Ninth Edition 2012 (6)

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

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

ome: 24T 7&‘5 Ro+t&

VENDOR: TE RAPA GATEWAY LIMITED

PURCHASER: Dairy Goat Ca-operative (N.Z.) Limited (Company No, 421398) and/or nominee

The vendor Is reglstered under the GST Act In respect of the transaction
avidenced by this agreement and/or will be so registered at settlement: YesiNor

PROPERTY
Address: Lots 56, 93, 94, 95, 96 and 97, Chalmers Road, Te Rapa, Haxmlton (Stage 3)

Estate: FEE SIMPLE HEASEHOLD STRATUMIN-FREEHOLD STRATHM-IN-LEASEHOED
CROSSLEASE(FEE SIMPLE) CROSSLEASE(LEASEHOED)  (fee simple if none Is deleted)

Legal Description:

Area (tnore or lass): Lot/Flatunit: Dp: Unigque Identifier or CT?

Lot 56, 93, 94, 95, 96 and 97 being approximately 29,669m2 more or less shown in the proposed subdivision Scheme Plan attached at

Schedule 3 being part of the subdivision of the Land, g oeal

¢ L

PAYMENT OF PURCHASE PRICE o Y
Purchase price: $8,900,700.00 a Plus @ST élf any) ORJMI&SM'M-SG?#FW
Ifnaimer 18 Walatad, h

L y (if any).
RN date (referclause 1, 0):

i _h;";\f' REEAIRE i
: 4 )
Dapoxlt (refer clause 2.0): $ 10% of the purchase pricé payable in accardagge With clause 23

..'!ll‘r' RS

Balance of purchase price to be pald or satisfled as follows: (e date being 10 working days after the date that the Purchaser is
R (1) By payment in cleared funds on the settlement date which I$ nofified that a seateh copy (as that tern is defined in section 1724 +f

d X f
vt s "SR ALITR B e

CONDITIONS (refer clause 10, 0)

Fingnec-condition LIV required: (refer ctause 10,2) Ves/No
Lendes! : Bullding report raquired: (refer clause 10.3)  Yea/No
Amottt-rogtired ' OlA Consent requlred: (refer clause 10.4) ¥ealNo

Finance-date! . o Land Act/O1A date:

Monarch Commercial Limited —
NAI Harcourts Hamilton

“TENANGIES (If any)
Name of tenant: Vacant Possession

Bond: Rent: Term; Right of renewal:

678 Victoria Street Manager: Mike Neale

Hamilton 3204 Sales person: Karl van Gisbergen

Ph: 07 8505252

Hamilton@naiharcourts.co.nz Licensed Real Estate Adant under Real Estate Aaants Act 2008 |

It is agreed that the vendor sells and tha purchaser purchases the property, and the chattels listed In Schedule 1, on the
terms set out above and In the General Terms of Sale and any Further Terms of Sale,
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GENERAL TERMS OF SALE
1.0 Definitions, time far performance, notices, and interpretation

1.1

1.3

@’ b %KL’ }@

Definlllons

(1) Unigssihé context requires a diiferent Interpretation, \ords and phirases nototherwlsedefined have the same meanings ascribed lo those words and phrases
In Ihe Goods 4nd Seivices TaxAct 1986, the Praperty |.aw Act 2007, the Resource Management Act 1991 or the Unit Tllles Act 2010.

(2) “Agraement® irienns Ihis document Including the front page, these General Terms of Sale, any Further Terms of Sale, and any schedules and attacnments,

(3) “Bullding Act’ means live Buliding Act 1991 ant/or the Building Act 2004.

4) “Bullding Warrant of fitness™ means a bullding warrant of fliness supplied to a territoital authoilty under the Building Act.

6) “Clenred funds® means:

(a) Anelectronlctcansler of funds that has'been matle striclly In accordance willi the requirements sel out in the PLS Guldelines; or

(b) Abank cheque, but only in the clrcumslances pertaitted by the PI.S Guldellines and only i1t has been pald sirictty In accordance with the requiremenls
sel out in the PLS Quidelines,

“Defaull GST* means any addllUonal GST, penalty (civil or otherwise), Inferast, of ollter sup imposed on the Vandor (or wharg lfie. vendor {S OF was a member

of a GST group lls represenlative member) under the GST AcL or Ihe Tax Adminlstration Act 1994 by reason of non-payment 6f-any GST payable In respect

of {he supply made under this agreement bulifoes not Iniclude _any such sum levled agalnst the vendor (or where {he vendor is or was a member of a GST

group lis represenlative member) by reason of a defaull or delay by the vendor after payment ofthi2 GST lo the vendor by the purchaser,

(7 ;%le;l{omc Inalrument” has the same meaning as ascritied lo that term In thé Land Transfer (Compuler Registers and Electronic Lodgement) Amendment Act

02.
(8) ;GST" meanss Goods and Services TaX arlsing pursuant to Ihe Goods and Services Tax Act 1985 and "GST Act” means the Goods and Sejvices Tax Act

S

(6

=

-

(9) *landonline Workspate® means an electronic \virkspace facity approved by Ihe Reglstcar-General of Land pursusnt to the provisions of the Land Transfer

$00mpuler Reglslers and Eleclronic Ladgemenl) Amendment Act-2002.

(10) *LIM” means a lani Information memorandum I8sued pursuan loihe Local Govemment Qfficlal Infomiation and Meetings Act 1987.

(11) "LINZ" means Land Infonnalion New Zealand. .

(12) "Lacal aulliorlty” means a tendlorial aulhority or a reglonal councll,

(13) “QIA Consert” means consentto turcnase {he property under the Overseas investmenl Act 2005.

(14) *PI.S Guldefines* means the most fecent. ediilan, as at the date of ils agreemenl, of tha Property Transactions and E-Deallng Practice Guldelines prepared
by the Property Law Secllon of Ihe New Zeatand Law Soclety.

(16) “Prapeity” means e prapeity descilbed In this agreement.

(16} 'Purchasle price* means Ihe tolal purchase price slaled In'lhis agreement which lhe purchaser has agreed lo pay Ihe vendor for the propeity and the chaltels
Included In the sale, !

(17) “Reglonal countl” means a regfonal councllwithin the measing of Ifie Local Govemment Act 2602,

(16) “Reniole setttement® means selierment of the sale and purchasé-af the property by way of the purchaser's lawyer pa&mg lihe moneys due and payable on lhe
setementdate directly Into Ihé trust aceotint of the Vendar's fawyer, (n consideration of tite endor agreelng to meat (he vendor's obligations under sibclause
3,8(2}, pursuantto the pralocal fof remole s8ttierrient feconimended In the LS Guldelines.

(19) "Sackire wely document exchange® means an eleclrdnlc massaging sarvice ennbling massages and eleclronle documens to be posted by one parly to a
secure webslle to b Viewad by [hg other party Imme dialely after posling, ' i

(20) *Selllement date* meansthe da e speciiled=s.sucly In this qgrqq.meﬁl;‘. Al

(21) "Salllement slalémenl” means a slalement showing (he purchase price, plus any BST payable by the lpun;lmser In addltion to the purchase prica, jess any
do) uos[l'orl bltlmr payments or allovences to be crediet to the purchaser, togolter wilh apportionments of all incomings and outgoings apportioned at e
selllamant dale, SN .

(22) “Tadrltosal aulhorlty® nieans a terilorial authorlty within the meaning 6t ihié Local Govemment Act 2002,

(23) “Unlt ktie” moans-a unft Utle under the Unit TilegAit 2010, N b s

(24) Tne lerms “principal unit*, *aceassory unil®, "owli}fxr'. “unik plan®, and “unli* have the meanings ascrbied to lhose lerms.in the Unlt Tilies Acd 201D,

(25) The lenmh “niles” Inctudes hoth bpdy eorporale futes underihe Unil Tllies-Act 1972 and bady :%{rorate operatlonal iulesunder the Unlt Tilfes Agl 2040,

(26) The lemis “bulldibg®, *bullding censent®, “code eompliance cerlilicale, “compliancd’ achedule™, “household unit*, and *¢ommerclal on-seller” have tie
meanings ascilbed to those lerms I the Bullding Act., L ot

(27) The term “tlile” Includes witere appropilate a compuler Tedlstar within thé mea; u‘ig ‘of the; Larid Transler {Computer Reglslers and Electronl¢ Lodgement)
Antendnient Act 2002; R T Lo

(28) Tiie tems “goliig- concem®, “goaits®, “principal q}ace of resldence’, “raciplent’, reglstered person©, “réglslration numbzr®, *supply”, and -taxable activity* have
the meanings ascrtiedlo those lerms fn he @8TAct. | 7. . !

(28) The tems “tax nfomallon® and *taX statement® have the meanings ascried ta those lepmis In Uie Land Transfer Act. 1952,

(30) The: tens "assoclalad parsan®, *conyayancer®, ‘fesidential land pfirchase amount', “offafiore' RIWT person®, *RLWT™, ‘RLWT cerlificate of exemplion® and
“RLWT rutes® liave tha meankigs ascribed to those'tens In the Income Tax Act 2007, "~ )

(31) The tenir "Commisslonci” nas th @ meaning asciibed (olhat term (i the Tax AdmiglgtrationAct 1894,

(32) *Wotking day* means anydayof ths week atherthan: 70, o oy ¥ B
(@) Salurday, Sunday, Waltangl Day, Goad Friday, Easter Mon ay’.-Anzac Day, the Soverelgn's Biithday, and Labour Day;

(b) ItWallangl Day or Anzac Day falls on 4 Salurday or Sunday, the folkiwing Monday; )

(¢) aday In Ihe gedod commencing on the 24ih day of December In any year and ending on Ihe 61h day of January (or iiv the case of subclause 10,2(2) the
16th day.of January) In the following year, bolh days [atlusive; and R

(d) Ihe dayobseived as the anniversary of any pravinceIn which (ha property(s slluied,

A working day shall e deemed o commence at 9,00 am apd to taiminale at 6,00 pi.

(33) Untass a confrary Inlenllon appears dn (he frant page or elséwhere tn this agreementt ) )

(a) the Interéat cale for Jale saltfemant Is. equivalent to the, Interest rale charged 1y the Iriland Revenue Deparfment on unpald tax under ihe Tax
Adminlstialion Act 1984 during e peitod for which the [nterest rale for late setliement 1§ payable, Pliig 6% ferannum; and
(). a party isin default If # didnot do what |\ has contractedto do lo énable selliement to accur, regardiéss of ha cause of such fallure,

Time (or Perfonnance

(1) Where the day nominated for sellemenlor the (ulfiimentof a condition Is not a working day, then the selliement date or the dale for fulfilment of the condilion
shall be the lastworking day before | he day s0 nominated.

(2) Any act done pursuanl to this agreement by a party, Including service or nolices, aner 6,00 pm on a working day, or on a day hal Is nol a working day, shall
be deeémed (6 have been dona at D,00 afm on tignex! sticceeding woiking day.

{3) Where two or more acls dorie pursiant (o thls agraement, Including sérvice of notices, are deemed to have been done al the same Ume, {hey shall lake offect
In-the order I wiitelt ihay vould have 1aken effect bit (or subelause 1.2(2).

Nollces .

‘e followling apply (o all nolices between the partles refevant lo Ihts agreemenl, whet her aulhorlsed by this agreement or by the general law;

(1) All notices must be seived In vwiiing,

(2) Any n.gllllcel Xmlier secllon 28 of he Property Law Act 2007, where {he purchaser IS In possesslon of the propeity, must be served In accordance with section
353 of (hat Act,

(3) All olher notices, unless ofhierwise required by the Properly Law Act 2007, mus! be served by one of the foflowing means:

(a) onhepartyas aulhorised by seclions 364 lo 361 ofthe Property Law Act 2007, or
() onthe party or on the party's lawyer:
() Dby personal dellvery; or
{If) by posiing by ordinary mall; of
(lif) by facsimlle; or
(iv) by emall; or
{v) In the casa of Ihe party's lawyer only, by sending by documenl exchange os, If bolh parties’ lawyers have agreed lo subscribe to tha same secure
web document exchange for lhls agreement, by secure wels document exchange,

(4) Inrespecl of he means of service specified In subclause 1.3(3)(b), a nolice Is daemed lo fiave been served:

(a) In the case of personal dellvery, when recelved by the party or at the fawyer's office;

(b) In the case of posting by ordinary mat, on the third working day following he date of posling Lo the address for service nolified in wiiling by Ihe party or lo
lile postal address of the lawyer's office;

(c) In he-case of facsimile trangmisslary, when Sent to Ihe facsknlle number nollfied fn wiiling by thé: paity or to the facsimiie number of the lawyer's office;

(d) In the case of emall, when acknawledged by the party or by Iite lawyer orally or by retun emall or olherwlse In wriling, except that retum emails
generaled automatlcaity shall not constilute an acknowiedgement;
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(e) {n the cas[t'al of sending by document exchange, on the second working day following the dale of sending lo the document exchange number of the
awyer's office;
(f) Inthe case of sending by secure web document exchange, at the Ume when In the ordinary course of operation of Ihal secure web dacument exchange,
a nolice posted by one parly Is accessible for viewing or downloading by the other parly.
(5) Any perlod of notice required tobe glven under Iis agreement shallbe computed by excludlng the day of seivice.
(6) In accordance with sectlon 20(1) of the Electronle Transactions Act 2002, the partles agree Ihat any notice or document that must be glven In writing by one
party to the other may be given in eleclronlc foim and by meansof an eleclmnlc communication, subject to {he rules regarding service set autabove.
Interpretation
(1) ﬂlhere Is more than one vendor or purchaser, lhe liablitty of the vendors or of the purchasers, as Ihe case may be, Is joint and several.
(2) Where the purchaser execules this agreement with provision for a nominee, or as agent for an undisclosed or disclosed but unidentilied principal, or on behalf
of acompany to be formed, the purchaser shall atall times remain liable for all obigallons on the part of lhe purchaser.
(9) If any Inserted tenn (lncludlng any Furlher Terms of Sale) conflicls with the General Terms of Sale the Inserted term shall prevall,
(4) Headings are for Informalion only and do not fonn pait of this agreemenl.
(5) References to statutoty provislons shalt be conskued as references lo those piovislons as they may be amended or re-enacted or as thelr applicallon Is
modified by olher provisions from time to ime,

2.0 Deposit

21
22

23
24

The purchaser shall pay the deposit to the vendor o' Ihe vendor's agent [mmediatety upon executlon of this agreement by both parties an/or at such other lime as
Is specified In tils agreement.
if the deposit IS not pald on Ihe due dale for payment, Ihe vendor may at any ime (hereafter serve on the purchaser notice requiring payment. I {he purchaser
falls to pay the deposit on or befdre the third working day alter service of the nolice, Ume beling of the essence, the vendor may cancel this agreement by serving
nolice of cancellalion onthe purchaser. No nolice of cancellation shall be efective If the deposit has been pald hefore the nolice of cancellation Is served.
The deposit shall be [n pari payment of the purchase price,
The petson to whom the depositIs pald shall hold it as a stakehoider unlil:
(1) the requisition procedure under clause 6.0 Is completed wilhout ellher party cancelling this agreemenl; and
(2) where this agreement is entered Into subject to any condltlon(s) expressed In this agreement, each stch condlllon has been fulfllled or walved; and
(3) where the propesty Is a unit Utle:
(@) apre-sellement disclosure statement, certified correct by the body corporate, under seclion 147 of thie Unil Tilles Act 2010; and
(b) an addllional disclosure slatement under section 140 of the Unit Tilles Act 2010 (if requested by the purchaser Wilhin me time prescribed (n section
146(2
have be(‘en»pmvlded to the purchaser by lhe vendor within Ule tUmes preserbed Uiy those secllons or otherwise Ihe purchaser has given nolice under section
149(2) of the Unit Tites Act 2010 to postpone the seftlemenl date untll after Lhe disclosure stalements have been pravided; of
(4) (his agreement Is cancelled pursuant lo subciause 6.2(3)(c) or avolded pursuant Lo subciausa 10.8(6) or, where Ine propety (s a unit litle and the purchaser
having the right to cancel this agreement pursuant to section 151(2) of the Unit Tilles Act 2610 has cancelled this agreement pursuant to that section, or has
walved the right to cancel by giving notice to the vendor, or by compleling seliement of lhe purchase.

3.0 Posgesslon and Settlemeant

Passession

31 Unless pnlltlct'll&rs of a tenancy ara Included [n 1his agreement, me pmquty’ls 5old with vacant possesslon and the vendor shall sa yleld the property on the
selllement dale

3.2 If the propety IS sold with vacant possession, then sub]ecl\to lhe lmhls of any fenarils or Ihe property, the vendor shall penlt the purchaser or any person
authorisedby the purchaser In willing, upon reasonable police:

(1) to fme:;(;"e prapérty.on one ageasion pilor to the sé(liemenl dae for.ihe, purposes or exarplnlng the property, chiatlels and fixtures Which are Included In the
6al9; &

(2) tofe-enter Ihe property on or before lhe sell!emenl date to corlrlnn compllance by the vcndor willi-any agreemetit made by the vendor to cany out any work
on thé property and the chaltels and the nxlures;

33 Pos;esslon shall be given and taken on the seltfemenl date, omgolngs and lncomlngs In respect of the selttement dale are the responsiblity of and belong to the
vendor.

3.4 OnIhg s¢llleinent daté, the vendorshall make avélrame tothe purchaxar kdvs to.all extériar doors mat are lorked by Key, electronic door apaners to all doors that
are openad electfonlcally, and Uié kays-and/or sectirlty cbdes.to-any Atdgme. Thi VeRdar daas not have to make avallable keys, €leclsanic door opanars, and
securlty codes where e proparty 1s tenanted and |hﬂ$e are held By the (Enant. .

Selllement

3.5 The vendor shall prepare, at the vendor's own e)cpanse, a se!ilemént slalement “The ven90r shall tender the sellement slalement to the purchaser or lhe

purchaser's lawyer a reasonable time priorto the selllementdale.

3.6  The purchaser's lawyer shall:
. (1) willifn'a reagonable time pifat to the setlement dale cmle a Landonling Woruspace for the uansacuun. notify the vendor’s lawyer of the dealing number
allocaled by LINZ, and prépare In that workspace a tnansfel‘?nsuumepun regpect of the property; and
(2) priorfo sal amenl'
(a) lodge i that workspace (ha tax Information contatned In the transferee's lax stalement; and
(b) certify and sign the transfer Instrument.

3.7  The vendor's lawyer shall,

(1) within a reasonable time prior to the setttement date prepare In that workspace all other electronic Instruments required to confer Ulle on the purchaser In
terms of the vendor's obligallons under hils agreement; and

(2) ptior lo setiement:
a) lodge In that workspace the tax information contained In Ihe transferor’s lax statement; and
{b) havethose (nstruments and the transfer Insliument certifed, signed and, where possmle pre-valldated.

3.6 Onlhesefliement date:

(1) the balance of the purchase price, Inleres and olher moneys, if any, shall be pald by the purchaser In cleared funds or olherwise satisfied as provided In this
agreement (credltbelng given for any amount payable by (he vendor under subiclause 3.12 or 3.14);
(2) the vendor's lawyer shall Immedialely thereafter:
(a) release or procure Ihe release of the transfer Insliument and the other Inslrumenls menlloned [n subclause 3.7(1) so that the purchaser’s lawyer can then
submit them for registration;
(b) pay to the purchaser’s lawyer lhe LINZ reglsiration fees on all of Ihe Instruments mentloned In subclause 3.7(1), unless these fees will be Involced to the
vendor's lawyer by LINZ direclly; and
(c) deliver to Ihe purchaser's lawyer any ofher documents that the vendor must provide lo Ihe purchaser on setitement In terms of Ihis agreement,

3.9 Al obfigations under subclause 3.8 are Interdependent.

3.10 The pariles shall complele selllement by way of remote selliement, provided (hal where payment by bank cheqe Is permilted under the PLS Guidellnes, payment
may be made by the personal delivery of a bank cheque to the vendors lawyer’s office, so long as It Is accompanled by (e underlaking from he purchaser's
lawyer required by those Guldelines.

Last Minute Setliement

3.1 Ifdue to the delay of the purchaser, selllement lakes place between 4,00 pm and 6.00 pm on the setilement dite ("last minute settlement”), the purchaser shall

pay the vendor:

(1) one day's Interest at the {nterest rate for lale selllement on the porilon of the purchase price pald In the last minute settiement; and

(2) Ir the day follawing the last minute seltilement Is not a working day, an addllional day’s Interest (calculated In the same manner) for each day unti, but
excluding, ihe next working day.
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Purchaser Defauli: Late Selltement

3142

3.13

Irany poillon of Ihe purchase price Is not pald upon U2 due dale for payment, [hen, provided Ihal the vendor provides seasonable evidence of the vendor’s ablllty

lo perfonn any obligation lhe vendor Is obliged to perfonn on that dale In conslderation for such payment:

(1) e purchaser shall pay lo the vendor Interest al theinterest rale for lale salttementon the portion of the purchase piice so unpald (or the period from the due
date for payment until parmenl (the derault pertod); bul nevertheless, Ills stipuation Is withou! prejudice to any of the vendor’s ights or remedies Including
any right to claim for addillonal expenses and damages. For the purposes of lhis subclause, a payment made on a day olher than a working day or afler the
{emihallon of a working day shall be deemed to e mado on the next follawing working day and (nlerest shall be compuled accordingty; and

(2) the vendor Is not obliged to glve the purchaser passession of the propeity or to pay the purcligser any amount ﬁ)f remdining In possession, unless this
agreement relales lo a tenanted property, In which case Ihe vendor must elect eliher to:

(a) account lo We purchaser on setllement for fncomings in respect of the properly which are payable and recelved during the default perlod, in which event
the purehaser shall be respansible for he oulgolngs relaling lo the property during the defaull period; or
(b) retain such Incomings In lleu of recelving Inlerest from Ihe purchaser pursuant o suliclause 3.12(1).

Wheresubclause 3.12(1) applles and the parlies are unable to agree uponany amount clalmed by the vendor for additlonal expenses and damages;

(1) an Interlm amount shall on setllemenl be pald lo a slakeholder by the purchaser untli the amount payable Is delemined;

(2) the Interfm amotint must bé a reasonable sum having regard o all of 1he clrcumslances;

(3) Iftho partias:cannot agree on the Iplesim amount, the Inteiim amount shall be determiined by an experienced property lawyer appolnted by the paities. The
appoalntee's cosls shall bie met equally by the parties. if the parties cannot agree on Lhe appolntee, the appalntmentshall be made on the applicalion of either
farty by Ihe president for the lime balng of the New Zealand Law Saclety; .

(4) 1he stakeholdershall tedge the interim amount on Inlerest-bear{ng call deposit with a bank registered under the Reserve Bank of New Zealand Act 1909 In the
Joint names of the vendor and the purchaser; -

(5) the interest eamed on Ihe (nterim arnount net of any withholding (ax and any bank or legal adminisiration fees and commisslon charges shall follow ilie
destinallon of the Intesim amounl;

(6) Ihe amount detesmined lo be payable shall not be limited by the Interim amount; and

{7) Ifihe partles cannotagrea on a élakeliolder, the Interlm amount shallbe paldto a slakeholder nominated on the applicalion of either pasty by the president for
ihe Ume beingofthe New Zealand Law Saclety.

Vendor Default; Late Selliement or Fallure o Glve Possession

3.14

(1) Forlhe purpases of his subclause 3.14:
{a) the default peilod means:
(/) In subclause 3.14(2), the perlod from the seltlement date unlit the date when the vendor Is able and willing to provkie vacant possesslon and e
purchiaser lakes possession; and )
II? In subclause 3:14(3), the perlod rom (he date the purchaser lakes possession untll the date whensetlement occurs; and
Il) In subelause 3,14(5), the petlod from {Re selllement date tnlil the dato when settlement accurs; and
() the vendorghall be deemed 1o be unwilling to give possessian H the vandar does not offier ta glve possession.
Ir s agreement provides for vacant possession but the vendor i3 unable ar uiwilling to gjve vacant possession on the seitlement date, then, provided that
Ihe purchaser provides reasanalile avitence of the purehasei’s aviflly to perfom the purciiaser’s obllgallons under Infs agreement: .
(a) thevenforshall pay tspurchaser, at the purchaser’s election, effher; .
i:‘ compensallon fof any reasonable cosls lcied for temponary Accommoxdation for persons and $torage of-challels during the default perlod; or’
{
(O]

@

~

) an amoupit equivalentto interestat Iheinterest raleforlatesattlement on the enlire purchase price dusing Ihe default peddd;-and
e purchaser shall pay lhe vendor an antount equivalent lo ma,lplgted;llgqmed or which would 13e eamed on ovemight deposits lodged in the purchaser's
lawyel’s bust bank accolnt on such fartton of the purchage pifde (Including any deposil) as'ls payable under Ihis agregment on arlly the setllement date
flut remalns unpali? diring the defaull parldd lgss: - < e
(1) any withliokding tax, and =
((?) any bailk or legal administration fees and conimission charges; and

() any Interest payable by tha purchaser:t@'the purchaser's fender durtng the ddtault period In respest of any mortgags ar foan taken out by the
purchaser (n refllori {o tha purchse ofllie propedy, ' b

If this agreement provides for Vacant possesslon and llie vendar Is. able arid willing lo give vacanl possession on the setllement date, then, provided lte
furcheser providos reasonabla evidence of the purchaget's ablilty to perform the putchaser's obligations under this agreement, the purchiyser may aletl to
ake possession In whilch case Ifie Yendor shail nol be Uable to pay any liiterest or other moneys to the putctiader but the purchaser shall pay the vendorihe
same amount as Ihat specifled In Subclauge 3,14(2g(p)dullqg the defaull perlod, A piirehaserinpossession underthis subclause 3.44(3) (s a licengee only.
Notwdthstanding the provislons of subclause-3,4(3), e purchasermay elect nokto take possassian whien the purchaser is enlliled to take I,  the purchascr
eleu?ls naltlg‘ l?kc possession, the provisions of subcialise 3.14(2) Shall apply s (hough the vg‘p‘dorwere unable arunwilling to give vacant posaessics on the
selllement dale, M
(I this agreement provides for tite praperly to be sold tenanted;then, poyided that te purchiser provides reasonable evidenco of the purchaser's abiily lo
perfomm the purchasei’s obligalions under this agreement, the vender shall an setliement account to the purchaser for Invomings wiilch are payable-and
recelved [n respect of le property dusing the defaull perlad less Ihe oulgoings pald py lie vendor during that padod, Apant from accounting for Such
Incanyings, the vendor shiall not be llabie to pay aiy olher monays to ilie purchoser bt (fie purcriaser shafl pay the vendor Ihe'same emount as hat specified

&)

<

“

=
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In suliclause 3.1'4}2)(0) diiring the defaull peilod. i .y

The firovislans of this sunclause 3,14 shall bia without prejudice 1o any of the purchaser’s rights or remedies incfuding any right o clgim for any addittonal

exgn’nses and darugges suffered lty the purchaser, ’

Wherethe patlies are unahie (o agree upon any amount payablo under thissubclause 3,14:

a) af Iiterim amountshall on sellieinenl be pald lo a slakeholder by e pasty against whom It Is clalmed unlll Bie amount payable {s detamjined;

ib) the.Interitn amount shall be Uie lower of:
(1) the amount claimed; or
(/) an amount equivalent lo Interest at the inlerest rate for lale settiement for Ihe relevant detaull period on such portion of the purchase price {including

any deposit) as Is payable under this agreement on or by the salilement dale.

(c) lhe stakeholder shall lodge (he interim amount on Inlerest-bearing call deposit wilh a bank registered under the Reseive Bank of New Zealand Acl 1989
Inthe jointnames of the vendor and the purchaser;

(d) the Interest eamed on the Interim arnount net of any withholding lax and any bank or legal administration fees and commission charges stiall follow the
destinallon of the interfm amount; .

(e) the amount deternined lo bie payable shall not be iimited by the Inlerlm amount; and

{1) I Ihe parlles cannol agree on a stakeholder the nterim amount shall be pald to a slakeholder nominaled on the applicalion of ellher paily by. the
president for the limebelng of the New Zealand Law Soclely.

(6
0

-~ <

Deferment of Selllement and Possesslon

3.16

a.16
kX14

NS
g 3B ‘

Ir
(1) Ihis Is an agreement for the sale by a commerclal on-seller of a househokd unit; and
(2) acode compilance cerliicate has not been Issuett by Uie sellement dale In relalion to lite hausehold unit,
then, unless the parlles agree olheiwlse (In which case Ihe pariies shall enterinto a willlen agreement In the fonm (If any) prescribed by the Bullding (Foims)
Regulations 2004), ie selllement date shall be deferred to the filth working day following the date upon which Ihe vendor has given the purchaser nolice (hat the
code compllance certificale has been Issued (which nolice must be accompanied by a copy of the certificate).
In evety case, If nellher party is ready, willing, and able to setile on the seltfement dale, the selllement date shall be deferred to the third warking day following lhe
dale upon which one of the parlies glves nolice it has become ready, wiling, and able to settle,
Ir
(1) Ihe property Is a unit ttle;
(2) Whe selllement date is deferred pursuant lo elther subelause 3.15 or subclause 3.16; and
(@) the vendor cansiders on reasonable grounds thal an extension of ime Is necessaiy or deslrable In order for the vendor lo comply with the warranty by the
vendor In subcfause 9.2(3),
(4) lhen he vendor may exlend the setllement dale:
(a) where there Is a defermient of Ihe selttement dale pursuant to subclause 3.15, lo the lenth working day foliowing the date upan which Ihe vendor gives
lhe purchaser notice thal the code compllance cerllficale has been Issued, provided the vendor gives notice of {lie extenslon to the purchaser no laler
Ihan the second wotking day aner such notice; or
(b) where lere Is a defermient of Ihe seltiement dale puisuant lo subclause 3.16, lo the lenth working day following the dale upan which one of Iha paities
gives nolice that It has become ready, willing, and able to sellte,. provided the vendor glves nolice of Ihe extension lo the purchaser no laler than the
second working day aNer such nollce.

12274425 - Lots 56, 93, 94, 95, 96 and 97




Ninth Edition 2012 (5)

New Tltle Provision
318 (1) Where

(a) Ihe transfer orthe property is lo be registered againsl a new tille yel lo be Issued; and

(b) a search copy, as defined In section 172A of lhe Land Transfer Act 1952, of |hat lille Is no} obtainable by the tenth woiking day prfor to the selllement
date,

(c) Ihen, unless Ihe purchaser elects that seltlement shall stllitake place on the agreed selllement date, the selllement date shall be defeired to the tenth
working day following the laler of the date on which:
() thevendorhas given the purchaser nollce lhat a search copy Is obtafnable; or
(i) therequisitions procedure under clause 6.0 s complete,

(2) Subclause 3,16(1) shall not appty where It Is necessary to register the transfer of the property (o enable a plan lo deposit and tille to the property la Issue,

4.0 Residential Land Withholding Tax

41

4.2

4.3

44
4.6

Ir the vendor dogs nol havea conveyancer orthe ventior and lhe purchaser are assoclated persons, then:
(1) Ihe vendor must provide the purchaser or the purchaser’s conveyancer, on or biefore the second working day before the due date for payment of the first
resldentlal land purchase amaount payable under this aﬂreemem wilh:
(a) suficlent Infonnation to enable the purchaser or lhe purehaser's conveyancer to determine to Ihelr reasonable salisfaction whelher section 64C of the
Tax Administralion Act 1994 appllestothe sale of (ite property; and
(b) It the purchaser or the purchaser’s conveyancer detenimines to thelr reasonable sallsfaclion that section 54C of the Tax Adminisivation Act 1994 does
apply, all ofthe Informallon required by (hat seclion and elther an RLWT cerlificate of exemplon in respect of the sale ar oltigrwise such otherinfosmalion
that the purchaser or the purchaset’s conveyancer may reasonably require to enable the purchaser or the purchaser's conveyancer to detetmine to thelr
reasonable sallsfacilon the amount of RLWT that must be withhetd from each resldenlial land purchase amount;
(2) the vendor shall be llable o pay any casis reasonably Incurved by the purchaser or the purchaset’s conveyancer In relalion to RLWT, Including the cost of
obtalning professlonatadvice In detemilning whelher there Is a requirement to withhold RLWT and the amount of RLWT (hat must be withheld, If any; and
(3) any payments payable by the purchaser on account of the purchase price shallbe deemed to have been pald o the extent that .
(a) RLWT has been wilhheld from those payments by Ihe purchaser or the purchasei’s conveyancer as required by the RLWT rules; and
(b) any cosls payable bythe vendor undet subtlause 4.1(2) havebeen deducted fromthose payments by (he purchaser or the purchaser’s convayancer,
If the vendor does nol have a conveyancer or lhe vendor and the purchaser are assoclated persons and If the vendor falls to provide We informatlon required
under subclause 4.1(1), then the purchaser may:
(1) defer the paymant of the fiist residential land purchase amount payable under lhis agreement (and any residential land purchase amount thal may
subsequentiy fall due forpayment)until such ¥me as Ihe vendor suppiies Ihat Infornatlon; or
(2) on lhe due date for anmenl of Ihat residenllal land purchase amounl, or at any time (hereatler If payment has been defeired by the purchaser pursuant to
this subclause and the vendor has sUll nol.pjovided (hat Information, freat the sale of (he property as if It Is being made by an offshore RLWT person where
lhere Is a requirement to pay RLWT.
If pursuant to subclause 4.2 the purchaser treals the sale of Ihe property as I It IS belng made by an offshore RLWT person where there is a requirement lo pay
RLWT, the purchaser orlhe purchaser's conveyancer may:
) make a reasonable assessment of Ihe amount of RLWT that the purchaser or [he purchaser’s conveyancer wauld be required by the RLWT rules to withhold
from any residentfal land purchase amount Ifthe sale{strealed In that manner; and .
(2) withhold that amount from any residential land purchase amount and pay Itto fhe Cornmissioneras RLWT.
Anyamount wlihheld by the purchaser or the purchaser’s conveyancer pumuant to subclause4 3 shall be treated as RLWT that the purchaser or lhe purchaser's
conveyancerig required bythe RLWT nilesto withhold. .
The purchaser or the purchasei’s conveyancer shall glve ngtlce lo lhe vendor a reasonabre UIme before payment of any sum due (0 be pald on account of the
purchase piice of
(1) the cosls payable by the vendor undersubclause 4, 1(2) thatIhe purchaser.orthe purchasérs convayancer Intends to deducl; and
(2) the amount of RLWTthat the purchaser orthe purchasel‘s conveyancerlnlends towilhhold,

5.0 Risk and insurance

5.1
6.2

6.3

The property and chattels shall remaln at the itsk orlhe vendoruntll possesslojl Is glvenand laken

If, prorto the giving and taking of possesslon, the pmperty ls desiroyed or damaged. and sucn des"ucuon or damage has not been made good by the setllement

date, then [he foltowing provislons shali apply:

(1) Ifthedestuclion ordamage has baen suificlentlo reqderl mFm‘:F l'run;enanmqg_gnd [ug unlcnanlabla on-the seilemént dato, the purchasermay;

(8). complete the purchitse:at the purcliase price, lessa s al to-any. nsUmanca monays Tecalved.or recelyable by or ofy behall of the Vendar in-respact
of guch destruclio or daniage, provided thatno reduclion snall te madetothe pufchasaprlce it the vendot’s lnsurance conpany-ha's agreed torelpstate
for the Hienefitof the purchaser to (he exlentollhe varsidr's fsuminge tovet; or
(b) cancel Uils dgreament mx serving -nollce an'lh e ventor fn‘vdilch: dase ufe Veridor shd) retuin (0 e purchiaser immedialely he: deposit-and any other

maneys pald hy the purchaser, and neltheepiify-sliall hava any g ht or elatmagal Liheather arfsing from thisafireement orils tanceilalion;

(2) I the property Is not untenanfable on the setilement dalg lhe purchaset shiall coimplete’ he purchiase al the purchase. frice te'ss-a sum equal to e amount o
{he diminttion In value of the property which, (o the exlent lhal the dﬁltuctlan or damage 10 the piroperty can be 'made good, shall be deemed to be
equivalentto the reasonable cost of relnslalemenlorrepalr. ti

(3) [nthe case of a property zonad for rural purposes under an operalive Dlslllcl Plan. damage to the property shall be deemed lo have rendered the pioperty
unlenantable where the dimfnution In value exceeds an amount equal to 20% of the purchase price; and

(4) If the amount of the diminullon In value Is disputed, the parties shall follow the same pracedure as (hat set out In subtlause 8.4 for when an amount of
rompensation s disputed,

The purchasershall not be required to take over any insurance policles held by the vendor.

6.0 Title, boundarles and requisitions

6.1

6.2

6.3

The vendor shall not be bound to0 point out the boundaries of {}ie property except that on the sale of a vacant residental fot which s notlimlled as to parcels the

vendor shall ensure that all boundasy markers required by Ihe Cadastral Survey Act 2002 and any related rutes end regulations to identify the boundaries of the

pioperty.are present Inthelr corract positions at the setflement dale.

(1) The purchaser Is deemed lo have accepted the vendor’s Ulle*exceptasto-tbjections-orrequlstions-whictrite-puchaseris-entitedtornmokesndnut

whtch lhe purchaser serves on the vendor on or before (he earller of:

(a) (hetenlh working day aRerthe dale of this agreement; or

(b) lhe sellement dale.

Where the transfer of the property Is lo be registered against a new Ulleyet lo be Issued, the purchaser Is deemed to have accepled || & except as o such

objections or requisilons which Ihe purchaser Is enliled to make and nolice of wiich the purchaser serves on the vendor on fore the NMth woiking day

following Ihe dale the vendor has given e purchaser nolice Ihat the llle has been lssued and & search copy of It as defiid In seclion 172A of lhe Land

Transler Act 1952s oblalnable,

If the vendor Is unable or unv/lling to remove or comply with any objection or requisttion as to Utle, notice af ¥

purchaser, then the followlng provisions will apply:

(a) the vendor shall notify the purchaser (*a vendor‘s nolice") of such Inabliity or unwlliingness on aL
Ihe purchaser’s nolice;

(b) If the vendor does not give a vendor’s nolice the vendor shall be deemed to have i¢
selllement that such objection or requisition shall be ¢oniplied wilhbefore sellle

(c) Wihe purchaser does nol an or before the fifih warking day after service of. 34endor's notlce notify. the vendor Lhat Ihe: purchaser walves the objection or
“reqisiion, elherine venddr or the purchisser may (natwithstanding apy4rfanmediale negatiafions) by nolice lo Lhe other, cancel this agreement.

[n the event of cancelldllan uider subciause 6:2(3); the purchiser shaiife enlitled to the Immediate retum of the deposit and any other moneys pald under

(g ‘agreeinent by Ihe:purchaser and nelther paty shall have a i or ¢falm agalnst the olhararlsing from this-agréement or Ils cancellation.” In parllcular,

Ine purchaser shall nothe enliied lo any Interestor to Ille nse of Invesligaling (he titto of la ‘any compensallon whalsoever.

If the tilte lo the propeity belng sold Is a cruss lease r-a unit Ulle and thereare:

(@) Inthe case of across lease llle;
(1) atteralions to the extermal dimen;
() bultdings or sltuctures not

sn) in the case of a unit lille, e

hen (he purchaser may

(c) [(nthecaseofd

y olheranclllaty dealings (n order to convey good Ulle; or

(d) intheeake of a unit litle, lo depostt an amendment to (he unit plan, a redevelopmant plan or new unit plan (as he case may be) deplcting the principal
FOTGF-1£R0REON-UNIE-ANE-AQIRIORFUCH IEANSIars 3R anYLoliR aREINIALdoalingEirctducdosaniay-gacddly,
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(3 itth has been served on he vendor by the

X g(h fhe fiNh warking day alter the dale of setvice of

fec Ihe obfeclion or requisition and It shall be a requirement of

(¢

¢

of any leased stiuctute; or

ed for comiyion use which are sltuated.on any ﬁall of the fand Ihat 15 not subjet to a reslilcted user covenant;
chments 014 of (e printlpal unit-or accessony init blle space (as the case may be):

lion the tilte undersubclduse 6.2 requiing the vendor:

lease tille, lo deposit a new plan depicling the bulldings or structures and register a new ctoss lease orcross leases (as the case m




64

6.5

) . Ninth Edition 2012 (5)
T Mm«h—wm. perllape-te-the-aitemel-dimensions—otany-ledspd-alnislure=—cliait-only-medn-ollerallors<vileh-ara-aliauhed-to-the eased-almisture-and-
B!

Excepl as provided by seclion 7 of the Contraclual Remedies Act 1979, no ewor, omisslon, or misdescilplion of Ihe property or the titie shall enable hie purchaser
lo cancel this agieement but compensalion, If claimed by nolice before selliement In accordance with subclause 8.1 but nol olheiwlse, shall be made or given as
Ihe case may require.

The vendor shall not be liable to pay for or conlribute lowards the expense of ereclion or matntenance of any fence between (he propeity and any conliguous land |
of Ihe vendor but this provisa shall not enure for (the benefil of any subsequent purchaser of he conliguous Jand; and the vendor shall be entilled to require the
Inclusion of a fencing covenant lo thigelfect In any transfer of the propeity.

7.0 Vendor's warranties and undertakings

LAl

72

73

74

75

Thevendorwairants and undertakes that at the date of this agreement the vendor has not:

(1) recelved any notice or demand and has no knowledge of any requisition of outslanding requirement:
(a) from any local orgovemment authoilty or olher slatutory body; or
(b) under the Resource Management Acl 1991; or
(c) from anytenant of the property, or
(d) from any olher party; or

(?) givenany consent or waiver,

which direclly or Indireclly alfects the property and wiich has not been disclosed In wilting lo the purchaser.

The vendor warrants and undertakes that at settiement:

(1) The chattels and all plant, equipmenl, systems or devices which provide any sesvices or amenliles to the property, Including, without limitatlon, security,
healing, coaling, or alr-conctilioning, are deflvered to the purchaser In reasonable working order, but in all other respects {n lhelr state of repalr as at the dale
of Ihls ageeemunt (falrwiear and lear excepted) but fallure soto deliver Uem shall only creale a sight of compensallan,

(2) All electricat ani othér (nstailations on lhe property are (ree of ary charge whalsoever.

(8) Thereare noatrears of rales, water rates or charges outStanding on the property.

(4) Where an allowance has béen made by Ihe vendor in (he selllement statement for Incomings retelvable, the selliement statement correctly records those
allowances including, In pariicular, e dates up towhich the allowances have been made, - ’

Where Uié veridor hag done or caused or pemilltad lo be done on the propeily any works:

(a an&p‘ennll, resource consent, or bullding consentrequired by law was oblalned; and

(b) tolhe vendor's knowedge, the works ware cosmplelad In complliance vAlh Ihose pennits or consents; and

(c) where aprrjnpnale, a code-compllince cestificate was [ssued farlhose works.

Where under (e Bullding Acl, any bullding on the propeity sotd fequires a compliance schedule:

(a) the vendor has fully complied wilh any requifemenis specified I any compliance sctiedule Issued by a temitoilal authority tnder the Bullding Act (n
fespect of Ihe bulkling; ’

1) fhebultding has & eurrent bullding warrant of fitness; and

¢) the vendor Is-not aware of any reason, tiat the vendor has not disclosed In wiiling to Ihe purchaser, which would prevent a Luliding warrant of fliness
from belng supplied ta Ihe lerritorlal authorily when the bullding wamrant of fitness I3 next due,

m ‘8Ince the date of Ihls agreemenl, the vendor has nol gwen anycongentor walvar which direcily or Indlrectly affects the pioperty,

8) Anynollteordemand recelved by the vendor, Witich diteclly or Indireclly alTecls Ihe pfoperty, afterthe dale aof this agreemenl:

(#) from any.local-orgovemment aufhority of olhgr statutory body; or :
éh; under Ihe Resource Management Act 1991, or
¢) omianytenant ol he property; or ; :

(d) from any other parly, o ) !

has been dellvered fothwiih by the veridor to ellher Ifie jiurchaser or the purchaser's lawyer, urlless the vendor hag paid orcomplied with such nolice or demand,

it he vendor falls lo so dellVer or pay Ute nolice.ordémand, the vendor shall bé ligule for any penalty fncurred,

(8 ‘Anythatlels Included I the sale are the unencumbered propesty of he véndor, .

irthe propeity is or In¢ludes part only of a bullding, {h@ warranly and und@jtaking In subclause 7.2(6) does not apply. Inatead ie vendorwaranta and undertakes

al lhe dateof Wis agreement lhat, where under the Bullding A.c{lhe buliding of which the proporty fonng part fequires a compllance schedula;

(1) lo'lhevendars knowtedge, Uere has been fullcompllance with any.requirements speciiied th any compliance schedulesIssued by a temlorlal authorlty under
Ihe Bullding Act Inrespect of thebullding, - - . . '

) the bulldinglias a curtent bulldingwarran of fthessjand .~ - Pl .

) Inevendoris nol aware af any reason, Ihat Ihe vendor hag not disclosed (n vatling to the purchaser, which would preventa bullding warrant of fitness from
tiging supplfed o the tgrrtortal.authority witen the Lulkiing warrant of itness Is next due. '

The vend6rwairanis and undertakes {haton orimmedialely after seltiement:: = . )

(1) I e waler and waslawater charges are délermined by meler, the vendor will have the waler meler read and will paxethe amount of thé charge payable
pursuant to lhal reading; but If the water supplier will not make specisl readings, e waler end waslewaler charges shall be apportioned.

(2) Any oulgoings Included In the setlfement slatement are pald In accordance wilh the setllement statement and, where applicable, to lhe dales shown In Ihe
setUement stalemen, or will be so pald tmmedialely after settlement. B . o

{3 The vendor wii give nolice of sale In accordapce wilh the Local Sovemment (Rallng) Act 2002 to Ihe tgnitorfal atthority and reglonal councll In whose district
Iheand I situated and wiil also give nolice of e sale to every olliér'autiority thal make$ and leviesrates or charges on the land and to Ihe suppliér of water,

(d) Where the groperty Is a unit {itle, Ihe vendor will nolify the body corporate ih willing) ofthe transfer of-the propetty and ine-nama anit address of the purchaser.

If Ihe purchaser has not valldly cancelled this agreement, the breach of any warianty or undertaking contained In this. 8greament does not defer lhe obligalion lo

se'_llle but thal obligation shall be subject lo the rights of the purchaser atlaw or Ineqully, Including any righls under subictause 6.4 and any righl of equitable set-

ofl,

(5

=
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8.0 Clalms for compensation

8.1

8.2

8.3
8.4

8.6

Ifthe-purchaser claims a tight to compensation elther under subclause 6.4 or for an equitable set-off:

(1) he purchaser must seive notice of Ihe cfalm on Ihe vendor on or before the last working day prior to setllement; and

{2) the nolice must:

(a) In Ihe case of a clalm [or compensation under subclause 6.4, slale e pailicular error, omisslon, or misdescripllon of {he properly or Ulie in respect of
which compensallon Is claimed;

(b) Inhe case of a clalm to an equllable sel-off, sfate Ihe parlicutar tnallers In respect of which compensalion Is claimed;

(¢) comprise a genuine pre-eslimate of ihe losssultared by the purchasar; and

(d) be particularlsed and quantlfied to the extent reasonably possitle as al tho date of the nolice.

For Ihe purposes of subclause 8.1(1), “setllement” means he dale for selllament fixed by this agreemenl unless, by reason of the conduct or omisslon of the

vendor, the purchaser Isupable to givis nol¢ce Dy Lhat date, In which cage notice may be glven on or before (he last working day prior to the dale for settlement

fixed by a valld selllement notice served by either paity pursuant to subclause 11.1.

if the amount of compensalion Is agreed, il shall be deducled on setlemenl.

Il the amount of compensalion Is dispuled:

(1) an Iiterim amount shall be deditcted on selllement arid pald by the purchaser lo a slakeholder untll the amount of the compensation is determinest;

(2) tne Intorfmagnount must be a reasonalile sum having regard () all of Ihé clrcumslances;

(3) Ifhe prlies cannot agree on (h Inlerlm amount, the Interfm"amounl shall bio dolermined by an experlenced properly lawyer appalnted by the parlles. The
appalnlag's casts shall 2 met'equally by the partles, IfItie parties cannot agrée oh Uie appointae, the appdintment shall be matle on:the. applicalion of efther
rany by lie président for lhe time belng af. e New Zealand Law Soclgty:

(4) lhoslakenalder shal lodge e Interli amaunt on Inlerest-bearing call deposit with a banK reglstered under the Reserve Bank of New Zealand Act 1989 In the

Jolnt names of the vendor and the purchaser;

the Inlerest earned on Ihe (nleri amount net of any wilhholding tax and any bank or legal adminisirallon fees and commisslon chaiges shall follow Ihe

destinalion of Ihe Intetlm amount;

(6) the amount of compensallon detennined fo be payable shall no! be limlled by the Interim amount; and

(7) Irthe parlles cannotagree on a slakeholder, Ihe Inlerim amount shall be pald lo a stakeholder nominated on the applicatton of elther party by the president tor
Ihe ime eing of the New Zealand (.aw Soclety.

The procedures prescribed In subtlauses 8.1 lo 8.4 shall not prevent eilher parly taking praceedings for the specific perforrnance of the conlract,

—
I
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9:8-Unittitle-and-erass-lease-provisions

¥ fofmption-li-the-pre-eoniract-disclostine statémentprovideddo-lie-purehnser wos-complete-ant-cortet: :
K Hramepuiorpeiodie-contitidiing ne-conlrbttiona-have-besh-fovicd-apprepised-iy-he-body-nvporate-that-have-nateen-diseloscd-rwriting-tothes
aHiessihi-ive-eing doysbeforethe-selitment doterihe veiidor witprovides.

1 00D aa-lie-ease-rrache)-fo-suchinpravemonty ::..-'
fottannt floapply-sdities

E e - e o [ - AR ) o
10.0 Condltions and mortgagoe torms : W
Patlicuiar Condilions o v :
10:0 I particylars of any linance conafion(s) are.inserted on the front page of this ageenien, this agreement Is conditional upan ihe putehaser atranging finance In
temms of those partlecitars of or before e finance dale. coemrAs e .
16:2 (1) If ihes parchiaser hasInditated an thix front page of this agreement that & LIM Is requlred:

(@) that LIMI5 (o bie-obtdined By the purcliaser at the purchaser’s costy ,

(0) (He purchiasar is torequest Iha' LIM on or bafore the fifth worklig d?x aner the dale:of this agreemant; and )

(c). hls agreement [ congilional tpon the purchaserapProving that LIM provided that such approval must not be unreasoialily of ablirailty withheld.

It; on reagonable grounds; the purcliaser toes not approve the LIM, e purchaser shall give nolfce 1o the vendor (ltie purchaser's hollce”) on-of bafara thy

fifeenth working-day allar he date of this agréemenl staling the particular mallars In véspect of whilch appoval (8 wilhbier ang, If thase maliers are ¢apableof

remedy, What e purchiaser ceasonably requires o be don Lo (erfiedy Ihose matters. if e purchaser does.nof givea puschingers-nallcethe puirchaser shal
be:deemed tohaye approved the LIM. ¥ throvigh no faull of the: purchasern, the LIM Is.not avallable on or botore,mb,ﬂneqlhm.wdrx!ng day afterthe daté af this

an;ﬁomew and lile vendor doas ol give ain exlension: whan requested, his condilion shiall nol tiave-been fylfitted:and live provisions of Subglause 10.0(8)

shall apply: ) ! . L . ) . ) . .

The veh%o_r‘sngll Ive nollce to the purchaser (‘tite vandor's nollsa?) o1)-or Betore thia-Mith woiking day afler récetpt-of the purchasar's rollce advising whelli er

o fiot the vandor s able diid'wiling Yo compty willt ve purchasei’s nolice by tie selliernant date, i

If (e veridor does nol glva a.vandor's notlce, or If the vendor's notice advisas thal (e vendor 15.unabie or unwillig to comply vath Uie purchasers nollee, and

\f the purchaser d?c‘s_; nat, on or hefore the tenth Working day: afler Ihe date diy Which he pirchaser's:nolice 13 ivén, give-nolite (o e vandor that the

rurql\akerwalvgs Ihe objection (o:Ihe LIM, this conditfon shall ot have béen tulflied and the provisions of subclnuae'm.e}s) stigll-apply.

‘the vandor-gives a vondor's nollte auvising that ie vendor is able-and willing to tamply with (he purchasar's notice, this conditlon'ls deemed to have bgen
fulflled; and 11 §tiall ba a requiretnant of sefltement thal the purcliasers nolice-Shall Becomplled villy, and ‘atso; If (he vendor must cany-out work on the
propenty, ltrat Ine vendor'shall otitaln Uie approval at the (enitariat dulhority fo the work done, bolh before settlement.

10.3 If the purchaser has Indicated on the front page of this agreement that a bullding report Is required, this ajireement (s condlllanal upon the purchaser oblaling at
the purchaset's cost on or before Ihe tenth woiking day afler the dale of this agreanient a répait on the condillon of the bulldings and any other (mproverienls on
the property lhat Is sallsfactory o Ihe. purchaser, on lhe basls of an objeclivé asséssment, Tlhie repot must be prepared In good fallh by a sullably-qualined
Gullding Insgidclor In accardance:wilh accepled principles and methads. Subject to the rights of any. tenants of the propeity, Ihe vendor shall allow Ihe bullding
Inspeclor {o Iigpect l)e propery at all réasanable.limes upon reagonable nolice for the purpases of ‘gmpmnon aof lhe teport. “The buliding Inspeclor may not cany
oul any Invasive lesting Tn e catrse.of Inspection williout thi: ventor's prior wrilten consent. If the purchaser avokis this agreement for non-fiifilment of this
condition puisuant lo subclause 10.6(6), the purchaser mus! provide Ihe vendor Immedlately upon request wilh a copy of the bullding Inspectos's report. )

104 (1) If he purchager hhas Indicated on the frant page of Ihis agreement Ihat OIA Consent Is required, this agreement Is condltionat upon OIA Consent belng

obtained on or b@fote the Land Acl/OIA date shown on the front page of this agreement, the purchaser belng responsible for payment of the application fee.
(2) Ifthe purchaser has Indicaled on lhe front page of this agreement that QIA Consent Is not required, or has fafled to Indicate whelher It Is required, then the
purchaser wamants thal the purchaser does not requite OIA Consenl.

10.5 It this agreemant refates to a iransaclion to which theland Act 1948 appiies, Wis agreement Is subject lo the vendor obtalning the necessary consent by the Land
Act/O1A dale shown on the front page of lhis agreement.

10.6 |7 lhe Land Act/OIA date is not shown on (he front page of this agreement that dale shall be Ine selllement dale or a dale 65 working days from the date of this
agreement whiichever s the 8ooner.

10.7 Ifthis agreement relates to a transaclion lo which seclion 226 of lhe Resource Management Act 1991 applles then this agreement Is subject lo the approprate
candltfon(s) Imposed by lhat section.
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Operallon of Condlilons

10.8  If lhis agreement is expressed lo be subject elther to lhe above or |0 any other condition(s), then in relalfon {o each such condllion Ihe following shall appty unless
olherwlse expressty provided;

(1) The condilion shall be a condillon subsequent.

(2) The parly or parlies for whose benelfit the condition has been Included shall do all things Which may reasonably be necessary lo enable the condillon lo be

fuifited by the dale for tulfilment.

3) Time for fulfiment of any condition and any extendexd Ume for fullliment to afixed date shall be of the essence.

4) The condilton shall be deemed to be nol fuliited undll nolice of fuifilment has been served by one party on the other paity.

(6) Irthe conditioi Is not fulfilled by the dale for fuliiment, elllar party may at any lime befote (he condilion Is fulliied or Walved avold Ihis agreement by glving

nolice to the olher. Upon avoldance of this afireement, the purchaser shall be enlied to Ihe Imniedfate relurn of ftie depostt and any other moneys pald by

the purchaser under Uls agreement and neliler paity shall have any righl or claim’ agalnst {ii¢ other ailsing from this agreement ot lis terminatlon.

AL any lima before Ihis agreement {3 avolded, lhe purchaser may walve any finance condition and elther party may walve any qllter condilion which Is for lhe

sole benefit of thatparty. Any walver shall be by nolice,

Mortgage Terms

10.9 Any mortgage to be arranged pursuant lo a finance condilon shall be upon and subject to the terms and condions cunvenily belng required by the lender In
respect of [oans of a simllar nalure,

10.10 Ir the vendor [s to advance mortgage moneys to the purchaser lhen, unless olherwise staled, the mortgage shall be in the appropriate “fixed sum* form curvenly
belng published by Auckfand District Law Soclety Incorporated.

11.0 Notice to complete and remedies on default

114 (1) IrthesaleIs not setied on the selllement dale, eliher party may at any Ume theteafler serve on the olher party agalliencit Rolice.

(2) The settement notice shall be eirective only If the party sewving It Is atlhe Ume.of service ellker in all malerlal réspec!s ready, able, and willing to proceed to
sellle (nacoordance Wilh this agreament or is notso ready, able, and willing to sallie anty by reiason of the defaull or dmission ofthe other party,

(3) If the purchaser Is In Pna,s‘e,ss on, the vendor’s fight to cancel %his agreement Will he sibject ta-sacltons 28 (o 36 of the Property Law Act 2007 and the
setllentent noliz may lncorporate or be glven With a notice under sectlon 28 of At Act complying with secllon 29 of that Act,

11.2  Sublect to subclause 11.1(3}, upon Sevice of the-selllement rollce the paly on wham Ihe nolice’is served shall sellle:

(1) on orbefore the lweltlh working day after the date of sarvice of lie nollte;or

(2} on the firstworling day after the 13ih day of January if the pertott of twalve waiktig days explres durtng the perlod commencing on the 6k day of January
and ending on the 13th day ofJanuasy, bolh days Inclusive,

lime belng of ihe essence, but without preK:dlce to any inteimedlate right of cancellation by elther party.

11.3 (1) ¥f this agreement provides for the payment of lie purcliase prtce by Instalments and the purchaser falls duly and punclually to pay any Instaiment on or within
one month from the dale on which It fell due ror payment then, whether or not the purchaser Is In possesslon, Ihe vendor may Immediately glve notice to the
puretiaser calling up the unpald balant:e of the purchase pitce, which shall upon service of the notice fall immedialely due and payable.

(2) Tnedaleof sepvice of e nolize underihis subelause shall be deemed Ihe selliement date fof the purposes of subclause 11.1,
(3) The vendormay give a $é(liement nolfce with a nollce under tiils subclause.
(4) Forihe puipaseof lills subelause a depositls not an nstarmisit, .

11.4  Itlhe purchaserdoes not comply with the teims of the settlement riolice served by e vendor Uen, subject to subciause 11.1(3):
(1) Without prejudice lo any other tfghts of remedtes avaflable to the vendor at law or In equity, Ihe vendor may:

=
S =

@

(ay suelle purthaser for specific performante; or ;

(b) cantel lhis dgréement by nolice and p'urSug,ellherbqt)'g_!h'&‘l‘l!'ié ?oli&\‘(lﬁb'fémedjm namely:
(1 foifeRant rétali for the vandor's owm Lanefit the daposlt pald by the purchaser, but not exceeding (n all 10% of the purchase price; and/or

(I) sue Ihe purchaser (of damages, . 0 _

(2) Where the:' vendor Is ehlillzd to cancel Uils agréaiient, the entiy hy the vendot.into a condUonal or. uncondilional agreement for the résale-of the property or
any part thereof shall take elfectas a caricellalton of this agreemarit iy the Vendor I Ihis agfeement has not previously been eancelled and such resale shial
lie deemed to have occtitved alter cancellallon,”, 1 i ) L )

{3) The damages ¢lalmable by he vandor under subclause 11.4(1)(b)(If) shall Include all tamages elaimable at carnmon (8w or In equity and shall also include
(but shall not be imited to{ any toss [ncuired by the vendor on-any bona fide ressle contracted wilhin oné year fronT Ihé daleby which the purchiaser shouid

have sellied In compliance willi lhe setliement falice. The.amount of #hal loss may Include:
gn) Intereston ttie unpald porijon.of the purchase price at the fnterest ratafdr fale setllement rom the seltiement date to Ine setllement of such resale; and

b) all cosls andexpenses reasonably Incurredliy any resal draltem pled rogale; and

c) -all culgoligs {olher Uran Interast)on qrmnmunancg expenses i respect of th piop'eltyjr,om the setlement date lo [he sellement of such resale.
(4) Any surplus-money arlsing from a resale as alofesald shall big retatned by e vendor, B

11.5 Ifihe vendor dloes nol comply wilh the terms of a sellliément Rolice setved by th purghaser, theg, without prejudice Lo any other Hghts orremedles avallable to the
purchaser at law o In equity the purchasor may: v : !
sl; sue the vendor (or specific parformancé; or o ) = )

2) cancel Ihis.agreement by nolice and require tha vandor foithwith lo repay lo the putchaser any dep osit and any other mohey pald on accont of the purchase
) pifce and Interest-on sich sums)al he Interestrate for lale‘,sel(lgmé,n(,'m;;; the date'or dales of payriiént by Uie purchaser nntil Fepayniant,

11.6 The party sarviiig a selllement nolice may. éxtend tiie tenn of tha natlca for'oné or more specilically siated perfods of time and (héreupon Ihe term of the
selllement nolice shall be deémed-lo-axplre on the last day of lite extandud period or perlads and It shall operate as lhough lhis ¢lause slipulated the extended
perlod(s) of nollea In llews of the perios olherwise applicable; and Ume shall be of the essence accordingly. An extenslion may be given ellher before or after the
explryof the pertod of the nolice.

11,7 Nothing In this ctause shall preclude a parly from suing for speclfic perfoiroance without glving a setllement nolice.

11,8 A parly who serves 4 selllement notice under thls clause shall not be in breach of an essential term by reason only of that party's faliure to be ready and able lo
seltle upon the explry of {hat nollce.

12,0 Non-merger
121 Theobligallons and warranlles of Lhe parlles In thls agreement shall notmerge wilh:
(1) the glving and laking of possession;
(2) seltlement;
(3) Ihe transfer of lille to Lhe pioperly;
(4) dellvery of the challets (if any); or
(6) registration of the kansier oflille to the property.

13.0 Agent
13.1 Iflhe name of a licensed real eslale agent is recorded on this agreement, it Is acknowledged Lhal Lhe sale evidenced by this agreement has been made lhrough
(hat agent-whom the vendor appolnls as Uie vendor’s agent to effect the sale. The vendor shall pay (he agent's charges Including GST for effecting such sale.
13.2 The agent may provide slallslical dala refaling to Ihe sale to the Real Eslale Inslllule of New Zealand Incorporated.

14,0 Goods and Services Tax :
14.1 If this agreement provides (or ihe purchaser lo pay (in addition lo the purchase price slated wilhoul GST) any GST which Is payabie (n respect of the supply made
under this agreemenl lhen:
(1) the purchaser shallpay (o the vendor the GST which Is so payable In one sum on lhe GST dale; :
(2) where lie GST date has not teen inseried on Il front page of this agreement (he GST dale shall be the setifemnent date;
(3) whereany,GST Isnot sopald ta khé vandor, (e purchaser shail pay 10 the vendor:
(a) Interest at the Interes rale for fale selllement on the‘anialint of @S Tunpaldfirom the GST date unlil'payment; and
(b) any darault GST; '
(4} It stiall nol be a defence o a clalm agalinst {lie_purchaser for payment to [he vendor-of any defaull GST that the vendor has falled to miligale the vendor's
darilages by paylng an amount of GST When (\ fell due under the GST Act; and
(6) any sum referred lo in this clause is Included In the moneys payable by Ihe purchaser on setilement pursuant to subclause 3.8(1).
14.2 W he supply under this agreemenl 5 a taxable supply, the vendor wii dellver a tax Involce to lhe purchaser on or before e GST date or such eariler date as lhe
purchaser!s enlllled to dellvety of an invoice under the GST Act.
14.3 Thavendorwarranisthat any dwelllng and curtilage or part thereof supplied on sale of Uve properly are not a supply to which seclion 6(16) of {he GST Act applles.
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14.4 (1) Withaut prejudice lo (he vendor’s righls and remedles under subclause 14.1, where any GST Is nol pald to Ihe vendor on or within one month of the GST ;
dale, then whelhar or not the purchaser is In possession, e vendor may Immecifately give nolice {o the purchaser calling up any unpald balance of the
purchase price, which shall upon service of the nollce fall Inmedlately due and payable.
(2) The date of sewvice of Ihe nofice under Ihis subclause shallbe deemed the setlement dale for the purposes of subiciause 11.1,
(3) The vendor may give a sellement nollce under subclause 11.1 with a nolice under this subclause,

15,0 Zero-rating ;
15.1  The vendor wamrants that the slalement on the fionl page regarding Ihe vendor's GST reglslration slatus In respect of Ihe supply under Ihis agreement Is comecl at !
ihe dale of this agreement. ;
16.2 The purchaser warranis lhat any particulars slaled by the purchaser In Schedule 2 are comect al the dale of this agreemenl. ;
16.3 Wnere the paiticulars slated on the fronl page and in Schedule 2 Indlcale lhat: ;
(1) Ihe vendor Is andior will be at sellfement a reglslered person In respect of {he supply under lhis agreement; I
(2) ihe reciplent Is anc/or wil be al selllement a registered person; '
(@) fhe recipient Inlends at selllement to use the-property for making {axable supplles; and : !
(4) Ihereciplentoes notintend at settlement to use Ihe propesly as a piinclpal place of residence by the reclplent or a personassoclated with he reclpient under i
section 2A(1)(c) ofthe GST Act, i
GST wlll be chargeable on the supply under this agreement al 0% pursuant lo section 11(1)(mb) of the GST Act. !
16.4 If GST s chargeable on (e supply under this agreement-at 0% pursuant to sectlon 11(1)(mb) of lhe GST Act, then on or betore settlement the purchaser will
provide he vendorwith (he reciplent’s name, address, and reglstiallon number If any of Ihose delalls ere notincluded In Schedule 2 or they have allered. 1
16.5 If any of the parllculars slaled by the purchaser In Schedule 2 should ailer between Iha date of this agreement and setliement, ihe purchaser shall nollty the :
vendor of the altered particulars and of any olherrelevant particutars In Schedule 2 which may not have been completed by the purchaser as soan as praclicable
and In any eventno fater than two Working days before settlement. The purchaser waitants lhat any altered or added parliculars will be corect as at the date of :
the purchasei’s nolificalion, Ifihe GST treaiment of the supply under this agreement should L allerad-ag a result of the altered or. added parilculars, the vendor 3
shall prepare and deltver lo Ihe purchaser or the purchasai's 1awyer an amended setllement sfatement It the vendor has already tendered @ setlemant statement, !
and a credilt nole or a debll note, as lhe case may be, If the vendorhas already issued a tax Involce.
166 If : ;
(1) the particutars (n Schedule 2 slate that part of the praperly Is belng used as a principal place of resldence at the date of this #greement; and : '(
(2) thatpartis sliil being so used at the time of the supply under this agreemenl, ;
the supply of that part will be a separale supply In accordance wilh section 6(16)(a) of Ihe GST Act.
67 If
(1) Ihe particulars slaled In Schedule 2 [ndlcale Ihat Ihe reciplent Intends to use part of (e property as a principal place of residence by the recipient or a petson |
associaled wilhthe reciplent undersection 2A(1)(c) of the-GST Act; and 3
(2) hat partis lhe same part as thal being used as a princlpal place of resldence at Ihe (ime of the suppiy under this agreement, :
then lhe references In subclauses 16.3 and 15.4 lo “lhe property” shall be deemed to mean the remainder of Ihe property excluding that pait and the references to
“the suppty under thls agreement* shall be deemed to mean he supply under Ihis agreement of that remainder.

!
16.0 Supply of a Going Concern. . . . . ) ] 2
16.1 If there 15 a Sipply undar )s areement 16 whilch setlion 11(1)(nib) of tha-GST Act.does not apply but wiilch compiises the supply of a taxable acliulty thal Is a i
(ioig concetn at thig ime.of he'sipply, then, unlessolheiwise expresslyglated hiefeln; ;
(1) ‘each parly waironts that it Is aYegistered person or Will be ﬂo hy the date'ct lijh\sufpr yy :
() edich parly agrees lo provide iig other pasty by the-date of _xe.s‘uppIY.. with praof of Ils reglslraton for GST purposes; 1

(3) the parlles agree-Uiatthey ihtend Mat llie supply I of 2 txabla acilyi

jroe lig suppiy ig of 3 takal mma Is capahieof Lielng cantled on as a golng concem by the purchaser; and
(4) Ine pariles agree ihat he supply made prirsuant to this’agreement fs the supply of a golng'¢onger an whicli GST I8 ehargeable at 0%.

162 I |Lsuus§unngty..rfan$y1res Ital GST IS payabile In respect of Ine Supply-and If thisagreeront provides far Ute purenaser |o pay-(n addilion lo the purehase price
wilhout GST) any GST whicli Is payable in fespaet af e suppty made undér ilis agreemierit, Then Uie provistans of clause 14:0'af {hts agreement shialtapply.

17.0 Limitation of Liabllity \
171 {f-any persion enters Irilo lhis agreement as lnistee of a-lrust, then:
(1) That:person wamranis that g

(a). Lie person has power to ertler it Hiis-agreement under (hé terms of he sl - ;
() he person has propetly, signad this agreeient In decordance with thb tgims-ofthé trust; . _ . i
(¢) the petson ligs the right to'he.Indemnifed from the assets-af the tust-and that right lias fiol been lost of impalred by any acllan-of thal persais Inciuding, !

enby Into thiy agreemént: and H oo :

X ) ! RN R H
(d) all of the persons whio are-Inistees of the trust have dppfﬁ.\lLﬂ eniry [nlo ml_sia’g;eemqnp ) ) ) ) ;
I thal person-has no rght-to o Inferest In any assets of Ihe \nst éxcepl in Mal person’s eapaclly as a (uslee ot the bust, thal person's anliity-under this
dgraement will not bie peisonal and unlinited but will be I%[{nll,e_d to (he-agtual.amaunt frecoverable from Iie assets of e tst-from Yime o tme (*Uie imiled :
amount®). If tha fight-of tat persan lo be Indeiiningd oM e rust assels has baen Tost of Impeilred, that person’s fiabity will betoma peronal but limited to i

ihe exlent of thit'parl of (i Iimitdd amaunt which'cannat be recovered from any other parson, i

18,0 Counterparts
18.1  This agreement may be executed In tvio or more counterpaits, ail of which will togelher be deemed to conslitute one and the same agreement, A paity may enter
Into this agreement by signing a counterpart copy and sending It lo the other party, Including by facsimile or e-mall.

(@

-~

I
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FURTHER TERMS OF SALE

See attached

SCHEDULE 1

List all chattels included in the sale
(sttike out or add as applicabls)

Fixed-floor-coverings BHnds- curtains Eight-fittings.
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FURTHER TERMS OF SALE
19. DEFINITIONS

19.1  In this agreement, unless inconsistent with the context, the following words shall have the
meanings set out opposite them:

"Approvals”

"Congents”

"Design
Encumbrance”

“Force Majeure Event"

NJW-172000-26-13-1

the full and final approval of the Consents by the
Relevant Authority, together with all written consents and
approvals from parties other than the Vendor and the
Relevant Authority necessary to give effect to the
subdivision of the Land in terms of the Scheme Plan,
including but not limited to the dlsposal of any objection
or appeal to the terms of the Consents and the expiry of
any objection or appeal period.

all land use consents, subdivision consents required
from the Relevant Authority under the Resource
Management Act 1891 for the subdivision of the Land
and/or (at the Vendor's sole discretion) any consent by
the Relevant Authotity to a new comprehensive
development plan for the Land which the Vendor, In Its
absolute discretion, considers necessary or expedient
for the subdivision of the Land.

the proposed Instrument substantially in the form
attached at Schedule 4 (subject to clause 27.3).

any of the fallowing events:

(a) the date for satisfaction of any conditions under
this agreement being extended;

(b) Inclement weather which has the effect of
stopping the works required to be undertaken
by the Vendor pursuant to this agreement;

(c) loss or damage to the works required to be
undertaken by the Vendor pursuant to this
agreement by fire, flood, explosion, earthquake,
lightning, storm and tempest, civil commotion,
theft, vandalism, malicious damage or any like
occurrence Including war other than as a result
of any negligent act or omission on the part of
the Vendor;

(d) any Industrial action, worker dispute, strike,
lockout or other similar stoppage or event which
affects:

) the provision of labour or materials; or

.
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(i) any bullder, contractor, or supplier of
material in any way Involved In carrying
out or providing materials, services or
work,

which is not specific to the Vendor or the
Property;

(e) an additon or variation made at the
Purchaset’s request;

® a delay by the Purchaser in submitting any
documentation or plans to the Vendor or
providing any approval to the Vendor;

(@ a delay caused by any breach by the Purchaser
of Its obligations in this agreement or any act or
omission of the Purchaser Its contractors,

_employees, agents or invitees;

(h) a restriction, regulation, or control imposed or
order issued by a Relevant Authority which
could not have been foreseen by an
experienced developer;

() the delay In any Relevant Authority giving any
Consents and/or Approvals If all practical steps
to obtain such Consents and/or approvals have
been taken;

@) compliance by the Vendor with any notice
issued by a Relevant Authority in respect of the
works required to be undertaken by the Vendor
pursuant to this Agreement which Is not
provided for under any Consent and/or
Approval and which could not have been
foreseen by an experienced developer; and

(k) any other circumstances beyond the control of
the Vendor and which could not have bheen
foreseen by an experienced developer.

the land comprising Lot 19 DP §02753 (ldentifier
753687), Lot 20 DP 502753 (identifler 753688), Lot 50
DP 471831 (identifier 783109), lot 52 DP 510134
(Identifier 800010), Lot 53 DP 516727 (ldentifler
806048), Lot 54 DP 502753 (Identifler 776207), Lot 58
DP 510134 (ldentifler 780450), Lots 1-6 DP 513562
(Identiflers 794058 to 794063)Lot 51 DP 510134
(dentifler 780452), Lot 55 DP 517812 (ldentifier
810176), Lot 59 DP 510134 (identifier 787062) all South
Auckland Registration District and any residual
cettificates of title derived therefrom.




“Land Titles Plan”

“LINZ”

liLotSll

1]

"No Objection Encumbrance’

"Property"

"Relevant Authority”

“Scheme Plan”

the subdivision plan of the Land of which the Propeity
forms part, deposit of which at LINZ will create a
separate legal title to the Property, such plan to be
prepared and completed by the Vendor at the sole cost
of the Vendor in accordance with the Scheme Plan and
the Approval.

Land Information New Zealand.

the lots on the Scheme Plan and any subsequent
Scheme Plan relating to the Land.

the instrument substantially in the form attached at
Schedule 5 but as may be amended by the Vendor from
time to time at its absolute discretion.

the propetty the subject of this agreement including any
alteration In the size of the Property as a result of the
final survey of the Property.

any corporation, including “any government, local,
statutory or non-statutory authority or body having
jurlsdiction over the Property or any part of it.

the plan of the proposed subdivision of the Land
prepared by or for the Vendor and Incorporating the
Property, a copy of which Is attached at Schedule 3.

19.2  If there is a conflict between the provisions of the Scheme Plan and the terms and
conditions of the Approval, the terms and conditions of the Approval shall prevalil.

20. PURCHASER'S DUE DILIGENCE

20.1 This agreement Is conditional upon the Purchaser being entirely satisfled with the
Property at the agreed purchase price following the Purchaser carrying out a due
diligence investigation of the Property, Including (but not limited to) an investigation of the

following:

(a) the soundness and stability of the Property;

(b) the state of the title to the Property;

(c) the overall financial suitability of the Purchaser’s proposed Investment in the
Property;
(d) all necessary and relevant planning and environmental considerations that may

impact the use of the Property; and

(e) any other matters which the Purchaser may consider relevant.

20.2  The parties acknowledge thal the condition In clause 20.1 is Inserted for the sole benefit
of the Purchaser and may at any time prior to this Agreement being avoided, be waived
by the Purchaser giving written notice of waiver to the Vendor.
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20.3

20.4
21,

21.1

21.2

21.3

22,

221

22.2

The parties agree that the satisfaction of the condition contained in clause 20.1 shall be
at the sole and absolute discretion of the Purchaser and that if the condition Is not fulfilled
due to the Purchaser not being satisfied with any aspect of the property, the Purchaser
shall not be obliged to state any reasons for the Purchaser's lack of satisfaction.

The date for satisfaction of the condition in clause 20.1 shall be 15 March 2018,
CONSENTS AND APPROVALS

This agreement is conditional on the Vendor obtaining the Consents and the Approvals
for the subdivision of the Land on terms and conditions satisfactory to the Vendor.

The date far satisfaction of the condition contained in clause 21.1 shall be the date falling
§ months after the date that the condition in clause 20.1 has been satisfied, provided that
if on such date;

(a) an application for any Consent(s) or Approval is awaiting a decision or
determination from the Relevant Authority; or

(b) the Relevant Authority’s decision has been received in respect of the Consent(s)
and/or Approval but the period for fillng appeals has not expired; or

(c) an appeal has been lodged in respect of an application far any Consent(s) or the
Approval; or

(d) time is required to satisfy a condition imposed by any Relevant Authority or court;

then the date for satisfaction shall automatically be extended until the date falling five
working days after the date of final determination.

What constitutes satisfactory terms and conditions relating to the Consents and the
Approvals for the purposes of clause 21.1 will be determined by the Vendor in its
absolute discretion.

VENDOR TO HAVE SCHEME PLAN APPROVED AND TO DEPOSIT PLAN

Subject to the condition In clause 20.1 being satisfied, the Vendor shall, at the Vendor's -

expense In all things, as promptly as possible submit the necessary applications to the
Relevant Authority for the Consents provided that the Vendor reserves the right to seek
the appropriate Consent at Its discretion, including (without limitation) a new
comprehensive development plan for the Land,

Subject to the conditions in clauses 20.1 and 21.1 being satisfied the Vendor shall,
subject to clause 40 at the Vendor's expense in all things, as promptly as possible:

(a) implement the relevant Approvals in so far as It relates to the Property;

(b) carry out all work necessary to subdivide the Land so as to create separate
identifiers for the lots comprising the Property;

(c) deposit the Land Titles Plan in the relevant registry at LINZ; and

(d) obtain separate Identifiers for the lots comprising the Property.
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23.

23.1

23.2

23,3

23.4

23.5

23.6

24,

24.1

DEPOSIT TERMS
Payment: The deposit shall be payable to the Vendor's solicitor as follows:

(a) a sum equivalent to 5% of the purchase price on the date the condition in
clause 20.1 is satisfied or waived; and

(b) the balance making the total deposit paid 10% of the purchase price on the
date the condition in clause 21.1 is satisfied or waived.

Stakeholder: The deposit will be paid in cleared funds to the Vendor's solicitor's trust
account and may be placed In an interest bearing bank account with a registered bank in
New Zealand in accordance with clause 23.3,

Terms of Deposit: The deposit will be held by the Vendor's solicltor in accordance with
the following provisions:

(a) " if this Agreement does not become unconditional and Is cancelled (save in the
case of the Purchaser's default), the Vendor's solicitor will return the deposit to
the Purchaser together with net interest earned thereon (if any);

(b) if this Agreement becomes unconditional, the Vendor’s solicitor shall release the
deposit and the net interestearned thereon (if any) to the \Vendor on the date that
a certificate under section 224(c) of the Resource Management Act 1991 has
been lodged with LINZ by the Relevant Authority in respect of the deposit of the
Land Titles Plan or such earlier date as may be determined in accordance with
clause 2,

(c) all net interest accruing to the deposit shall otherwise be payable to the eventtial
payee;

Withholding Tax and Interest: The parties acknowledge that withholding tax and
stakeholder's interest collection commission will be deducted from the Interest earned on
the deposit.

No Liability: The Vendor's solicltor will not be liable to any party by reason of any delay
in investing the deposit, any fallure by the registered bank, any costs deducted by the
registered bank for handling the deposit or any Iinterest, provided however the Vendor
shall procure that the Vendor's solicitor use its reasonable endeavours to place the
deposit on Interest bearing account as soon as Is reasonably practicable after recelpt of
it.

Authority: Execution of this Agreeiment by the parties Is authority to the Vendor's solicitor
to release the deposit and net interest (if any) earned thereon to the relevant party in
accordance with the provisions of clause 23.3 of the Agreement without the necessity of
the stakeholder obtaining any further authority in writing from the parties.

TRANSFER

The Purchaser shall not be entitled to a transfer of the Property or to call for settlement in
accordance with the terms and conditions of this agreement until:
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25,
25.1

26.1

27.
27.1

27.2

27.3

27.4

28,

28.1

282

(a) all conditions precedent have been satisfied; and

(b) new certificates of title for the lots comprising the Property have been Issued
by LINZ,

ACKNOWLEDGEMENT AS TO TITLE

The Purchaser acknowledges that a separate certificate of title has not yet Issued for the
Property.

NO WARRANTY

The Vendor gives no warranty to the Purchaser as to when the Land Titles Plan will
deposit in the relevant registry of the LINZ, nor as to when the Purchaser will be able to
register a memorandum of transfer of the Property to the Purchaser. The Purchaser
acknowledges that the dates by which the Land Titles Plan Is to be deposited at LINZ and
the memorandum of transfer can be registered are not essential terms or conditions of
this agreement.

DESIGN ENCUMBRANGE

The Purchaser acknowledges and agrees with the Vendor that the Property is part of a
development which is intended to be established as a modern and well-designed premier
business address - a quality place companies to invest and grow.

The Purchaser acknowledges and agrees that compliance with the objectives of clause
27.1 shall be protected by registration of the Design Encumbrance against the title to the
Property. The Purchaser agrees that it shall take title to the Property subject to the
Design Encumbrance. '

The Purchaser acknowledges that the terms of the Design Encumbrance may be
amended by the Vendor in its absolute discretion where such amendments are required
to comply with the terms of the Consents, Approvals and/or any other requirements of the
Relevant Authority,

The Purchaser shall be entitled to submit outline plans and specifications for the intended
design of the building on the Property at any time prior to settlement. The Vendor shall
(In its capacity as a member of the Design Review Panel in the Design Encumbrance)
and the Vendor shall procure that Hamilton Porter JV Company Limited (in its capacity as
a member of the Design Review Panel In the Design Encumbrance) not unreasonably or
arbitrarily withhold Its consent to such plans and specifications, where the requirements
of the Design Encumbrance have been met.

EASEMENTS AND RESTRICTIONS

The Vendor sells the Property subject to the existing interest, easements, reservations
and restrictions appearing on the title or affecting the Land as at the date of this
Agreement and reserves the right to grant or receive the benefit of any easements,
bullding line restrictions or other encumbrances, rights, interests or obligations
("Easements and Restrictions") which may be required In order to satisfy any conditions
of the Consents and/or Approvals, or which in the sole discretion of the Vendor are
deemed to be necessary or desirable,

In respect of those Easements and Restrictions which are not necessary to satisfy any
conditions of the Gonsents andfor Approvals, In the event that such Easements and
Restrictions materially adversely affect the value of the Property then the Vendor shall
flrst seek the Purchaser's approval to such Easements and Restrictions (which shall not
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28.3

28.4

28.5

29.

29.1

be unreasonably withheld or delayed) by giving written notice to the Purchaser ("Vendor's
Notice"). The Purchaser may reasonably refuse approval by giving written notice in
writing to the Vendor at any time within 10 working days of the date of the Vendor's
Notice, In which case this agreement shall be voidable at the option of elther party. If the
Purchaser does not respond to the Vendor within 10 working days of the date of the
Vendor's Notice the Purchaser shall be deemed to take title to the Property subject to or
with the benefit of any such Easements and Restrictions.

Notwithstanding any other provision In this clause 28, the Purchaser acknowledges and
accepts that further subdivision and development work is being undertaken in the vicinity
of the Property and the Purchaser agrees that the Purchaser will not:

(a) object to, or hinder, or In any other way complain about, any lawfully authorised
subdivision activity or development work carried on, on the Land or in any
residual title or titles detrived therefrom;

(b) withhold consent to any subdivision or development activity that may require
written approvals under the Resource Management Act 1991 and/or from the
Relevant Authority including (without limitation any application in respect of or
chance to any comprehensive development plan) and will, if called upon by the
Vendor, to execute all documents and/or do all things necessary to provide such
approval or consent as may be required by the Vendor for the purposes of the
subdivision or development of the land described in (a) above;

() object to or procure any third party to object to any future or proposed application
by the Vendor or its successors in title of the land described in (a) above for a

resource consent, plan change, or application for any comprehensive .

develapment plan required by the Vendor for its future development of the land
described in (a) above.

In order to protect ensure compliance with the intent of clause 28.3 the Purchaser agrees
that the Vendor shall have the right to register the No Objection Encumbrance against the
title to Property and that the Purchaser shall take title subject to the terms of the No
Objection Encumbrance.

The Purchaser shall execute all documents (with the inclusion of all terms considered
necessary by the solicitors for the Vendor) and do such acts and things required to obtain
the deposit of the Land Titles Plan, and the implementation of any such Easements and
Restrictions and/or the Design Encumbrance and/or the No Objection Encumbrance,

MEASUREMENTS AND AREAS

All measurements and areas set out on the front page of this Agreetment or indicated on
the Scheme Plan are subject to completion of the Land Titles Plan and check of the Land
Titles Plan(s) by the Vendor's surveyor and to any varlation which may be found
necessary upon checking by the Relevant Authority and/or LINZ. The Purchase Price
shall ba adjusted up or down, as the case may be, at a rate equal to $X per square metre
for each square metre or part thereof by which the area defined In the Land Titles Plan
exceeds or Is less than the area specified in this agreement. For the purposes of this
clause, $X shall be the Purchase Price of the Property divided by the number of square
metres in the area of the Property specified in this agreement. if the Purchase Price Is
adjusted pursuant to this clause, the Vendor shall issue a further GST tax Invoice or a
GST credit note, as appropriate.
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30.1

31.

311

32,

321

DIFFERENCE IN AREA ENTITLING PURCHASER TO CANCEL

Notwithstanding clause 29, where the area as defined in the deposited Land Titles Plan is
more or less by more than 3% from the area of the Property as specified in this
agreement, the Purchaser shall be entitled to cancel this agreement by giving written
notice of cancellation to the Vendor and in the event of such cancellation, the deposit
paid shall be refunded to the Purchaser.

ALTERATION OF SCHEME PLAN

The Vendor may at any time alter or vary the Scheme Plan and any subsequent plan
relating to the subdivision (including the alteration, variation or cancellation of any

. proposed restriction shown on any such plan) in such manner as the Vendor considers

appropriate, having regard to the circumstances, and (subject only to clauses 29 and 30)
the Purchaser shall not be entitled to make any objection, requisition or claim for
compensation in respect of such alteration or variation.

RIGHT OF VENDOR TO CARRY OUT WORKS

The Vendor and the Vendor's surveyors, agents, consultants, engineers, contractors,
sub-contractors, employees or any of them shall have the right to enter the Property at all
times prior to settlement with such plant, machinery, vehicles and equipment and to do
such work as shall in the opinion of the Vendor, the Vendor's engineers or the Vendor's
contractors be necessary or desirable to complete the subdivision and, without limiting
the generality of the foregoing, including the right to:

(a) excavate, fill, contour and landscape the Properly and any part of the
subdivision;
(b) cut and, If required, remove any materlals and vegetation including trees, without

In any case being liable In damages or to make any compensation to the
Purchaser or any person claiming through or under the Purchaser;

(c) erect, install and construct electricity reticulation systems, whether by overhead
poles and wires, or by underground cables, and to install on the Property and on
any part of the subdivision any transformer, Junction box or other Installation
necessary or desirable for the reticulated supply of electricity; and

(d) carry out any other act, matter, work or thing that may in the sole discretion of the
Vendor be necessary or desirable to complete the subdivision, all of which shall
be carried out in accordance with the requirements of the Relevant Authority, and
the Vendor shall not be liable for any damage or loss in value, caused to the
Property arising therefrom.

NO CAVEAT

The Purchaser shall not lodge any caveat against the tities to the Land prior to depositing
the Land Titles Plan.
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34.
34.1

35.

35.1

36.

36.1

37.

37.1

38.

38.1

39.

39.1

40,
40.1

PURCHASER TO KEEP PROPERTY TIDY

The Purchaser shall, as from the possession date, keep the Property In a neat and tidy
condition and shall prevent the growth of long grass and weeds and plants defined as
noxious plants under the Noxious Plants Act 1978, or any leglslation passed in
substitution for that Act and, If the Purchaser falls to do so, the Purchaser shall indemnify
the Vendor against the cost of the Vendor remedying the default, and the Vendor may
enter the Property for the purpose of remedying such default,

FENCING

The Vendor shall not be liable to erect or repair or contribute towards the cost of erection
or repair of any dividing or boundary fence between the Property and any adjoining land
owned by the Vendor, but this provision shall not benefit the purchaser of such adjoining
land. A fencing covenant to this effect shall be included in the memorandum of transfer
of the Property to be submitted by the Purchaser to the Vendor.

LOWEST PRICE

The parties agree that the Purchase Price Is the lowest price which the parties would
have agreed upon at the date of execution of this agreement in terms of the rules relating
to accrual treatment of income and expenditure under the Income Tax Act 2007 or any
leglslation superseding such Act.

NON MERGER

Notwithstanding any rule of law to the contrary, the obligations and warranties of the
parties In this agreament and the agreement evidencing it will not merge with the transfer
of title to the Property or with the delivery of the title to the Property.

NO WAIVER

No waiver of any breach of any term of this agreement shall be effective unless the
walver is in writing and signed by the party against whom that waiver Is claimed. No
walver of any breach shall be, or be deemed to be, a walver of any other or subsequent
breach,

DISCLAIMER

The Vendor's marketing materlal, Including information avallable on the Vendor's website,
marketing brochure and other materials, plans and associated documentation, have all
been prepared prior to commencement of the development of the land. While the
infarmation set out in those materials are approximate illustrations, they can only be for
guidance and no responsibility will be taken for any differences, errors or omissions which
may become apparent upon completion of the Property and the Purchaser acknowledges
that it must verify such matters to its own satisfaction and the Purchaser purchases the
Property In reliance solely upon its own judgment.

STAGED DEVELOPMENT

Notwithstanding anything set out In this agreement, the Purchaser acknowledges and
accepts that:
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41.1
42,
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43.
43.1

44,
44.1

(a) the Development Is being carried out in stages and that certain lots with the
Development will be created and developed on a progressive basis and that, as
such, not all of the Development will be completed at the settlement date;

(b) future stages of the Development may be varied, omitted, suspended or delayed
or may not occur at all;

(c) the Purchaser shall not be entitled to avoid this agreement, delay settlement or
clalm any compensation, damages, right of set off or any other right or remedy by
reason of the fact that all or any part of the Development Is not completed at the
settlement date.

(d) other than completion of the worls required to create separate identifiers for the
lots comprising the Properly in accordance with the Approval, the Purchaser is
not purchasing the Property In rellance upon completion of all or any part of the
Development; and

(e) completion of the Development or any part thereof by the Vendor is not an
essential term of this agreement;

BINDING AGREEMENT
This Agreement shall not be binding until duly executed by both parties.
RESIDUAL ENGINEERING FILL

The Purchaser agrees that where reasonably practicable It will first offer to the Vendor at
no cast, any residual engineering fill removed from the Property during construction, and
where the Vendor so requires such fill arrange (In consultation and prior arrangement
with the Vendor) for it to be dumped in the pit on the Land located on Lots 29, 30 and 31
or such othersuitable area close by as directed by the Vendor.

APPROVAL OF PURCHASER’S PROPOSED FACILITY

The Purchaser's Intention is to construct a goat milking processing facility on the
Property. The Purchaser acknowledges that the location of the proposed facility and
certain plant Is a key issue for the Vendor to ensure that adverse effects on other parts of
the Development are mitigated. As such, the Purchaser agrees that it shall not construct
or erect any milk processing facility on the Property without obtaining the written consent
of the Vendor to the plans and specifications in relation to the location of that part of the
facllity comprising the processing plant (including the dryer facllity) which must be as
close as reasonably practicable (subject to the requirements of the Relevant Authority) to
the Waikato Expressway)Approval shall not be unreasonably withheld or delayed by the
Vendor where the requirements of this clause 43.1 are complied with to the reasonable
satisfaction of the Vendor. The Purchaser shall not erect any such facility on the
Property otherwise than in accordance with the plans and specifications approved by the
Vendor pursuant to this clause 43,

SUNSET DATE

If a search copy, as that term Is defined in section 172A of the Land Transfer Act 1952,
for lots comprising the Property is not avallable on or before 20 March 2019 ("Sunset
Date") then sublect to clauses 44.2 and 44.3 the Purchaser may (subject to having
complied in all respects with Its obligations under this agreement as at the Sunset Date)
at any time before such search copy Is avallable, cancel this agreement by notice In
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writing to the VVendor. In the event of cancellation any deposit paid shall be refunded to
the Purchaser and nelther party shall have any claim or right against the other under this
agreement.

44,2  The Sunset Date shall be extended by any period of delay caused by a Force Majeure
Event.

44,3  Without limiting clause 44.2, If on the Sunset Date the Vendor can demonstrate that an

application for a search copy for each lot comprising the Property has been made to
LINZ, then the Sunset Date shall be extended by a period of 30 working days.
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APPROVAL BY VENDOR'S BOARD

This agreement 1s conditional upon the beard of directors of the Vendor being satisfied,
acting reascnably, that the Purchaser’s proposed snfrastructure for its intended
development of the property witl not have a material adverse effect on the services
provided to other properties within the Vendor's deveiopment, whether already soid or yet
to be sold or within iand still to be developed.

Far the purpose of the Vendor's assessiment of the above, the Purchaser will provide the
Veador with all relevant information seasonably gbtained or produced by the Purchaser
during its due diligence mvestigations alt such farmation shall be treated as confidential
mformation

The date for satisfaction of the condition contamead in clause 45.1 shall be the date falling
ten working days after the date that the condinion i clause 20.1 is satisfied or waived by
the Purchaser.

The Purchaser acknowladges that the condition contamed in ciause 45.1 15 inserted for the
sole benefit of the Vendor and may at any time prior 1o this agreement being avoided be
waived by the Vendaor giving written notic2 of waiver 1o the vendor. If this agreement is
terminated due to the non-satisfaction by the Vendor of the coadition in clause 45.1, the
vender will provide the Purchaser with its reasons for non-satisfaction along with the
notice of cancellation.
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45.1

45.2

453

45.4

MM T 25, M)

APPROVAL BY VENDOR’S BOARD

This agreement is conditional upon the board of directors of the Vendor being satisfied,
acting reasonably, that the Purchaser’s proposed infrastructure for its intended
development of the property will not have a material adverse effect on the services
provided to other properties within the Vendor’s development, whether already sold or yet
to be sold or within land still to be developed.

For the purpose of the Vendor's assessmeant of the above, the Purchaser will provide the
Vendor with all relevant information reasonably obtained or produced by the Purchaser
during its due diligence investigations. All such information shall be treated as confidential
information

The date for satisfaction of the condition contained in clause 45.1 shall be the date falling
ten working days after the date that the condition in clause 20.1 Is satisfiec or walved by
the Purchaser.

The Purchaser acknowledges that the condition contained in clause 45.1 is inserted for the
sole benefit of the Vendor and may at any time prior to this agreement being avoided be
waived by the Vendor giving written notice of waiver to the Vendor. If this agreement is
terminated due to the non-satisfaction by the Vendor of the condition in clause 45.1, the
Vendor will provide the Purchaser with its reasons for non-satisfaction along with the
notice of cancellation.
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Ninth Editlon 2012 (5)
SCHEDULE 2
(GST Information — see clause 15.0)

This Schedule must be completed If the vendor has stated on the front page that the vendor is reglstered under the GST Act In respect
of the transaction evidenced by this agreement and/or will be so reglstered at setilement. Otherwlse there Is no need to complete It,

Section 1

The vendor’s registration number (if already registered): 87-877-582

2 Part of tha property Is belng used as a princlpal place of résldence at the date of this agreement. Yes/No
That part is:
(e.g. “the main farmhouse" or “the apartment above the shop”)
3. The purchaser Is registered under the GST Act and/or Will be so reglstered at settiement. Yes/No
4, The purchaser Intends at selﬂement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questlons 3 and 4 [s "No", go to question 7

6 - The purchaser's detalls are as follows:
(a) Full name:

(b) Address:

(¢) Reglstration number (If already registered):

6. The purchaser Intends at settlement to use the property as a princlpal place of resldence by the purchaser or | Yes/No
by a person assoclated with the purchaser under section 2A(1)(c) of the GST Act (connected by blood
relationship, marrlage, civil union, de facto relationshlp or adoption).

OR

The purchaser. Intends at settlement to use part of. the property (and no other part) as a princlpal place of | Yes/No

resldence by the purchaser or by a person assoclated with the purchaser under section 2A(1)(c) of the GST

Act. Luteit e
~ Thatpartls: : .

(e.g. “the maln farmhouse” or “the apartrnent above the shop")

7. The purchaser Intends to direct the vandor to tranéfer title,fo the property to another party (*nominee”). Yes/No

it the answer to question 7 is “Yes”, then please continud, '('5tt36riw'lse, there Is h_o need to complete this Schedule any further.
Section 2 ¢

8, The nominee Is reglstered under the GST Act and/ar fa éxpactad by the purchaser to be so registered af Yes/No
settlement. o s
9, The purchaser expects the nomineaat setlli?me;itzgo usé fhe'property for making taxable supplles. ) Yes/No
If the answer to either or both of questions 8 and 9 is “No”, there Is no nge’d to complete this Schedule any further.
10. The nominee's detalls (if known to the purchaser) are as fojlows: - '
(a) Full name: "

(b) Address:

(c) Registration number (If already reglstered):

1. The purchaser expects the nominee to Intend at setllement to use the property as a princlpal place of | Yes/No
resldence by the nominee or by a person assoclated with the nominee under sectlon 2A(1)(c) of the GST Act
(connected by blood relatlonship, marriage, clvil tinlon, de facto relationship or adoption).

OR

The purchaser expects the nominee to Intend at settiement to use part of the property (and no other part) as a | yes/o
princlpal place of residence by the nominee or by a person assoclated with the nominee under section 2A(1)(c)
of the GST Act.

That part ls:

(e.g. “the maln farmhouse” or “the apartment above the shop”).

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

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

Where this agresment relates to the sale of a unit title property, the purchas
pre-contract disciosure statement under section 146 of the Unit Titles Act 201

1. <y Direchsy

testrassusrsnyronsybusrrinrresyiervenvanssoniavruvanrisninnisvephiin whevessnn

serensssybanannry ...u%‘i{i\;’\yu.nu Asssrrecunnacans O/feofv" nwdvennery ...S.t@ﬁgemnmmﬁ%xu.-m

acknowledges that theppurchasgr has been provided with a

Signatuye of #enflor(s)
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1" 2744-25 - Lots 56, 93, 94, 95, 96 and 97
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SCHEDULE 3

Scheme Plan
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Encumbrance instrument

(Section 101 Land Transfer Act 1952)

Affected instrument Identifier Allfpart Area/Description of part or stratum
and type (If appllaabla)

[ ] Al
Encumbrancer

[TE RAPA GATEWAY LIMITED / HAMILTON PORTER JV COMPANY LIMITED]

Encumbrancee

TE RAPA GATEWAY LIMITED AND HAMILTON PORTER JV COMPANY LIMITED

Estate or interest to be encumbered Insert 9.4, Fae simple; Leasehold in Lease No. elc.

Fee simple

Encumbrance Memorandum Number

Nature of security State whether sum of moiiey, annulty or ronfoharge and amount
Rent charde
Encumbrance Delete words in [}, as sppropriate

The Encumbrancer encumbers for the benefit of the Encumbrancee the land In the above computer register(s) with
the above sum of meoney, annuity or rentcharge, to be ralsed and pald in accordance with the terms set out In the
[Annexure Schedule(s)] and so as to Incorporate In this Encumbrance the terms and other provisions set out in the
[and] [Annexure Schadule(s)] for the better securing to the Encumbrancee the payment(s) secured by this
Encumbrance, and compliance by the Encumbrancer with the terms of this encumbrance.

NJW-172000-25-14-V1




Encumbrance Instrument continued

Terms

1 Length of téfm:

2 Payment date(s)

3 Rate(s) of interest

4 Evant(s) In which the sum, annuity or rentcharge becomes payat

§ Evant(s) in which the sum, annulty or rentcharge ceases to be payable

See attached Annexure Schedule 2

Covenants and conditions Continue In Annexure Schadule(s), Ifraquired

See aftached Annextire Schédule 2

Madification of statutory provisions Continue In Annexure Schedule(s), If required

See attached Annexure Schedule 2

b
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ANNEXURE SCHEDULE 2

BACKGROUND

A The Encutmbrancer is registered as proprietor of the land more patticularly described
In the First Schedule,

B. The Encumbrancee s the registered proprietor of the land more particularly described

in the Second Schedule.
C. The Encumbrancer has agreed:

(@) To grant and make the rent charge with the Encumbrancee as set out in this
Encumbrance subject to the conditions set out below; and

(b) To enter Into the covenants in favour of the Encumbrancee as set out in the

Third Schedule.
ENCUWMBRANGE
1. In this Encumbrance and its Schedules, unless the context otherwise requires:

(a) the following terms shall have the following meanings:

"Design Guldelines" means the then current design guldelines published and
notified to the Encumbrancer and being as at the date of this Instrument
those design guidelines dated August 2016, a copy of which has been
provided to the Encumbrancer

"Design Review Panel’ means the panel established for the purposes of
approving plans and specifications pursuant to the covenant contalned in
paragraph 4 of the Third Schedule, such panel to comprise at least one
representative of Encumbrancee and an independent registered architect or
other urban design/landscape, professional nominated by Encumbrancee from
time to time

“Encumbered Land” means the land of the Encumbrancer described in the
First Schedule;

"Encumbrancee” includes the Encumbrancee's successors, assigns, lessees,
licensees, occupiers, contractors, employees or agents;

"Encumbrancee’s Land” means the land of the Encumbrancee described in
the Second Schedule;

“Encumbrancer” includes Its successors, assigns, lessees, licensees,
occupiers, employees or agents;

“RMA" means the Resource Management Act 1991;

"Relevant Authority" means any Government, local, statutory or non-statutory
authority or body having jurisdiction over the Subdivision,

“Subdivision" means the development comprising the Encumbrancee's Land
and any lots previously created from and derived out of the titles to the
Encumbrancee’s Land

(b) “Schedule” refers to the schedules attached to this Encumbrance,

NIW-172900-25-14-V4 W
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(c) References to clauses are references to clauses of this Encumbrance.

(d) Words Imparting the singular number or plural number shall include the plural
number singular number respectively and words importing the masculine
gender shall include the feminine or neuter gender.

2. Encumbrance

2.1 The Encumbrancer encumbers the Encumbered Land for the benefit of the
Encumbrancee in accordance with clause 3 and covenants with the Encumbrancee
as set out In the Third Schedule.

2.2 The Encumbrancee shall have In its absolute discretion the right to:

(a) In respect of any lots within the then balance of the Encumbrancee’s Land
and subsequent stages of the Subdivision Impose additional restrictions or
stipulations in any encumbrance relating to such lots, the then balance of the
Encumbrancee’s Land and/or any subsequent stages of Subdivision or to
omit or vary in its absolute discretion any encumbrance in respect of such
land; and ,

(b) amend the Design Guidelines by giving written notice of such amendments to
the Encumbrancer

PROVIDED THAT any such amendments shall be prepared in consultation
with and In accordance with the requirements of the Relevant Authority, are
for the overall benefit of the design and appearance of the buildings and
structures on the Subdivision or parts of it and do not have an materially
adverse effect on the Encumbrancer's use or enjoyment of the Encumbered
Land or the valus of the Encumbered Land;

PROVIDED FURTHER THAT such amendments shall not be enforceable in
respect of any building, structure, alteration or addition to the Servient Land in
respect of which approval has previously been given by the Desigh Review
Panel pursuant to clause 4 of the Third Schedule;

3. Terms and Conditions of Encumbrance

3.1 The term of the encumbrance Is a term commencing on the date this instrument is
reglistered on the Encumbered Land and expiring on 31 December 2045 subject only
to earlier determinatlon in accordance with clause 3.6.

3.2 The rent charge Is ONE DOLLAR ($1.00) per annum fo be pald to the Encurbrancee
by the first day of January In each year If demanded by that date. The first payment If
so demanded Is due on or before the 1% day of January next succeeding the date of
this memorandum.

3.3 The covenants in the Third Schedule shall be enforceable against the owners and
occuplers for the time belng of the Encumbered Land and all successors In title to any
lot comprising the Encumbered Land.

3.4 Sections 203, 204 and 206 of the Property Law Act 2007 apply to this Memorandum
of Encumbrance but otherwise (and without prejudice to the Encumbrancee's right
action at common law as a rent chargee or encumbrancee):

(a) The Encumbrancee shall not be entitled to any of.the powers and remedies
given to encumbrances by the Land Transfer Act 1952 and the Property Law

I ' % Act 2007; and
| %&
i @ \\. NJW-172900-26-14-\H{
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3.6

3.7

4.1

5.1

8.1

NJW-172800-25-14-V1

(2)] No covenants on the part of the Encumbrancer and its successors in title are
implied in this Encumbrance other than the covenants for further assurance
implied by section 154 of the Land Transfer Act 1952,

The Encumbrancee shall be entitled at any time on the giving of one month's notice
to the Encumbrancer, or any one or more of them, to surrender this Encumbrance
and the parties will take all steps as may be necessary to register such surrender in
Land Information New Zealand.

If the Encumbrancer or any person having or claiming an interest in the Encumbered
Land, makes an application to the Court to have this Encumbrance discharged
pursuant to sections 97, 116 or 317 of the Property Law Act 2007 or pursuant to
section 317 of the Property Law Act 2007 to have this encumbrance revoked,
cancelled, surrendered, discharged, lapsed or otherwise removed from the title to the
Encumbered Land (or any other provisions replacing those sections) or take steps
toward making such application, or takes any similar action, then the rent charge
payable pursuant to clause 3.2 will increase to $150,000.00 per annum payable in
advance with effect from the time the Encumbrancer or such person first takes action

Costs

All the costs of the Design Review Panel (including without limitation any
disbursements or professional charges of a member of the Design Review Panel)
relating to the Encumbered Land shall be met by the then registered proprietor of the
Encumbered Land and shall be payable upon demand.

Remedy on Breach

If there should be any breach of any of the covenants contained in this Instrument
and without prejudice to any other liability which the Encumbrancer may have to the
Encumbrancee and any person or persons having the benefit of such covenants the
Encumbrancer will upon written demand being made by the Encumbrancee;

(a) pay to the person making such demand as liquidated damages the sum of
$100 (One Hundred Dollars) per day for every day that such breach or non-
observance continues after the date upon which written demand has been
made; and

(b) do or cause to be done anything necessary to reinedy any such breach,

If the Encumbrancer does not comply with paragraph (b) of this clause within a
reasonable period of time after demand has been made then the Encumbrancer
hereby Irrevocably authorises the Encumbrancee together with their employees and
agents to enter and remain upon the Lot to do anything necessary to rermedy any
breach at the Encumbrancer's cost and withoutbeing liable for any damage or
deterioration occasioned to the Encumbered Land in exercising these powers.

PROVIDED HOWEVER that none nelther Encumbrancee nor the Deslgn Review
Panel shall be required or obliged to enforce all or any of the covenants stipulations
and restrictions contained in this Instrument.

Disputes

Any disputes regarding the decision of the Design Review Panel shall be referred to
an independent architect nominated by the President of the New Zealand Institute of
Architects (or Its nominee) whose decision shall be final. The Encumbrancer shall
meet the costs of such determination.

A, .
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FIRST SCHEDULE
(Encumbered Land)

i{\&s

<

Certificate of Title Lot and Deposited Plan Number
[ )| lots[ ]DP{ 1
SECOND SCHEDULE

(The Encumbrancee’s Land)
Certificate of Title Legal Description
( 1 lots[ ]DP[ ]

THIRD SCHEDULE
(Covenants)

The Encumbrancer shall:

1.

Not use the Encumbered Land or permit the same to be used for any of the following
purposes:

(a) any residential use; or
(b) any other use not permitted by the district plan of the Relevant Authority;

At all times observe and comply with all then current statutes, regulations, by-laws
and lawful requirements of any Relevant Authority In respect of the use and
development of the Encumbered Land. In the event of any inconsistency between
the requirements of this clause 2 and the Design Guidelines, the provisions of this
clause 2 shall prevall. '

Not ergct on the Encumbered Land any structure (including, without limitation fences,
walls, driveways, signs and other like structures) other than a structure which is
permitted by the Design Guidelines ("Permitted Structure”) nor, In respect of such
Permitted Structures, use or incorporate any second hand bullding materials in the
construction thereof.

Not relocate any new or second hand buildings onto the Encumbered Land.

Not erect any Permitted Structure or make any alteration or addition thereto without
the Design Review Panel having first approved In writing the plans (Including site
plans) and specilfications for the same which approval shall not be withheld in the
case of plans and specifications which provide for a Permitted Structure:

NJW-172900-26-14-Vi




(@) which Is to be reasonably sited having regard to the Desigh Guldelines;

(b) which Is in accordance with the requirements set out in the Design
Guidelines;

(c) in respect of which the Encumbrancee or the Encumbrancee’s consultant has
confirmed In writing that it complies with and conforms In all respects to the
Relevant Authority's land use consent as amended or varied from time to
time for the development of the Encumbered Land

6. Ensure that the construction of any Permitted Structure is completed within 24
months of commencement of site preparation for that Permitted Structure.

7. Not park or allow to be parked any vehicle on the Encumbered Land in breach of the
Design Guidelines nor park any on the Encumbered Land any unregistered vehicle or
any vehicle which Is damaged or which in is breach of the Design Guidelines.

8. Landscape the Encumbrancet's Land in accordance with the requirements set out in
the Design Guidelines provided that no landscaping shall be commenced unless the
Design Review Panel has first approved in writing the relevant landscaping plan,
which approval shall not be unreasonably withheld in the case of a [andscaping plan
and specilfications which are In compllance with the Design Guidelines.

9. Maintain the Encumbered Land (including all structures vegetation and landscaping
thereon) In accordance with the requirements set out in the Design Guidelines.
10. Not dispose of rubbish by open fires or incinerators on the Encumbered Land.
11, Not undertake any activities on the Encumbered Land which results in the creation of |

dust, fumes or other emisslons so as to cause nuisance or annoyance to the owners i
of otherlots in the Subdivision.

12, Not keep on the Encumbered Land any domestic animals, stock or animal shelters.

13. Not permit any rubbish to accumulate or to be placed upon the Encumbered Land or
permit excessive growth of grass or noxious plants such that the Encumbered Land
becomes unsightly, or of concern, nuisance or annoyance to the owners of the other
lots In the Subdivision,

14, Maintain the Encumbered Land, Permitted Structures and other the buildings, ;
services and improvements erected thereon to a standard suitable and consistent |
with a modern industrial premises and ensure that any graffiti on the buildings Is
removed as soon as reasonably practicable.

15. Not establish, or cause or permit to be established, a sanitary landfill, clean fill tipping .
site, recycling facllity, waste management processing facility, scrap metal yard or
automotive dismantling yard on the Encumbered Land.

16. Not install or erect any fixed transmitting telecommunication including (without
limitation) any mobile phone and other wireless technology equipment on the
Encumbered Land but excluding any WIFI devices.

17. Not to erect any storage units, containers or other temporary structures on the '
Encumbered Land except to the extent required for the purposes of construction of
any Permitted Structure,

18. In the event that It enters into any arrangement with a lessee, licensee or other |

occupler of the Encumbered Land, ensure that such lessee, licensee or other
occupier enters into and agrees with the Encumbrancee In wtiting to be bound by the Ll
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19.

20.

21,

W

terms of the covenants set out in this Instrument and, if required by the
Encumbrancee, the Encumbrancer shall enforce these covenants against the holder
of any such right of occupation on demand at the cost of the Encumbrancer.

Not do any act or thing which Is a breach of any other stipulation, restriction or
covenant that the Encumbrancee may require or impose In respect of the Subdivision
or part thereof for the purposes of the covenants contained in this Instrument
provided that such other stipulation restriction or covenant shall not prejudice any
prior approval already granted by Encumbrancee.

Not call upon the Encumbrancee to pay for or contribute towards the cost or erection
or maintenance of any boundary fence between the Encumbered Land and any
adjoining land owned by the Encumbrancee but this covenant shall not enure for the
benefit of any subsequent registered proprietor of such adjoining land.

The Encumbrancee shall not construct or erect any milk processing facility on the
Encumbered Land without obtaining the written consent of the Encumbrancee to the
plans and specifications in relation to (the location of that ﬁart of the facility
comprising the processing plant (including the dryer facility) which must be as close
as reasonably practicable (s X ubject to the requirements of the Relevant Authorlty} to
the Walkato Expressway. Approval shall not be unreasonably withheld or delayed by

the Encumbrance where the requirements of this clause 21 are complied with to the .

reasonable satisfaction of the Encumbrancee. The Encumbrancer shall not erect any
such faclility on the Encumbered Land otherwise than in accordance with the plans
and specitications approved by the Encumbrancee pursuant to this clause 21.

NJW-172900-26.14.V1
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[INDUSTREAL PARIC

' DESIGN GUINELINES « AUBUST 2016 A .

The viglon for the T'e Rapa Qateway Indus(rial Park I3 to arate & madetn and Well-deslgned
pramiel busineys address — a quallfy place for companles to Invest and graw,

The quallly ofthe ovaral developivent wilf ba adrlnlster od by the Te Rapa. Gataway Deslgn
Review Panel, The fallowing design guldelines apply ke each ot withit the subdivision:

Sita Layout

4 Development cantrals relating to yard set-bacle, bulldihg helght and site coverage
. shall comply with the than aurrent Distriet Plan and Proposad Bisttiot Plan of the local
authorty having Jurladlotlon over ths lot.

2 The bullding selhaolc from the baundaty In the ﬂ'on! yatd of any Iot shall be a
. minimum of & nefras,

3, All devaloptent Is ta provids a mitilinum of 2 metres of Iandsuaplng along the street
frontage (excluding driveways).

4, 8lto planning for developments Is to be lald out In acoordance with the fallowing
ganeral gulclalines:

(@)  Offlces and car parling are to fage the slreet frontage;
()  Loading yards are fo he located away from the prevalllng winds;

(o)  Tuok turning Is to be aosommodated within the yard area unless the lotls a
orner alte;

(&)  Rubblsh arecs and racyoling areas are to be saresned ftom the strest
frontage;

Fanolng
!
8, All loading yards are to he seourlly fenoed. Whare loading Yards fase the alrest
frontage, fenclng Is to ba 1.8 mefre high vertloal palisade metal fenclhy, powder
cotlad black with matohing gates, Whare losding yards do hot directly adjoln the

slreal, seaurity fenolng may be 2 inelre high black galvanlsed mash with powder
coated galvanlaed supporting steel framewark,

NUW=122744-10-20-1
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6.

Barhed or razor wire Is not permlttad.

Butiding Shape and Form

Tl

6.

9

10.”

11,

There are ho testtletlona on the ahape and form of bulldings.

Industrlal hulldings Usually present latge "blank” fagades to lhe straelseape,
Typloally Industrlal bullding corapositiona also presents small offies boxes sited
agalnsta muoh larger metal clad forma, both slted In 4 "sea” of asphalt, This type of
arrangement wheh repeated along a slraet presents a bland characterlass imags
whiloh promotes a leall of nelghbourhood pride, promotes vandallsm and(n !hs long
- tarm, retiuces rantal refurna and property vefues.

"The followlng deslgn ttldslines (Quldellnes 9 - 14) are (he racothmendad meihods of
enhancing the daslgn of Indlvidual devmopmente and thus the atraatsoape and image
of tha precinct,

Bullding deslena should mitigate the "blg box/ small box" syndrome ke, siiing a amal|
offloe againat the front of & muoh lawger Ihduatrlal hulldlng by the use of the followihg
tachnlques;

(a) stretohing lhe oftica out ae far as possible along the front of the Indusirlal
form;

(b)  placing the offloe on the Inslde of the Indusatrial from and Ihtroducing glazihg
Into the front face of the Indusirial form;

(6)  using large ovethangs on sliigle staray offlase slratahing soross the frontage
of the largey form;

Bultding deslghs should engage with the siraet by:
(a)  maximising the use of glaga In offlca frontages;

() using glezing ot dlear plastlc shaet fo a seotlon of tha front of the Induslrlal
form,

(0)  placing carparks and ateff courtyards ta the slreet;

Bullding deslgns shall take “flathess” out of the fiont facades of offices and Ihdustrlal
forms by:

(8)  Iniroducing small overhangs to the roof of the front of Induattial forms to
otoate shadow; |

(b)  layering matetlals on the front of large Industrial forms;

NIw-A227A4-14-201
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(0} placing canapies at all entrance ways;
'(d) the uge of sun screens; . .
(6)  Indenting pattetns Info pracast conarsle;
Bullding Maferlala
12, miustilal fonns shaould use materials from the following palato!
()  powder acaled stes! wall cladding end raofing;
(h)  procest conorete panals part or full helghi;
(o)  franslucent pléaﬂc shaaf (for wall or raof llghting);
i8.  Offios materllals should be selected from the following:

(a)  composite aluminlum panel;

{b)  palnted/indantedihonad precast conerete panels;
(¢)  palntad flbra aement sheet (minlmum thiokness Binmy);.

(d)  poider gorled metal cladding (whete It maltohes the matstlal on the industrial
form);

‘ (e)  powder coated aluminium joinaty;
(f)  powder coated aluminlum louvres; .

14,  'The use of plaln gelvanlgad long run melal sheet (zinaalume) Is not permitted.
Colours
16,  Deslghs should be hased on neutral colours In ‘general for the bulk of the bullding,
ExtarTor Lighting
18,  CPTED ptinclplas ars to be applied In llghting deslgn.
17,  Loading yards, car parking and bullding enity areaa should be adequately it

18, Llght standards (where taed) ehatld ha black powder coatad fo matalh fenalng,

8lgnage
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20.

All developments should have idenlification slgnage on the streat at the Visltor entry
polnt; such slgnage should ba In the form of & "blade” sign. The slgn may be
llluminatad or non-lluminated, The maximum helght for any slgit ls to be 6 metres
and the maximuin area shall be Bm? per slds.

Identifloatlon slgnage Is parmittad on bullding facades subject to the following
rastrlollons:

(a)  slonage is hot to profrude outside the hullditg envelope;

(b)  slgnags on the front fagade of any building Is limied to 20m?2 - lluminated or
non-lluminated;

(¢)  signage on other facades of any bulldlng Is limlted to 1 0m2 - non-luminated;

Landseaping,Planting and Yard Stifaces

21, All lshdscaping on any lof shall comply Tully wilh the requiremerils ralavant to
landecaplng sef out In the than current Disirlet Plan, Propesed Disitot Plan, any
applicable Comprahenslve Davalopment Plan and any other requirements of the
looal authally having jurlsdiation avor tha o

22, No plants, shrubs or other vegetation shall be planted or placed on any lot save far
those sstout In the attached scheduls of approved plants.

23, ' No yard or open areas shall be surfacad with ldose metal and must he adequately
aurfaced with asphalt ar conorets aurfacing. )

Site Setvices

24,

Al services o the site ars to he undetground.

Green Sustalunble Neslgn

25, Whets practleabls, the prinolplas of NZGBC *Induairlel green star” are to be utllised
fn construation of any struclure, . :
HOW-42274d12:2044
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8chedule of Approved Plants

Specias , Common Name Plant Grade
Natlve Treos
Knlghtla excelsa Rewarewa PBas
Podavarpus fotara Totara PA96
Alsciryon excslsus ’ Tltoki pBss
Sophora mitoophylla Kowhal PBYS
Exotlc Trees .
Catplnus hetulus 'Fastiglata’ Upilght Hornbeam PBY5
"Quarous paliskils : Pin Oal PBOS
Plateius X acerlfolfa London Plane PBBS
Shrubs
Gorolda 'Geenly's Green’ ) PBS
Coprosta Ikl PB&
Grigefinta littoralls 'Broadway Mint' PB6
Chionachloa flavicans . PB6
Groundeovers
{omandra tanlka PB3
Carex virgata PB3
Pharmium ‘Graet Dwasf' PBa3
Phormlum caoklanurn PB3
Phormium 'Jester’ PB3
Libertla peregtinans PBa
NAW-122744:40-20V1
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SCHEDULE &
No Objection Encumbrance
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Encumbrance Instrument

(Section 101 Land Transfer Act 1852)

Affacted Instrument |dentifler Allfpant Area/Desaription of part or stralum
and lype: (if applicable)
[ ] Al

Encumbrancer

[TE RAPA GATEWAY LIMITED / HAMILTON PORTER JV COMPANY LIMITED]

Encumbrancee

TE RAPA GATEWAY LIMITED AND HAMILTON PORTER JV COMPANY LIMITED

[Estate ar Intarest to he encumbarad

thsert eigy. Fea shaple;.L hald in Lease No. ala.

Fee simple

Encumhbrance Memorandum Number

Naturo of sacurlty

State whelhersum of money, anntlly or tenlctisrge and amount

Rent charge

Encumbrance

Delete words in [}, as eppropriale

The Enoumbrancer encumbers for the benefit of the Encumbrancee the land In the above computer register(s) with

- the above sum of money, annuity or rentcharge, to be ralsed and pald in acaordance with the terms set oul In the
[Annexure Schedule(s)] and so as to inoorporate In |his Encumbrance the terma and clher provisfons et oul In the
[and] [Annexure Schedule(s)] for lhe beller securing to the Encumbraneee lhe payment(s) secured by this
Encumbrance, and compliance by the Encumbrancer with the terms of this encumbrance,

NJW-122744-18-118-V1
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Encumbrance Instrument contined

Tarms

1 Lenglh of lefm:

2 Paymant daté(s)

3 Rale(s) of Interest

4 Eveni(s) In which the sum, annully or renloharge hecomas%n!

5 Evanl(s) In which the sum, annully or rentcharge coases to be payable

See attached Annexure Schedule 2

Covenants and conditions _ Continue In Annexure Schedule(s), if required

See attached Annexure Schedule 2

Modiiicatlon of statutory provislons Conlinue In Annextire Schedule(s), If required

See attached Annexure Schedule 2

HANA22744-90-1 16-V4




ANNEXURE SCHEDULE 2

BACKGRQUND

A, The Encumbrancer Is registerad as proprietor of the land more particularly described
In the Flrst Schedule.

B. The Encumbrancee Is the registered proprietor of the fand mare particularly described

In the Second Schedule.
C. The Encumbrancer has agreed:

(a) To grant aid make the rent charge with the Encumbrancee as set out in this
Encumbrance subject to the conditions set out below; and

(b) To enter into the covenants in favour of the Encumbrancee as set out in the

Third Schedule.
ENCUMBRANCE
1. In this Encumbrance and Its Schedules, unless the context otherwise requires:

(a) the following terms shall have the following meanings:

“Encumbered Land" means the land of the Encumbrancer described in the
First Schedule;

"Encumbrancee” includes the Encumbrancee’s successors, assigns, lessees,
licensees, occupiers, contractors, employees or agents;

"Encumbrancee’s Land” means the land of the Encumbrancee described In
the Second Schedule; .

“Encumbrancer” includes its succassars, assigns, lessees, licensees,
occuplers, employees or agents;

“RMA" means the Resource Management Act 1991;

"Subdlvi"slo.n' afid/or Davelopment Wark” shall Include, but not be limited to,
the sulidivision and develapment of all or part of the Encumbiancee's Land in
such manner and at such times as the Encumbrancee iy his sole discretion
may declide.

(b) “Schedule" refers to the schedules attached to this Encumbrance.

(c) References to clauses are references to clauses of this Encumbrance.

(d) Words importing the singular nurnber or plural number shall include the plural
number singular number raspectivaly and words Importing the masculine
gender shallinélude the femiinine or neuter gender.,

2. Encumbrance

2.1 The Encumbrancer encumbers the Encumbered Land for the benefit of the
Encumbrancee In accordance with clause 3 and covenants with the Encumbrancee
as set out In the Third Schedule.
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3.2

3.3

34

3.5

3.6

Terms and Conditions of Encumhrance

The term of the encumbrance is 999 years commencing from the dale of this
Encumbrance stibject only to earller determination in accordance with clause 3.8.

The rent charge Is ONE DOLLAR ($1‘002 per annum to be paid to the Encuimbraricee
by the flrst day of January in each year if demanded by that date. The first paymaent if
s0 tdemanded Is due on or before the 1% day of January next succaeding the date of
thls memorandum. :

The covenhants In the Third Schedule shall be enforceable against the owners and
occuplers for the time being of any lot comprising the Encumbered Land and all
successors In title to any lol Gomprising the Encumbered Land.

Sactions 203, 204 and 206'of the Property Law Act 2007 apply to this Memerandum
of Encumbrance but otherwise (and without prejudice to the Encumbrancee's rlght
adtion at common law as a rent chargee ar encumbrancee):

(a) The Encumbrancée shall not be entitled to any of the powers and remedies
given to ,enctémbrances by the Land Transfar Act 1952 and the Properly Law
Act 2007; an . )

(b) No covepants on the part of the Encumbrancer and Its successors In title are
implled In this Encumbrance other than the covenants for further assurance
Implied by section 154 of the Land Transfer Act 1952,

‘The Encumbrancee shall be entltled at any time on the giving of one month's notice
to the Encumbrancer, or any one or more of them, to surrender this Encumbrance
and the partles will take all steps as may be necessary ta raglster such surrender In
Land Information New Zealand.

If the Engumbrancer or gn?/ person haying or claiming an iriteresl In the Encumbered
Land, makes an application to the Court to have this Encumbrance discharged
pursuant to sectlons 87, 115 er 317 of the Propery Law Act 2007 or pursuarit to
saction 317 of the Property Law Act 2007 to hava this encumbrance revoked,
cancelled, surrendered, discharged, lapsed or otherwise remioved from the titls to the
Eneumbered Land (or any other provisions replacing those sactlons) or take steps
toward making such application; or tekes any similar action, then the rent charge
payable pursilant to clause 3.2 will Increase to $150,000.00 per annum payable in
advance with effect from the time the Encumbrancer or such person flrst lakes action,
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FIRST SCHEDULE
(Encumbered Land)

Certificate of Title _Lot and Denoslted Plan Number
[ 1 lots[ |DP[ ]

SECOND SCHEDULE

(The Encumbrancee’s Land)
Certificate of Title Legal Description
( ) lots{ 1DP[ ]
THIRD SCHEDULE
(Covenants)
- 1. The Encumbrancer acknowledges that:

(a) The Encumbrancee may from time to time undertake Subdivision and/or
Daveloprant Work on the. Encumbrances’s Land. ‘which _may regulre
resource consents (as that:term Is defined in section 87 of the RMA¥ and that
applications for such consenls may require approvals of “adjsining
landowners under the RMA.

(b) The Encumbrancer Is the owner of land adjacent to the Encumbrancee's
Land. The Encumbrancee Is coricerned to ensure that the Encumbrancer
and its successors In title to the Encumbered Land, and any part of, or
interest in, that land be restricted, in accordance with the terms of this
Encumbrance; :

0] in thelr -abllly to object to or hinder any lawfully atithorised
Subdivisien andfor Devalopmant Work earriad on, or as may be
catried on, onthe Encumbrancee's Land from time to.time; or

(il) in their rights as adgolnlng landowners or potentially affected parties
to withhold consent to any Subdivision and/or Develapment Work
that may require written approvals under the RMA,

The Encumbrancer further acknowledges:

(a) that the undertaking of Subdivislion and/or Development Work necessarlly
Involves or may Invalve opsraticnal or construction nolse, traffic movements
and other environmental effects which the Encumbrancer may find disturbing
and inconvenlent from time to tims; and

(b) that the Encumibrances ls entltled " to carry out Subdivision andfor
: - Development Work or upon a[.?pltcatton from tiné to time, may become
entltled to carry oul other Subdivision and/or Development Warls.

Throughatt the term, the Encumbrancer covenants and agraes that It will not object
le, prevent, prohthit ér In .any wa(}l Interfere with or restrain any Subdivision and/or
Development Worl lawfully: carrled out. by the Eneuimbrancee on the Encumbrancee’s
Land and will not lodgé or permit or procure any third party to lodge with the Hamillton
Clty Counoll or any ather territarlal authority or agency from whom the Encumbrancée
may require ?E/p”rm/a_!s. permits or consents to undertake Subdivision and/or
Development Work (Including, without lmliation, any amendment lo of new
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application for any comprehensive devalopment plan relevant to the Encumbrancee's
Land) or renewals of such approvals, permits or consents to contihue Subdivision
and/or Development Work, any submission objeeting to the conducting of existing or
future Subdivision andfor Development Work on the Encumbrancee's Land.

The Encumbrancer will hot:

(a) make or lodge;

(h) be parly to, pracure, assist or support;
(c) finance or contribute to the cost of;

any application, submission or proceeding (under RMA or otheiwlse) designed or
intended to or having the effect of limiting, preventing or restricting:

(d) any rezoning or amendment to the provisions of the District. Plan, proposed

Elan or comprehensive development plan relevant to the Encumbrancee’s -

and; or

(e) any’ activl'ly being undertaken or proposéd to be undertaken on - the
Encumbrancee's Land.

The Encumbrancee will not;

(a) make or lodgs;

(b) be party to, proaure, ‘assist or support;
(c) finance or contribute to the cost of;

ang application, submlssloﬁ or proceading under the RMA: which has the effect of
subdividing the Ensumbered Land without the eonsent of the Encumbrancee which
consent may be withheld at the Encumbraricee's absolute discration,

With respect to Subdivision and/or Development Work not currentlY undertaken by
the Encumbrancee on the Encumbrancee's Land but which may In the future be
proposed to be carried out and Implemented on such land, the Encumbrancer hereby
covenants and agrees that pursuant to the RMA or any leglslation replacing the RMA,
it approves of and consents to those activities occurring on the Encumbrancee's Land
and will, If called upan to do so by the Encumbranced, execute all documents ar do
all things as may be ne;:essare/ te evidence that approval and consent in writing to
any consent autharity when called upon to do o by the Encumbrancee.

The Encumbrancer hereby covenants that It shall throughout the tem1 save harmless
and keep Indemnified the Encumbrancee from all proceedings, costs, claims and
demands In respect of breaches by lhe Engumbrancer of the covenants and
restrictions herein contalned and implied on behalf of the Encumbrancer which
occurred while the Encumbrancer was the registered proprietor of the Encumbered
Land or any part of or interest in the Encumbered Land.
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BEFORE SIGNING THE AGREEMENT

« It Is recommended both partles seek professional advice before
signing. This Is especlally so |f:

o there are any doubts. Qnce signed, this will be a binding
contract with only restricted rights of termination.

o property such as a hotel or afarm Is belng sold. The agreement
Is deslgned primarlly for the sale of residentlal and commerclal
property.

o the property Is vacant land In the process of belng subdivided or
there Is a new unit title or cross lease to be Issued. In these
cases addlllonal clauses may need to be Inserted.

o there Is any doubt as to the position of the boundarles,

o the purchaser wishes ta check the weathertightness and
soundness of constriction of any dwellings or other bulldings on
the land.

« The purchaser should investigate the status of the propetty under
the Councll's District Plan. The property and those around It are
affected by 2zoning and other planning provisions regulating thelr
use and future developnient.

» The purchaser should Investigate whether necessary pemmlts,
consents and code compliance certificates have been obtalned
from the Councll where bullding works have been carrled out, This
Investigation can be asslsted by obtaining a LIM from the Councll,

¢ The purchaser should compare the title plans against the physical
location of exlsting structures where the property Is a unit title or.
cross lease. Structures or alterations to structures not shown on
the plans may resultIn the title belng defective. WL e

¢ In the case of a unit title, before the purchaser enters Into the
agreement: .

o the vendor must provide to the purchaser a pre~oontract

disclosure statement under section 146 of the Unit Titles Act R

2010;
o the purchaser should check the minutes of the past meatings of ,

the bady corporate, enquire whether there are’ an¥ lssues <
h

affecting the units and/or the common property. check the body

corporate's long. term malntenance planand enquire whether. ;

the body corporate has. Imposad or proposed levles for 4 long’
term malntenance fund or any other fund for the maintenance
of, or remedial or other work to, the common property

« The vendor should ensure the warrantles and undertaktngs In
clauses 7.0 and 9.0:
o are able to be complled with; and If not
o the applicable warranty Is deleted from the agreement and any
appropriate disclosure Is made to the putchaser.

s Both partles should ensure the chattels list In Schedule 1 Is
accurate.

« Before slgning this agreement, both partles should seek
professional advice regarding the GST treatinent of the transaction.
This depends upon the GST Information supplied by the partles
and could change before settlement If that Information changes.

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

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

THE PURCHASER IS ENTITLED TO A COPY OF ANY SIGNED
OFFERAT THE TIME IT IS MADE.
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AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE

@ 7his fonm is copyright to the Real Estate Instifute of New 2ealand Incorporaled and
Aucldand District Law Saciely Incorporaled

pATE: /T 7 20/8

Fmail: nick.wilson@burtonpartners.nz
N

VENDOR:
TE RAPA GATEWAY LIMITED

Contact Detalls:

VENDOR’S LAWYERS:

Firm:Burton Pastners
Individual Acting:Nick Wilson
Contact Detalls:
PO Box 8889, Symonds Street, Auckland 1150

Ph: 09 300 3777

PURCHASER!
Dairy Goat Co-opetative (N.Z.) Limited

JCon,la‘ct Detalls:

PURGHASER'S LAWYERS:
Flrm:

Indlvidual Acting:

Contact Detalls:

LICENSED REAL ESTATE AGENT:
EoltiersInternationat Mew-Zealand—

Agent's Name: Kool Van <\, %e Cf)e'h

Manager: M\ ke M@A\e

Salesperson;

Contact Detalls:
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