residential land purchase amount and pay it to the Commissioner as RLWT.

Any amount withheld by the purchaser or the purchaser’s conve ncer pursuant to clause 4.3 shall be treated as RLWT that the

purchaser or the purchaser’s conveyancer IS requured by the RLWT és to withhold.

The purchaser or the purchaser’s conveyancer shall give notice to the veqdpr a reasonable time before payment of any sum due to

be paid on account of the purchase price;of: 3 ",

(1) the costs payable by the vendor under clause 1
and

(2)

The property and chattels shall remalh at the risk of the vendor until possessﬁ h is given and taken.
If, prior to the giving and taking of possgssron, the; 'property is destroyed or, damaged and such destruction or damage has not been
made good by the settlement date, then the foIIowmg provrsncns shall apply'
(1) if the destruction or damage has been sufﬁclent to render the property untenantable and it is untenantable on the settlement
date, the purchaser may: :
(a) completethe purchase atthe purchase | pnce, Iess a sum equal to any insurance moneys received or receivable by or on
behalf of the vendor in respect of such destruction or damage, provided that no reduction shall be made to the purchase
price If the vendor’s insurance company has agreed to reinstate for the benefit of the purchaser to the extent of the
vendor’s insurance cover; or
(b) cancel this agreement by serving notice on the vendor in which case the vendor shall return to the purchaser
immediately the deposit and any other moneys paid by the purchaser, and neither party shall have any right or claim
against the other arising from this agreement or its cancellation;
(2) if the property is not untenantable on the settlement date, the purchaser shall complete the purchase at the purchase price
less a sum equal to the amount of the diminution in value of the property which, to the extent that the destruction or damage
to the property can be made good, shall be deemed to be equivalent to the reasonable cost of reinstatement or repair;

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

(4) if the amount of the diminution in value is disputed, the parties shall follow the same procedure as that set out in clause 10.8

for when an amount of compensation is disputed.
The purchaser shall not be required to take over any insurance policies held by the vendor.

6.0 Title, boundaries and requisitions

6.1

6.2

The vendor shall not be bound to point out the boundaries of the property

Aotlimitad aot. Isthevendorshallersure thatall-bsundany required-by-the Cadastral Survey-Act 2002 Ae-any Iatad
P FASF & ¥
1 o [k, taidl sbho b & £ab L io abal ' HH ;u.. (es) 4 ot
FthesaiaFeghn 1s-to-tdentify-the-boundas e-property-arepr Fret-tReH—€orf P t AE-SetterReR 5

(1) The purchaser is deemed to have accepted the vendor’s title

© ADLS & REINZ. All Rights Reserved. T PMG818-2041 [9707049]



ADLS

Tjh‘l‘ , REINZ Eleventh Edition 2022

PEC U y ’3 IS - . . . - P P I . P 3 .
{Zr VVIETE UTeransteT o tite property s toberegistered <pa™taTEW TrteyettoveTssuey; the purchaseris deemed-totave:

1 sy e . s FECE Y : : EAT . 1 . P
dULEpEUUTE e EATept @S tosutiTobjectionsor TEqUISTIOTS WiTCIT te-purcieser s entittedtommake-amd-noticeofwhich

: : : . : P 4 TR ‘o : I B I 4
HIE PUTTITaSET SeTVeES UTT thTe verToT o or beforethefiftr WOTRITTE Udy TolowWITg tite uate tireverdor tras giverrthe puTChaser

s s : o Al S 15 . rITI s £ C TR S S 1 |
S U a SEaTtTCopy Ot as vefmedirsectionr66-of the tard-FramsferAct ZUT7 Tsootamante:

. . PRI N
notcetmattre titieras bee

P b . . oo g . £ pe gy g
B TUTEIMOVE O COTTpIy WitiTany vbjectorror requisitionasto e, Totice o wich as beerr—

3 ; (I TP " . PRrS TR P a "
SETVEUUIT tTe VeTIauT 0y thepurchaser; therrtire TONOWITTE PTOVISTOTTS Wt appTys

T s s " e ; " ) PRI P e 3
a7 e VETUOT S Tair oty tepurcnaser—{ @ verdors notice JotT auulWUﬂTtY'mmWﬂ'hﬂgnmn“crbefure-HTe—ﬁﬁfﬁ

- s . g c - P L z B
WOTRITTE Udy aiter tteuate ot service of the purchaser’s TTotTCE;

{o—iftheverdordoesmot BiveaverdursTrotice-the-verdor shattbedeemed-totave acceptedthe objectiomror TeqUisitionT
amcHtshattbea TequiTernentof settterrentt Tatsuchobjectiorror Tequisitionrshattbe compled-wittrbefore: settterrent;

fo—ifthe purtheserdoes ot orror-before thefifth working dayafterserviceofaverdor's Totice motifyteverrdor that-the—
purthaser—waives—the objectioror Tequisttiom,—either—the—verdor—or the—parctaser Tay—{rotwittrstardir B any

s s P il - n s PR
fETmedTate egutations) vy Totice to-the other;camcetthis FBTTETTET:

P c T ; s PR 3 T CATIT g n PRI . ! s
e Event U tancenatom unaer thause 6:2(3);the PUTCITESET SITat e entiter-tothe-mmrediate retorrof the: UEpUsICanu ary utirer—

0.5
sy v g y ey by s i s ) . s o
HIUIICYD Pnlu UTTaEeET ams dBTCETTTETTC U)’ T PUTtiTaseranu TertimeT Pdar Ly Siaiimave dlly llsllL OT CIamT dEATISTOTE OTTeT d“)l“s TToT
ams dETEETTETTICOT 1S CarrcenatrorT: mrpar CuEar,ame PUTTTaSET Sian ot oe CITraeo o dTTy TIeTeEsST o totihe CXPETSEOT IIIVE)LIEdUng—
HTE e O (o any comTpensa o whatsoever:
4 Loy TR, . P . - S ek
o= 1E3) T HTE U U tTe proper ty Uemg sotd is g tross-teasetiteoraanit aueanourere are. —
7 dIETauUTNTS o tTe exterar UTTTTETISTOTTS OT dlly 1CaSCU ST Utiare;or
Ty uuuunlg> urstucttares nmotnrternded TUT COTITITTOTT USe WITICIT dresriaateu urTar Ty partortmeana that s ot SUDJETT
7
T e : P e sy P, Ly
o7 TUTeCasT o a ant TOE; EnCroacnmrents ouToTme ]Jllll\-lPdl UTITCOT aCCeESSOT y ammrcate SpdtE (aSuTeEtase may oeys
HIETTUTE purthnaser may Tequisition thetitteummder craose 62 TEQUITTE UTe VErTaoT,
PIR - 5 oy g ey P = A
<7 T taSeUratross-rease titte; todepusitaTew PIdTTUEpTCUTE - tTe UuTidmgs or structuresand TEETSTET @ TTEW CrUSs=
N T o : . AN AN : P
EdSE UTLTUSS edses (gt tase ey vey amd-any otherarcitar Y UEdIMES T OTUET to tonvey goud-titte; or—
e RN PR Ol A . i S
U nrtmetaseota U touep ame T, d TCUCVEIOPTIETIC pram oT Trew Uit plarr{as thecase
1o PRI . . e P
(<7 CLUTE ST alT VINy TImearT aitera UuTIS wWiTeT Tare gt @uiTeu (o
-',A s & i ‘-
6.5 The vendor shall not be liable to pay for or contribute towards the expense qf erection or maintenance of any fence between the

7.0  Vendor’s warranties and undertakings

property and any contiguous land of 1

contiguaus land; and the vendor shallibe entitled to requir
property. 4 " et 5

he vendor but this p¥6viso shall not enu:rle for the benefit of any subsequent purchaser of the
0 ﬁg ir)f:lbs(qh of a'fencing covenant to this effect in any transfer of the

The vendor warrants and undertakes thit'at the daté of this Sgreement thé Vendor has not:

7.1

(1) received any notice or demand ar‘id“ha_s no knowledge of any re,qﬁlsition or outstanding requirement:
(a) from any local or government authol ity or other stat 'oN body; or
(b)  under the Resource Management Act'1881;0r DM T
(c) from any tenant of the property; or
(d)  from any other party; or

(2) given any consent or waiver,

which directly or indirectly affects the property and which has not been disclosed in writing to the purchaser.

7.2 The vendor warrants and undertakes that at the date of this agreement the vendor has no knowledge or notice of any fact which
might result in proceedings being instituted by or against the vendor or the purchaser in respect of the property.
73 The vendor warrants and undertakes that at settlement:

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

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

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

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

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

(a) any permit, resource consent, or building consent required by law was obtained; and
(b)  to the vendor's knowledge, the works were completed in compliance with those permits or consents; and
(c)  where appropriate, a code compliance certificate was issued for those works.
(6) Where under the Building Act, any building on the property sold requires a compliance schedule:
(a)  the vendor has fully complied with any requirements specified in any compliance schedule issued by a territorial
authority under the Building Act in respect of the building;
(b) the building has a current building warrant of fitness; and
© ADLS & REINZ. All Rights Reserved. 8 PMG818-2041 [9707049]
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(c) the vendor is not aware of any reason, that the vendor has not disclosed in writing to the purchaser, which would
prevent a building warrant of fitness from being supplied to the territorial authority when the building warrant of fitness

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

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

(b) under the Resource Management Act 1991; or

(c) from any tenant of the property; or

(d) from any other party,

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

74 If the property Is or includes part only of a building, the warranty and undertaking in clause 7.3(6) does not apply. Instead the vendor
warrants and undertakes at the date of this agreement that, where under the Building Act the building of which the property forms
part requires a compliance schedule:

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

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

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

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

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

(2) Any outgoings included in the settlement: statement are paid in accordance with the settlement statement and, where
applicable, to the dates shown in the settlement staterﬁent»or will be so paid immediately after settlement.

(3) The vendor will give notice of sale in accordance wn:h the Local Gavernment (Rating) Act 2002 to the territorial authority and
regional council in whose district: the land is sity: ) and will also notice of the sale to every other authority that makes
and levies rates or charges on the land and to;

(4) Where the property is a unit fitle, the vendor W|Il notlfy the body corporate in writing of the transfer of the property and the
name and address of the purchaser

wJ
8.0  Unittitle and cross-lease provisions ". i g
Unit Titles 0
8.1 If the property is a unit title, sections 144 to 153 of the Unit Ttles Act requrre “the vendor to provide to the purchaser a pre-contract
disclosure statement, a pre—settlement 'disclosure 'statement ‘ar 50, requested by the purchaser, an additional disclosure
statement.
8.2 If the property is a unit title, the vendor warrants and undertakes asfollows
(1) The information in the pre-contract disclostire stateim t prowded to the purchaser was complete and correct.
(2) Apart from regular periodic contributions, no contributions have been levied or proposed by the body corporate that have
not been disclosed in writing to the purchaser.
(3) Not less than five working days before the settlement date, the vendor will provide:
(a) a certificate of insurance for all insurances effected by the body corporate under the provisions of section 135 of the
Unit Titles Act; and
(b) a pre-settlement disclosure statement from the vendor, certified correct by the body corporate, under section 147 of
the Unit Titles Act. Any periodic contributions to the operating account shown in that pre-settlement disclosure
statement shall be apportioned. There shall be no apportionment of contributions to any long-term maintenance fund,
contingency fund or capital improvement fund.
(4) There are no other amounts owing by the vendor under any provision of the Unit Titles Act.
(5) There are no unsatisfied judgments against the body corporate and no proceedings have been instituted against or by the
body corporate.
(6) No order or declaration has been made by any Court against the body corporate or the vendor under any provision of the
Unit Titles Act.
(7) The vendor has no knowledge or notice of any fact which might result in:
(a) the vendor or the purchaser incurring any other liability under any provision of the Unit Titles Act; or
(b) any proceedings being instituted by or against the body corporate; or
(c) any order or declaration being sought against the body corporate or the vendor under any provision of the Unit Titles
Act.
(8) The vendor is not aware of proposals to pass any body corporate resolution relating to its rules nor are there any unregistered
changes to the body corporate rules which have not been disclosed in writing to the purchaser.
(9) No lease, licence, easement, or special privilege has been granted by the body corporate in respect of any part of the common
property which has not been disclosed in writing to the purchaser.
(10)  No resolution has been passed and no application has been made and the vendor has no knowledge of any proposal for:
(a) the transfer of the whole or any part of the common property;
(b) the addition of any land to the common property;
(c) the cancellation of the unit plan;

0
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(d) the deposit of an amendment to the unit plan, a redevelopment plan, or a new unit plan in substitution for the existing
unit plan; or

(e) any change to utility interest or ownership interest for any unit on the unit plan,

which has not been disclosed in writing to the purchaser.

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

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

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

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

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

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

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

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

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

If the property s a unit title, any costs owing by the purchaser to the vendor pursuant to section 148(5) of the Unit Titles Act for

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

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

Unauthorised Structures — Cross-Leases and Unit Titles

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

(a) inthe case of a cross-lease title, any required lessors’ consent; or
(b) inthe case of a unit title, any required body corporate consent,
the purchaser may demand within the period expiring on the earlier of:
(i) the tenth working day after t‘h‘efdaféc"i'fct}{is%gr,ee ent; or
(i) the settlement date, T
that the vendor aobtain the wri_tti-;'ﬁ ‘consent of the current les: ars or the body corporate (as the case may be) to such
improvements (“a current consert”) and provide he purchaser Wit.ﬁ'f’a_copy of such consent on or before the settlement date.

(2) Should the vendor be unwillipélbr unable to qﬁi';ln a current conseﬁf, then the procedure set out in clauses 6.2(3) and 6.3

shall apply, with the purchasef’s demand undér_f:]a‘li_ 8.6(1) being de‘éfmed to be an objection and requisition.

J { D |~.~4P .Iﬁitl

Finance condition .

(1) If the purchaser has identifie
upon the purchaser arranging f"lrji‘a}nce:f
of the purchaser’s choice on terms and co
shown on the front page of this aé‘?eémﬁnt.

(2) If the purchaser avoids this agreemen‘t‘F
satisfactory explanation of the grounds rel
request by the vendor.

Mortgage terms

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

LIM condition

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

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

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

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

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

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

(4) If the vendor does not give a vendor’s notice, or if the vendor's notice advises that the vendor is unable or unwilling to comply
with the purchaser’s notice, and if the purchaser does not, on or before the tenth working day after the date on which the
purchaser’s notice is given, give notice to the vendor that the purchaser waives the objection to the LIM, this condition shall
not have been fulfilled and the provisions of clause 9.10(5) shall apply.

“that finance is refiuired G the front Fage of this agreement, this agreement is conditional
ch;amount as the purchaser may require from a bank or other lending institution
itions satisfactol the'purchaser in all respects on or before the finance date

ai]l;ng to a‘[_ra\rlgel‘\'ﬁ'hance in terms of clause 9.1(1), the purchaser must provide a

d ubo‘h by the purchaser, together with supporting evidence, immediately upon
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(5) If the vendor gives a vendor's notice advising that the vendor is able and willing to comply with the purchaser's notice, this
condition is deemed to have been fulfilled, and it shall be a requirement of settlement that the purchaser's notice shall be
complied with, and also, if the vendor must carry out work on the property, that the vendor shall obtain the approval of the
territorial authority to the work done, both before settlement.

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

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

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

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

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

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

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

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

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

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

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

(5) The inspector may not carry out anyuin'i/aé'ive testing  course of the inspection without the vendor’s prior written
consent.

(6) If the purchaser avoids this agreement for non- fuh"lment of this
provide the vendor lmmedlately, Llpon request

9.6 OIA consent condition A
(1) If the purchaser has |nd|cated on the front page of this agreement that OIA consent is required, this agreement is conditional

upon OIA consent being obtamed on or- before, the|OlA shown on the front page of this agreement on terms and
conditions that are satlsfactory to the purchaser acti g ‘easonlcxbly, the purchaser being responsible for payment of the
application fee.

(2) If the purchaser has indicated op the front page o this agrgement that OIA consent s not required, or has failed to indicate
whether it is required, then the pi chaser warrants that the pur haser does not require OIA consent.

9.7 If this agreement relates to a transaction to WhICh the Land Act 1948 qpphes, this agreement is conditional upon the vendor obtaining
the necessary consent by the Land Act date shown’ ‘on the front page of this agreement.

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

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

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

9.10 Operation of conditions
If this agreement is expressed to be subject either to the above or to any other condition(s), then in relation to each such condition
the following shall apply unless 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
to enable the condition to be fulfilled by the date for fulfilment.

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

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

(5) If the condition is not fulfilled by the date for fulfilment, either party may atany time before the condition is fulfilled 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.

ndition pursuant to clause 9,10(5), the purchaser must

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

© ADLS & REINZ. All Rights Reserved. 11 PMG818-2041 [9707049]
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10.2  The provisions of this clause apply if:
(1) the purchaser (acting reasonably) claims a right to compensation for:
(a)  abreach of any term of this agreement;
(b) a misrepresentation;
(c)  abreach of section 9 or section 14 of the Fair Trading Act 1986;
(d) an equitable set-off, or
(2) there is a dispute between the parties regarding any amounts payable:
() under clause 3.12 or clause 3.13; 0r
(b)  under clause 5.2.
103 To make a claim under this clause 10.0:

Eleventh Edition 2022

(1) the claimant must serve notice of the claim on the other party on or before the last working day prior to the settlement date,
time being of the essence (except for claims made after the settlement date for amounts payable under clause 3.12 or clause
3.13, in respect of which the claimant may serve notice of the claim on the other party atany time after a dispute arises over

those amounts); and
(2) the notice must:

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

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

(c) be particularised and quantified to the extent reasonably possible as at the date of the notice; and
(3) the claimant must not have made a prior claim under this clause 10.0 (to the intent that a claimant may make a claim under

this clause 10.0 on only one occasion, though such claim may address one or more of the elements

in clause 10.2),

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

under clause 11.1, time being of the essence.

10.5 Iftheamount of compensation is agreed, it shall be QQdUEtéd ‘frd'[ig‘o‘r’added to the amount to be paid by the purchaser on settlement.

b

10.6  If the purchaser makes a claim for compen\szi‘tfé]fl under clause 10?2(71:') but the vendor disputes that the purchaser has a valid or

reasonably arguable claim, then: ‘

(1) the vendor must give notice to f;‘e purchaser w })’i'n:fhl\'ee workiné;fa s after service of the purchaser’s notice under clause

10.3, time being of the essengé} 'and i
(2) the purchaser’s right to make the claim (on th

otherwise as determined by the,appointee. =

10.7  If the purchaser makes a claim for com ;
oy ; 2

to clause 10.6, the vendor is deemed to hawla‘accepted that the purchasgr.vj

sis that such claim i§'valid or reasonably arguable) shall be determined by
an experienced property Iav{ger or an experienced litigator appointed by the parties. If the
appointee, the appointment shall t}e ‘made;on ‘the:applica 'E::f either party by the preside
Auckland District Law Society; The appoiritee’s costs shall b met by&b'e party against whom tl

parties cannot agree on the
nt for the time being of the
he determination is made or

atior tinder clatse 102(1) Aa;ndgtbe vendor fails to give notice to the purchaser pursuant
has a valid or reasonably arguable claim.

10.8  Ifitis accepted, or determined under clause 'il\)ig,ﬁgbat the purchaserhas a right to claim compensation under clause 10.2(1) but the
amount of compensation claimed is disputed, or ifﬂ?e"iilgim is'iade under clause 10.2(2) and the amount of compensation claimed

is disputed, then;

(1) an interim amount shall be paid on settlement by the party required to a stakeholder until the amount of the claim is

determined;

2) if the parties cannot agree on a stakeholder, the interlm amount shall be paid to a stakeholder nominated on the application

of either party by the president for the time being of the Auckland District Law Society;

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

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

(b)  nelther party shall be entitled or required to undertake any discovery process, except to the extent this is deemed
necessary by the appointee under clause 10.8(4) for the purposes of determining that the requirements of clauses

10.3(2)(b)-(c) have been met.

(4) if the parties cannot agree on the interim amount, the interim amount shall be determined by an experienced property
lawyer, an experienced litigator, or, where the claim for compensation is made under clause 5.2, an experienced registered
valuer or quantity surveyor appointed by the parties. The appointee’s costs shall be met equally by the parties, or otherwise
as determined by the appointee. If the parties cannot agree on the appointee, the appointment shall be made on the

application of either party by the president for the time being of the Auckland District Law Society;

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

(6) the stakeholder shall lodge the interim amount on an interest-bearing call deposit with a bank registered under the Reserve

Bank of New Zealand Act 1989 in the joint names of the vendor and the purchaser;

(7) the interest earned on the interim amount net of any withholding tax and any bank or legal administration fees and

commission charges shall follow the destination of the interim amount; and

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

of notification of the determination, computed from the date of such notification until payment.

© ADLS & REINZ. All Rights Reserved. 12
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Where a determination has to be made under clause 10.6(2) or clause 10.8(4) and the settlement date will have passed before the

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

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

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

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

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

and able to complete settlement.

The procedures prescribed in clauses 10.1 to 10.9 shall not prevent either party from taking proceedings for specific performance of

this agreement.

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

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

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

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

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

Notice to complete and remedies on default

1.1

11.2

11.3

114

11.5

11.6

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

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

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

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

(1) on or before the twelfth working day after the ‘date"of servnce of the notice; or

(2) on the first working day after the 13th day of January if the period of twelve working days expires during the 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 p pt judice to an ntermed|ate right' of cancellation by either party.

(1) If this agreement provides for. t]'\e payment ofthe purchase price by‘instalments and the purchaser fails duly and punctually
to pay any instalment on or Within one month from the date on whlch it fell due for payment then, whether or not the
purchaser is in possession, the vendor may xmmed1ately glv’ notice to the purchaser calling up the unpaid balance of the
purchase price, which shall upbn sefv of the:notice' fall lmr'\edlately due and payable.

(2) The date of service of the notlce under this clause shiall & emed the; ‘settlement date for the purposes of clause 11.1.

(3) The vendor may give a setﬂement notice thh a notice under thls clause

(4) For the purposes of this clause aldeposm is notani lnstalmen e A

If the purchaser does not comply with thé, terms of the settlement notlce_' érved by the vendor then, subject to clause 11.1(3):

(1) Without prejudice to any other rights onremedxs avallab]e 1o, the vendor at law or in equity, the vendor may:

(a) sue the purchaser for specific performance, oF 1y T
(b)  cancel this agreement by notice and pursue either or both of the following remedies, namely:
(i) forfeit and retain for the vendor’s own benefit the deposit paid by the purchaser, but not exceeding in all 10% of
the purchase price; and/or
(i) sue the purchaser for damages.

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

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

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

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

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

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

If the vendor does not comply with the terms of a settlement notice served by the purchaser, then, without prejudice to any other

rights or remedies available to the purchaser at law or in equity the purchaser may:

(1) sue the vendor for specific performance; or

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

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

thereupon the term of the settlement notice shall be deemed to expire on the last day of the extended period or periods and it shall

operate as though this clause stipulated the extended period(s) of notice in lieu of the period otherwise applicable; and time shall be
of the essence accordingly. An extension may be given either before or after the expiry of the period of the notice.
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11.7  Nothing in this clause shall preclude a party from suing for specific performance without serving a settlement notice.
11.8 A party who serves a settlement notice under this clause shall not be in breach of an essential term by reason only of that party’s
failure to be ready and able to settle upon the expiry of that notice.

12.0 Non-merger

121 The obligations and warranties of the parties in this agreement shall not merge with:

(1) the giving and taking of possession;

(2) settlement;

(3) the transfer of title to the property;

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

(5) registration of the transfer of title to the property.
13.0 Goods and Services Tax and Purchase Price Allocation

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

in respect of the supply made under this agreement, then:
(1) the purchaser shall pay to the vendor the GST which is so payable in one sum on the GST date;
(2) where the GST date has not been inserted on the front page of this agreement the GST date shall be the settlement date;
(3) where any GST is not so paid to the vendor, the purchaser shall pay to the vendor:
(a) interest at the interest rate for late settlement on the amount of GST unpaid from the GST date until payment; and
(b) any default GST;
(4) it shall not be a defence to a claim against the purchaser for payment to the vendor of any default GST that the vendor has
failed to mitigate the vendor’s damages by paying an amount of GST when it fell due under the GST Act; and
(5) any sum referred to in this clause is included in the moneys payable by the purchaser on settlement pursuant to clause 3.8(1).

13.2  If the supply under this agreement is 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 entitled to delivery of an invoice under the GST Act.

133 (1) Without prejudice to the vendor’s rights and remedies under clause 13.1, where any GST is not paid to the vendor on or
within one month of the GST date, then whet_@er[ or,not the purchaser is in possession, the vendor may immediately give
notice to the purchaser calling up any ,u,nBaid ‘Bélancé'oﬁ he purchase price, which shall upon service of the notice fall
immediately due and payable. iy

(2) The date of service of the notice,‘urj er this clause shall be deeméE!fcihe settlement date for the purposes of clause 11.1.
(3) The vendor may give a settlemg__r{t notice und "'(qla'i'.’:'s'e\gl.l with a n’,_;ce under this clause.

13.4  Each party warrants that their responsg\_z’}to the statement on lth;ex front page r'é‘gprding purchase price allocation being relevant to the

vendor or purchaser/purchaser’s norpj'nee for income tax.z nd/or GST purposé'E- is correct.
14.0 Zero-rating . ey pan & 2

14.1  The vendor warrants that the statement on the ﬁdht’palée"regé)‘ﬂ ng 't'hl!e ve'n'dor's GST registration status in respect of the supply
under this agreement and any particul’afrs stated by the vendor in Schedule 1 gi:’e correct at the date of this agreement and will remain
correct at settlement. o Fabritary 20372 .

14.2  The purchaser warrants that any particulars tated by the purchaser in‘_'ng\'éaule 1are correct at the date of this agreement.

14.3  Where the particulars stated on the front pé('g: a_nrc! in Schedule 1Lincjiéé‘:é that:

(1) the vendor is and/or will be at settlement ' fééisgered‘ﬁ‘ei'sén in respect of the supply under this agreement;

(2) the recipient Is and/or will be at settlement a registered person;

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

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

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

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

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

(a)  areincomplete; or
(b) alter between the date of this agreement and settlement,
the purchaser shall notify the vendor of the particulars which have not been completed and the altered particulars as soon
as practicable before settlement.
(2) The purchaser warrants that any added or altered particulars will be correct as at the date of the purchaser's notification.
(3) If the GST treatment of the supply under this agreement should be altered as a result of the added or altered particulars, the
vendor shall prepare and deliver to the purchaser or the purchaser's lawyer an amended settlement statement, if the vendor
has already tendered a settlement statement, and a credit note or a debit note, as the case may be, if the vendor has already
issued a tax invoice.

14.6 If

(1) the particulars in Schedule 1 state that part of the property is being used as a principal place of residence at the date of this
agreement; and
(2) that part is still being so used at the time of the supply under this agreement,
then, the supply of that part will be a separate supply in accordance with section 5(15)(a) of the GST Act.
© ADLS & REINZ. All Rights Reserved. 14 PMG818-2041 [9707049]
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147 If

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

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

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

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

remainder.

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

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

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

Supply of a Going Concern
15.1  If there is a supply under this agreement to which section 11(1)(mb) of the GST Act does not apply but which comprises the supply
of a taxable activity that is a golng concern at the time of the supply, then, unless otherwise expressly stated in this agreement:
(1) each party warrants that itis a registered person or will be so by the date of the supply;
(2) each party agrees to provide the other party by the date of the supply with proof of its registration for GST purposes;
(3) the parties agree that they intend that the supply is of a taxable activity that is capable of being carried on as a going concern
by the purchaser; and
(4) the parties agree that the supply made pursuantto thlS agreement is the supply of a going concern on which GST is chargeable
at 0%. B 18
15.2  If it subsequently transpires that GST is payaB' in respect of the supply and if this agreement provides for the purchaser to pay (in
addition to the purchase price without GST) any GST w, ls payable in respect of the supply made under this agreement, then the
provisions of clause 13.0 of this agreemg.ht shall app : A

Limitation of Liability s
16.1 lf a person enters into this egreementas trustee of a trustand i isnota benefxcxarv of the trust, then that person will be known as an
1 K I

16.2  The liability of an independent trusteg, under this agreement is-limited to the ‘extent of the indemnity from the assets of the trust
available to the independent trustee atthe time of enforcement of that mdemnlty

16.3  However, if the entitlement of the mdependent Ustée to'be mdemmfledfrom the trust assets has been lost or impaired (whether
fully or in part) by reason of the mdependent trustee’s act or omission (Whether in breach of trust or otherwise), then the limitation
of liability in clause 16.2 does not apply, and the, mdependent trustee "will be personally liable up to the amount that would have
been indemnified from the assets of the trust had the! |ndemnlty ‘hot been lost.

Counterparts

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

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

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

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

Agency

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

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

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

Collection of Sales Information

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

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

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

At oot : P . . st . m P . T . s -y y
207 WireresuchrategarTes o UM PerSUTTal TITOVETTTETE EATS S BTHTET TTa qoTIainy Or T UTe TERTOTT OT UTSUCT WITETE tTe propET iy 15 10Td teEU,
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FURTHER TERMS OF SALE

See insert pages.
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FURTHER TERMS OF SALE

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

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

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

() “Tenant” means Keith Andrews Trucks Limited (company number 531437).
21 CONDITIONS
21.1 Due Diligence and Lease Back Form

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

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

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

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

(c) This agreement is conditional upon the vendor or its nominee (“the Investor”)
entering into an agreement with the purchaser or a related party ("PMG") that
shall include the following terms:

) The Investor shall irrevocably agree to invest $10,000,000.00 (“the
Investment”) into a property fund managed by PMG (“the Fund”);

(i) PMG shall ensure that the Fund holds the full beneficial interest in the
property post-settlement;

(iii)  The Investor shall not withdraw the Investment from the Fund within 12
months after settlement; and

(iv)  PMG shall pay the Investor a 3% fee upon payment of the Investment
into the Fund, such fee being $300,000.00 plus GST if any.

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

21.2  Without limiting its other obligations and warranties under this agreement, the
vendor shall promptly (and in any event, within 2 working days) provide the
purchaser with all information reasonably requested by the purchaser, after the date
of this agreement, that the purchaser reasonably considers is relevant to its due
diligence investigation. The vendor shall also provide the purchaser or its agent with

17a
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access to the property, at all reasonable times. In exercising such right of access, the
purchaser and its agent shall not unreasonably disrupt any lawful occupiers of the
property.

OIA condition
This agreement is conditional upon the purchaser’s solicitor confirming that the
purchaser’s entry into this agreement is not in breach of the Overseas Investment

Act 2005.

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

Board Approval
This agreement is conditional upon the purchaser’s Board of Directors approving the

purchaser’s entry into this agreement.

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

Satisfaction and waiver of conditions

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

PROVISION OF INFORMATION

Vendor to provide information
The vendor shall promptly provide all information that is reasonably requested by the
purchaser at any time from the date of this agreement until settlement, including:

(a) information regarding changes to building services; and

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

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

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

17b
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Purchaser acknowledgements
Notwithstanding clause 23.1, the purchaser acknowledges that:

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

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

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

(a) are true and correct only to the best of the vendor's knowledge and belief; and
(b) will take effect subject to:

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

(i) anything noted or recorded in a LIM for the property;

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

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

(v)  the acknowledgements in clause 23.2.
LEASE BACK
Prior to and as an essential pre-condition of settlement:

(@) the vendor shall procure the Tenant to enter into a lease (“the Lease Back”)
with the purchaser (as landlord) on the terms set out in this clause 24; and

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

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

(i)  be in favour of the Landlord and its successors and assigns;

(iif)  have an expiry date no earlier than 3 months after the expiry of the initial
term of the Lease Back; and
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(iv) otherwise be in a form approved by the Landlord, such approval not to be
unreasonably withheld.

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

24,3 Subject to clause 21.1(b), the initial annual net rent under the Lease Back shall be
$770,000.00 plus GST at a net yield of 5.5%.

24.4 The parties acknowledge and agree that no personal guarantees (in relation to the
Lease Back) shall be required on behalf of the Tenant (as defined in clause 20.1(c)).

25 GUARANTEES AND WARRANTIES

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

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

26 VENDOR’S SETTLEMENT OBLIGATIONS
26.1 Delivery of documentation

On the date of settlement, the vendor shall hand to the purchaser, or to the

purchaser’s building manager or such other representative of the purchaser, as the

purchaser directs:

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

(i) the buildings; and
(i)  the vendor’s fixtures and fittings;
(b) copies of guarantees and warranties held by the vendor; and
(c) duly executed deeds of assignment to be given under clause 25.1, or any other

relevant provision of this agreement.
17d
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26.2

27

27.1

27.2

27.3

28

28.1

9707049.5

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

The vendor and the purchaser agree, for the purposes of filing their respective
income tax returns, that the purchase price for the property (including the
Adjustment to Purchase Price payable under clause 33) shall be allocated as to the
following components:

(a) Land

(b) Buildings

(c)  Fixtures and fittings

During the 20-working day period starting on the date of this agreement, the vendor
and the purchaser shall negotiate in good faith to determine the allocation of the
purchase price in accordance with clause 27.1. If the parties cannot agree on such
allocation of the purchase price during such period, then the parties shall jointly
appoint a valuer to value each of the items specified above. If the parties cannot
agree on a valuer, then either party may request that the then President of the
Property Institute of New Zealand appoint a valuer. The decision of the valuer shall
be final and binding on the parties. The parties shall bear the costs of the valuer
equally.

The parties agree that:

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

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

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

GENERAL

Public announcements

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

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

(b) where necessary, to comply with any applicable law or the requirements of any
regulatory body, the rules of any stock exchange or its obligations under this
agreement;
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without the prior written approval of the other party to this agreement. Such
approval shall not be unreasonably or arbitrarily withheld or delayed.

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

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

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

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

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

29 LOWEST PRICE

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

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

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

(c) the purchase price specified in this Agreement is the lowest price that the
vendor and the purchaser would have agreed upon for the sale and purchase of
the property under the rules relating to the accrual treatment of income and
expenditure in the Income Tax Act 2007 on the basis that no income or
expenditure arises out of those rules.
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30

30.1

30.2

30.3

30.4

31.
31,1

9707049.5

INTERDEPENDENT AGREEMENTS
This agreement is interdependent with the:

(a) agreement for sale and purchase entered into on or about the date of this
agreement by Kat Rewa Rewa Rd Limited (as vendor) and the purchaser (as
purchaser) in respect of 21 Rewa Rewa Road, Whangarei; and

(b) agreement for sale and purchase entered into on or about the date of this
agreement by Vicki Ann Andrews, Ian Irving Hayward and YHPJ Trustees
(2020) Limited (as vendor) and the purchaser (as purchaser) in respect of
46-50 Rewa Rewa Road, Whangarei and 12 Te Waiiti Place, Whangarei;

together, the *Interdependent Agreements”.

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

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

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

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

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

VENDOR’S WORKS DEFINITIONS
In clauses 27.1, 31, 32 and 33, unless the context otherwise requires:

“Adjustment to Purchase Price” means the amount determined under clause
33.6, estimated to be approximately $5,542,900.00 plus GST (if any).

“Building Consent” has the meaning given to that term in the Building Act 2004.

“Code Compliance Certificate” has the meaning given to that term in the Building
Act 2004 and refers to all Code Compliance Certificates required in respect of any
one or more Building Consents for the Vendor’s Works.

“Deed of Variation” has the meaning set out in clause 33.2(a).

“Final Costs” means the total and final amount of all costs incurred or payable by
the Vendor in arranging and completing the Vendor’s Works.

“Vendor’s Works” mean the works set out at Schedule 3.
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32.2

32.3

32.4

32.5

32.6
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The singular includes the plural, and vice versa.
VENDOR’'S WORKS

As at the date of this agreement the Vendor has commenced the Vendor’'s Works.
The parties acknowledge that the Vendor’s Works will not be completed by the
settlement date. The purchaser has agreed to the vendor completing the Vendor’'s
Works following settlement on the terms set out in clauses 31 to 33 of this
agreement. The vendor shall apply for all necessary Building Consents for the
Vendor’s Works and promptly following receipt of such consents, provide copies of
them to the purchaser and proceed with all reasonable speed and at its own cost and
expense in all things to carry out the Vendor's Works. The purchaser will co-operate
with the vendor and provide all reasonable assistance to the vendor to allow the
vendor to complete the Vendor’s Works (both before and after settlement).

In carrying out the Vendor’s Works the vendor shall use only good quality materials
and workmanship, and shall comply with the requirements of all relevant authorities
and all statutes, ordinances, regulations, bylaws, District Plans and schemes,
including:

(a) The Resource Management Act 1991;
(b) The Building Act 2004;

(c) The Building Code; and

(d) The Health and Safety at Work Act 2015.

As soon as reasonably practicable following completion of all parts of the Vendor’s
Works that are subject to Building Consents, the vendor shall obtain all necessary
Code Compliance Certificates in respect of such parts of the Vendor’s Works.

Clause 25 (Guarantees and Warranties) shall apply in respect of the Vendor’s Works
from the effective date of the Deed of Variation.

The purchaser shall not object to any regulatory consent application made by the
vendor in relation to the Vendor’s Works.

The vendor shall:

(a) keep the purchaser regularly informed in writing (and no less frequently than
monthly) as to progress with the Vendor’s Works;

(b) promptly answer any reasonable questions from the purchaser as to the
Vendor’s Works;

(¢) convene monthly project control group (or similar) meetings relating to the
Vendor’s Works;

(d) give the purchaser 5 working days’ prior notice of those meetings and allow a
representative of the purchaser to attend those meetings; and

(e) allow the purchaser to inspect the Vendor’s Works from time to time, subject to
the purchaser complying with the relevant health and safety requirements and
any other reasonable requirements of the contractor carrying out the Vendor’s
Works.
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32.8

33.
33.1

33.2

33.3

33.4
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If there is any increase in the local or territorial authority rates payable for the
property as a result of the Vendor’s Works, the vendor shall, on demand, pay the
purchaser the amount of that increase to the extent that it is not recoverable from
the Tenant as an outgoing.

Insurance risk in the Vendor’s Works shall not pass to the purchaser until:
(a) the Code Compliance Certificates for the Vendor's Works have issued; and

(b) the vendor has given to the purchaser written evidence showing that ‘practical
completion’ (as defined in the construction contract for the Vendor’s Works)
has been professionally and independently certified.

Prior to that, the vendor shall adequately insure all improvements comprised in the
Vendor’s Works (either directly or through the contractor carrying out the Vendor’s
Works). If the purchaser incurs any increase in the insurance costs following the
issue of the Code Compliance Certificates, the vendor shall, on demand, pay the
purchaser the amount of that increase to the extent that it is not recoverable from
the Tenant as an outgoing.

ADJUSTMENT TO PURCHASE PRICE AND DEED OF VARIATION

The purchaser shall pay to the vendor the Adjustment to Purchase Price in
accordance with this clause 33, such payment being by way of an increase to the
purchase price referred to on the front page of this agreement.

As an essential condition of the purchaser paying the Adjustment to Purchase Price,
the vendor shall provide or deliver all of the following to the purchaser as soon as
reasonably practicable following issue of the Code Compliance Certificates:

(a) a counterpart of a deed of variation duly executed by the Tenant to give effect
to the variations to the Lease Back set out in clause 33.8 (“the Deed of
Variation”);

(b) written evidence showing that ‘practical completion’ (as defined in the
construction contract for the Vendor’s Works) has been professionally and
independently certified;

(c) copies of all Code Compliance Certificates required in relation to the Vendor’s
Works;

(d) the Replacement Bank Guarantee or the Additional Bank Guarantee referred to
in clause 33.8(b); and

(e) an appropriate and valid tax invoice for the Adjustment to Purchase Price.

The purchaser shall pay to the vendor the Adjustment to Purchase Price within 5
working days after provision or delivery to it of all of items referred to in clause 33.2
subject to the vendor having first provided to the purchaser at least 5 working days’
notice that it is ready to provide or deliver such items to the purchaser. In addition
to paying the Adjustment to Purchase Price, the purchaser shall also
contemporaneously deliver to the Tenant a counterpart of the Deed of Variation
signed by it.

The obligations under clauses 33.2 and 33.3 are co-dependent and must be
performed simultaneously.
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33.5 Subject to clauses 33.2 to 33.4, the vendor shall, as soon as reasonably practicable,
give the purchaser notice of:

(a) any application for a Code Compliance Certificate in relation to the Vendor's
Works;

(b) full details of costs paid and likely to be incurred to complete the Vendor's
Works on an open-book basis, to be provided at the time of applying for a Code
Compliance Certificate and, once all costs are finalised or known for the
Vendor’s Works (which may be after issue of the Code Compliance Certificates)
full details of the Final Costs (also on an open-book basis); and

(c) the issue of any such Code Compliance Certificates.

33.6 The Adjustment to Purchase Price shall be an amount equal to the Final Costs plus a
10% margin, plus GST (if any).

33.7 The purchaser’s solicitor shall prepare the Deed of Variation and provide it to the
vendor and/or the Tenant within 5 working days after the vendor provides copies of
all Code Compliance Certificates required in relation to the Vendor’'s Works and has
confirmed the Final Costs to the purchaser in compliance with clause 33.5(b).

33.8 The Deed of Variation shall vary the Lease Back with effect from the date on which
the purchaser pays the Adjustment to Purchase Price to the vendor under clause
33.3, on the terms set out below:

(a) The net rent shall increase by an amount equal to 5.5% of the GST exclusive
Adjustment to Purchase Price (plus GST) per annum;

(b) The maximum aggregate amount secured by the bank guarantee required to be
provided by the Tenant in relation to the Lease Back shall increase by an
amount equal to 5.5% of the GST exclusive Adjustment to Purchase Price (plus
GST) and the vendor shall procure the Tenant to either:

(i) provide a new amended Bank Guarantee accordingly (“the Replacement
Bank Guarantee”) in substitution for the Bank Guarantee then currently
in place ("the Current Bank Guarantee”). Clause 24.1(b) shall apply to
the Replacement Bank Guarantee, except as to the necessary change to
the maximum aggregate amount. Once the Tenant has provided the
Replacement Bank Guarantee in accordance with this clause 33.8(b), the
Landlord shall immediately return the Current Bank Guarantee to the
Tenant; or

(i) provide an additional bank guarantee (additional to the Current Bank
Guarantee) (“the Additional Bank Guarantee”) in an amount of 5.5%
of the GST exclusive Adjustment to Purchase Price (plus GST). Clause
24.1(b) shall apply to the Additional Bank Guarantee as if it was the
Current Bank Guarantee except as to the necessary change to the
maximum aggregate amount, and the Current Bank Guarantee shall
remain in effect; and

(c) The Vendor’s Works shall be identified and recorded as being solely owned by
the purchaser (as landlord), such that the Vendor’s Works are taken into
account for the purpose of (without limitation) market rent reviews.
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33.9 The vendor acknowledges and agrees that the purchaser will nominate Pacific
Property Fund Limited (company no. 4516759) to complete settlement under this
agreement. Such nomination shall be recorded in a deed of nomination in
substantially the same form as that set out in Schedule 4 (“the Deed of
Nomination”). Prior to and as an essential pre-condition of settlement, the purchaser
shall deliver to the vendor a counterpart copy of the completed Deed of Nomination.
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ADLS & l REINZ Eleventh Edition 2022

SCHEDULE 1

(GST Information — see clause 14.0)

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

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

Section 1 Vendor
1(a)  The vendor’s registration number (if already registered):
1(b) (i) Partof the property is being used as a principal place of residence at the date of this agreement. “es/No
(ii) That partis:
(e.g. “the main farmhouse” or “the apartment above the shop”) FesfNe
(i) The supply of that part will be a taxable supply. YesfNe-
Section 2 Purchaser
2(a) The purchaser is registered under the GST Act and/or will be so registered at settlement. Yes/Ne-
2(b)  The purchaser intends at settlement to use the property for making taxable supplies. YesfNe
If the answer to either or both of questions 2(a) and 2(b) is “No”, go to question 2(e)
2(c) The purchaser’s details are as follows:
()  Full name: PMG Funds Limited
(i)  Address: c/- PMG Property Funds Management Limited, Level 1, 143 Durham Street, Tauranga 3110
(iii)  Registration number (if already registered): 104—425—488
2(d)  The purchaser intends at settlement to use the property as a principal place of residence by the purchaser or by a person | “¥es/No
associated with the purchaser under section 2A(1)(c) of the GST Act (connected Y blood relationship, marriage, civil union,
de facto relationship or adoption). 3
OR & ;
The purchaser intends at settlement to usg, part of the property (and no other part) as a principal place of residence by the | “tes/No
purchaser or by a person associated with the purchaser u dersectlo]n 2A(:L)(<y) 'of the GST Act.
That partis: i
(e.g. “the main farmhouse” or ”{}i’e apartm ‘t(abeVﬁ the sb p” '
34 i -' '\ ’
2(e) The purchaserintends to direct the vendor to transfe title to the property to another party (“nominee”). Yes/Ne-
If the answer to question 2(e) Is “Yes”, then please continue. Othérw'is'e‘, iﬁere is no need to complete this Schedule any further.
Section 3 Nominee
3(a) The nominee is registered under the GST Act and/or is expected by the purchaser to be so registered at settlement. YesfNe
3(b) The purchaser expects the nominee at settlement to use the property for making taxable supplies. Yesfiter
If the answer to either or both of questions 3(a) and 3(b} is “No”, there is no need to complete this Schedule any further.
3(c) The nominee’s details (if known to the purchaser) are as follows:
(i) Full name:
(ii) Address:
(iii) Registration number (if already registered):
3(d) The purchaser expects the nominee to intend at settlement to use the property as a principal place of residence by the | “¥es/No
nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act (connected by blood relationship,
marriage, civil union, de facto relationship or adoption).
OR
The purchaser expects the nominee to intend at settlement to use part of the property (and no other part) as a principal place
of residence by the nominee or by a person associated with the nominee under section 2A(1)(c) of the GST Act. Yes/No
That partis:
(e.g. “the main farmhouse” or “the apartment above the shop”)
© ADLS & REINZ. All Rights Reserved. 18 PMG818-2041 [9707049]



SCHEDULE 2 — ADDITIONAL VENDOR WARRANTIES

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

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

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

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

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

(d) No notice has been issued by a competent authority or proceedings instituted in
a court pursuant to any statute whereby the interest of the vendor in the
property may be rendered liable to forfeiture to the Crown.
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SCHEDULE 3 — PLANS AND SPECIFICATIONS FOR THE VENDOR’S WORKS
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SCHEDULE 4 — DEED OF NOMINATION
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Deed of Nomination

PMG Funds Limited

Pacific Property Fund Limited

8735325.1




Deed dated 20

Parties

1 PMG Funds Limited (company no. 2447988) a company at Tauranga (‘PMG Funds’)

2 Pacific Property Fund Limited (company no. 4516759) a company at Tauranga (‘PPF")

Background

A PMG Funds (as purchaser) entered into a conditional agreement for sale and purchase with
Kat Te Rapa Limited (‘the Vendor’) (as vendor) dated | 12022 (‘the
Agreement’) to purchase 4 Ruffell Road, Te Rapa Park, Hamilton ('the Property’), at a
purchase price of $14,000,000 plus GST (if any), on terms and conditions set out in the
Agreement.

B The Agreement contemplates that PMG Funds will nominate PPF as purchaser.

C PMG Funds wishes to nominate PPF as purchaser of the Property and PPF has resolved to
accept the nomination and purchase the Property.

D It is expedient that the parties enter into this deed to record the arrangements between them
in relation to the acquisition of the Property.

Covenants

1 PMG Funds hereby nominates and appoints PPF to purchase the Property pursuant to the
Agreement and PPF hereby accepts the said nomination.

2 PMG Funds will, at its cost, make such applications and execute and do all such instruments,
acts and things as may be necessary for the purpose of procuring the Property to be
transferred to PPF or otherwise dealt with at such times and in such manner as PPF shall in
its absolute discretion in writing direct or appoint.

3 PPF covenants with PMG Funds that PPF will at all times hereafter fully indemnify and keep
indemnified PMG Funds against all claims, liabilities, actions, costs, expenses, suits,
damages and demands under or in respect of or that may be incurred by reason of this deed
or PMG Funds having entered into the Agreement for the benefit of PPF, except as otherwise
agreed.

4 PPF covenants with the Vendor that:

DENTONS KENSINGTON SWAN | DEED OF NOMINATION
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4.1 PPF shall be liable for all obligations on the part of the purchaser under the
Agreement (but not to the exclusion of the liability of PMG under the Agreement);

4.2 PPF shall not assign, transfer or otherwise dispose of or alienate the legal or
beneficial ownership of the Property (any of which eventualities is referred to as a
‘Transfer’ for the purposes of this deed) prior to compliance with any obligation on the
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part of PPF to pay the Adjustment to Purchase Price as per clause 33 of the
Agreement, without the prior written consent of the Vendor, which consent is not to be
unreasonably or arbitrarily withheld or delayed;

4.3 PPF acknowledges and agrees that the Vendor may, as a condition of providing
consent pursuant to clause 4.2 above, require the transferee pursuant to the Transfer
(‘the Transferee’) to produce and provide in favour of the Vendor an executed deed,
on terms satisfactory to the Vendor (acting reasonably), pursuant to which the
Transferee covenants with the Vendor that the Transferee is bound by the provisions
contained or implied in the Agreement and on the part of the purchaser to be
observed and performed (to the extent that such provisions have not at the time of the
Transfer been observed and performed). Such deed shall:

a  be without prejudice to the Vendor's rights under the Agreement; and

b contain a clause that has the same effect on the Transferee as this clause 4 has
on PPF; and

4.4 This clause 4 is intended to confer a benefit on the Vendor, and be enforceable by the
Vendor pursuant to the Contract and Commercial Law Act 2017,

5 Counterparts

5.1 This deed may be executed in two or more counterparts, all of which will together be deemed
to constitute one and the same deed. A party may enter into this deed by signing a
counterpart copy and sending it to the other party, including sending it by email.

Execution

Signed for PMG Funds Limited
Y of its directors:

: N o A N D[M/(/M// / YL, L&M

Diréctor's signatljpé Director's full name (please print)
)
’7?/ A
/ AL 2% j;‘)‘.( Cfgaﬂ// g"—&;\, /? ‘é(\/—rv Z:«‘?

Vﬁectofs signature Director’s full name (please print)

Signed for Pacific Property Fund
Limited by two of its directors:

Director’s signature Director’s full name (please print)

Director’s signature Director’s full name (please print)

DENTONS KENSINGTON SWAN | DEED OF NOMINATION 2
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SCHEDULE 2

I'A."I.-La.l'el_unl.l'd.l-. 1
ottt I Rt e e - tRe-Ssae

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

Stove () Rangehood () Wall oven ()
Dishwasher ( ) Kitchen waste disposal ( ) Light fittings ()
Burglaralarm ( ) Heated towel rail () Heat pump ()
Blinds () Curtains () Fixed floor coverings (

Both parti
ase (in addition to, or as part of any building).

Cooktop
Smoke

ould check that Schedule 2 (list of chattels) includes an accurate list of all items which are included with the sale and

)
)
)

(
Ctors (
age door remote control (

SCHEDULE 3

Do eirlosrdial T s
neSaeEniar renaicres

Name of Tenant(s):

Rent: Term:

RS T C RS
-A{\’;\Jlllll Terctay K_‘rdstl - ATcuuu\.nc‘?u
(If necessary complete on a separate schedule)

[ ALY S

1. Name of Tenant(s):

Rent: Term: ight of Renewal: " ot
{ 1".,;;":11 ) .:"_\.‘ﬁ
2. Name of Tenant(s):
Rent: Term: Right of Renewal: Other:
3. Name of Tenant(s):
Rent: Term: Right of Renewal: Other:
© ADLS & REINZ. All Rights Reserved. 19 PMGB818-2041 [9707049]

e

XN



/

>

ADLS ¥

Eleventh Edition 2022

WARNING AND DISCLAIMER

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

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

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

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

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

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

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

Acknowledgements

Where this agreement relates to the sale of a residential property and this agreement was provided to the parties by a real estate
agent, or by a licensee on behalf of the agent, the parties acknowledge that they have been given the guide about the sale of residential
property approved by the Real Estate Authority and a copy of t_k;,e'“gﬁgqcy’s in-house complaints and dispute resolution process.

The person or persons signing this agreement acknowlqdé'e that either: 7
(a) theyare signingina personal capacity as the ""r\1dor' or ‘purchaser’ named;on the front page, or
(b) they have authority to bind the party named:as ‘vendor’ o1 pufcfr‘aser’ on thé:front page.

; ! T s

7

. [

WARNING (his warning does not form part of th/?( agreement)
Before signing, each party should read this entire cor]'_flfégt‘gfid;
This is a binding contract. Once signed, you will‘Be botind by't
it.

£
ld obtair all' relevant professional advice.
m$ of it and there may be no, or only limited, rights to terminate

59D

Batipyary

Sigl atLrnLe of Vendor(s):

of Purchaser(s):

= —
L
Director / isegtSi Directdr / Trustee-/-Autherised-Sig y-i-Agent-i-Attarneyt
Delete the options that do not apply Delete l,he options that do not apply
J |
5\/
\
/i.ector i i * Director / Trustee / Authorised Signatory / Agent / Attorney*
Delete the options that do not apply Delete the options that do not apply

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

© ADLS & REINZ. All Rights Reserved. 20 PMG818-2041 [9707049]
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AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

DATE:

VENDOR: Kat Te Rapa Limited

Contact Details:

VENDOR’S LAWYERS:
Firm:

Individual Acting:
Email:

Contact Details:

Email address for service of notices (clause 1.4):

PURCHASER: PMG Funds Limited

Contact Details: Danjel Lem
Ph: 021 060 6081 K
daniel.lem@pmgfunds.co.nz

PURCHASER’S LAWYERS: o
Firm: Dentons Kensington Swan E:
Individual Acting: Ish Fraser

Email: ish.fraser@dentons.com

Contact Details: g9 The Terrace
Wellington 6143
Ph: 04 498 0868

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

SALE BY LICENSED REAL ESTATE AGENT:

Manager:
Salesperson:

Second Salesperson:
Contact Details:

Licensed Real Estate Agent under Real Estate Agents Act 2008

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

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

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