Ninth Edition 2012 (6)

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

This form Is approvad by the Real Estate Institute of New Zealand Incorporated and by Auckland District Law Soclety Incotporated.
DATE: /Ud/'é 7‘106 A0/ Q

VENDOR: TE RAPA. GATEWAY LIMITED

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

The vendor Is reglstered under the GST Act In respect of the transaction

evidenced by this agreement and/or will bie so reglatered at settlerent: . Yasto:
PROPERTY
Address: Lots 58, 59, 60 and 61, Chaliners Road, Te Rapa, Hamilton (Stage 4)
Estate: FEE SIMPLE LEASEHOLR STRATUMANFREEHOED STRATUMIN-LEASEHOLD
CROSSLEASE (FEE-SIMPLE) CROSJSLEASEL{LEASEIHOLD)  (fee simple If none is deleted) -
Legal Description: i
Area (more or less): Lot/FlayUnit: DP: Unique Identifior or CT: i
Lot 58, 59, 60 and 1 being approximately 29,265m2 more or less siown in the proposed subdivision Sclieme Plan attached at Seheduly ;
3 being paxt of the subdivision of the Land. o]
gt g
Ny g L", ;".’ . Y, “, 53 ;
PAYMENT OF PURCHASE PRICE Vo ' i
Purchase price; $9,072,150.00 Plus esr (If any) ORfreitisive-ot-SST-(if-any) “
" N nellhar i doloted, the purdhasepricerinciudes-G3F (if any).

FE R i

T GST datg {reter clause 14.0):

i R TR IN
PN AT REER W )
& i,',. Vo 'LJ
‘:/

Deposit (refer clause 2.0} $ 10% of the purchase pnce payable in accor dance’wuh clause 23

Moy ‘ :
’ |

3

Balance of purchase price to be pald or satistied as follows: the date being 10 working days after the date that the Purchaser is
(1) By payment In cleared funds on the settlement date which Is potified that a search copy (as that term is defined in section 1724 [

mmemmerammmwﬁnhemnmwwm :;eomp'rr%% f?’ Joria 1578 oligach.of the logs.coprising the

CONDITIONS (refer clause 10.0)

Finanes-conedition LIM requlred: (refer alause 10.2) ¥es/No ;
Leader: Building report required: (refer clause 10.3)  Yes/No 5
Amountrequired: OIA Consent required: (refer clause 10.4) ¥ea/No
Finance-date: Land Act/OlA date: , i
TENANCIES (If any)

Name of tenant: Vacant Possession

Bond: Rent: Term: Right of renewal:

Monarch Commercial Limited —
NAI Harcourts Hamilton

678 Victoria Street Manager: Mike Neale

Hamilton 3204 Sales person: Karl van Gisbergen

Ph: 07 850 5252

Hamilton@naiharcourts.co.nz Licensed Real Estate Aaent under Real Eistate Acents Act 2008 |
It is agreed that the vendor sells and the purchaser purchases the property, and the chattels listed in Schedule 1, on the :
terms set out ahove 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 for performance, notlees, and interpretatian
1.1 Definilions
(1) Unless the context requlres a different Intespretatian, words and phrases not olhejwise defined have the same meanings ascribed lo those words and phrases
Inthe Goods and Services Tax Act 1986, the Property Law Act 2007, e Resource Management Act 1891 or (he Unit Tilles Acl 2010,
(2) "Agreemenl” means lhis dacument Including the (ront page, lhese General Tesms of Sale, any Furlher'Tenns of Sale, and any schedules and atlachments,
(3) *Bullding Act” means the Building Act 1991 and/or the Buliding Act 2(04.
(4) "Bullding wairant of fitness* means a buliding warrant of filness supplled to a terrllorfal authority under the Building Act. i
(f) “Cleared funds® means: . }
(a) Anelectronic transfer of funds Ihathas been made slriclly In accordancewilh Use; requirements set out In Uhe PLS Guldellnes; or
(b) Abank cheque, but only In the clrcumslances permiited by the PLS Guldellnes and ohly if IL has been pald stilctly In accordance with the requiremenls
sel out Inthe PLS Guldelines. .
"Defaull GST* means any addlUonal GST, penalty (civil or ollierwige), Interest, or other sum Imposed on the vendor (or wiiere the vendor Is or was a member
ofa GST group Iis representalive member) under lhe GST Act or the Tax Adminlstration Act 1994 by reason of nop-payment of any GST payable In tespect
of the suppty made under this agreement but does not Include any such sum levied agalnst ihe vendor (or where lhe vendor Is oF was a8 member of a GST
group lls represenlalive member) by reason of a default or defay by Ihe vendorafter payment ofthe GST Lo the vendor by the purchaser.
(7) *Electronlc instrument® has the same meaning as astsibed to that temy In Ute Land Transfer (Computer Reglsters and Electronlc Lodgement) Amendment Act
2002, :
(8) "GST" means Goods and Sesvices Tax arising pursuant to the Goods and Services Tax Acl 1986 and “GST Act® means the Goods and Seivices Tax Act i
1986 : R !

(6
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(9) “Landonline Worksjtace” means an eleciron i workspace faclity approved by flie Reglsirar-General of Land pursuant to the pravistons of the Land Teansfer
(Gomputer Reglatérs and Electronic Lodgement) Amaridment Act 2002,

(10) “LIM* means & land Information memorandui ISsued pursuant to the Lacal Govemment Official Infonnallon and Meelings Act 1967.

(11) “LINZ” means Land Inforhalion New Zealand.

(12) "Lacal dulharity” means a lerritorlal aulhorlty or s reglonat ¢ouncll, ]

(13) "OIA Consaiit’ ineans consent to {)urcnase the pfop.8ity under-Ule Overseas Investment Act 2005. I

(14) “PL8 Guidefines* means lhe most recent edilion, as al Ihe dale of this agreement, of the Property Transacllons and E-Deallng Practice Guldelines prepared ;
by the Propesty Law Seclion of the New Zealand Law Soclety,

(15) “Property* means Ute property described In this agreement.

(16 I';'urchase price® ;neans the tolal purchase price stated In {his agieernent whlch the purchaser has agreed to pay the vendor for lhe property and e chattels

clyded In the sale.

(17) “Reglonat councl” means a reglonal council within the meaning of the Lacd) Govemment Act 2002,

(18) “Remote seltlement* means selllement of the sale and purchase of Uie property by way of the purchaser’s lawyer payling the manek;s due and payable on the [
setllement date directty Info the tiust account of Ihe vendor’s lawyer, In consideralion of the vendor agreeing to meel lhe vendor’s obiigations under subclause i
2.8(2), pursuant Lo lhe protocol for remote setllement recommended in e PLS Guidellines. ]

(18) ~Secure wel document exchange” means an electronle messaging sesvice enabiliiig messages and electronlc documents to be posted by one party to a !
sectire webslle to be viewed by the olher paity Immedialely after posling.

(20) “Selllement date” meang the dale speciied a3 sueh In Uis agreement::-

i

el v ) H

{21) “Selllement 'statement* means a statement showing Ihg plirchase price, plus‘aiy GST payable by the purchaser in addilfon o the purchase price, less any !
i

1

depuos" or olhor paymenls or allowances to be crediied to the purchaser, togatiiar syt appertionments of all Incomings and outgolngs apportioned at the
satllernant date, V) o
(22) “Tertliaital aulliarity” means a temarlal au!harlly,williln {he meanlng af the Local Govemnienl Act 2002,
(23) *Unlt ttie” niesing a Unlt Ute under hé Unil'TlifesAct 2010 I J ",
(24) The teniis “prlncipal unit*, aceessory unit’, “owng 1, “unil plan™, S_l‘d unlt® faie the meanings ascribed to those terms In the Unit Tiles Act 2010,
(25) The len “rules” Intludes bl bady corporale tules under the Unit [illes’Act 1972 ani body comorate operallonal sules under the Unit Tilles Act 2010,
(26) The tefms *bullding®, “bullding consent*, *code compliance cerlificate’, “complianice schedule®, “houseliold unit’, and “commdreial on-seller® have the
mealings ascribed lo Wose terisin the Bullding Act, . . ' T . '
(27) The lem 'lltUe' lnaludes whete appropriate;a tomptter regls_ler within (he infeqt\llr}g Pr\-me Land Transfer (Computer Reglsters and Elaclronl¢ L.odgement)
AmendmentAct 2402, c. DRI ST B S B I 5
(28) Ttie terms “going concem*, “goods®, *principaf piace of resldenge“, “téclplent’, '\‘e'glslored person®, “reglsiration numbet®, “supply”, and "laxatle aclivity have
tha meanings asenbed (o thoge tems [0 the GST-Act. R T v
(29) Thwy temis *lax Infonnatlon® and lax slalement” have themeanings ascribed (o 1fidso terms |n the.Land Transfer Act 1952,
(30) The tems “assoclaled person®, conveyancer, “residentlptfand piirchase amont’, “offshiofe RLWT person”, "RLWT", "RLWT certlficate of exemption™ and
*RLWT rulés™ have Uie meaningsascilbed to livose lermia n (he Intome Tax Act 2007, - :
(39) e term “Commissioner* hits the nieaNlivg aseribes) 16 Ulat ter fn thes Tax Administration Act 1994, :
(32) "Working day* maans any day of e week offerthani "7, 0 )
(a) Saturdny, Sunday, Wallang! Day, Good Frkiay, Easler Monday, Anzii¢ Day, the Soverelgn's Birthday, and Labour Day;
(0) 1f Waltangl Day or Anzac Day falls on a Salurday or Sunday, ihe following Monday;
(c) aday In the period commencing on the 24th day of December I any year arid ending on the 5th day of January (or In the case of subiclause 10,2(2) the
16U day of Januaiy) In the loflowing year, both days Incluaive; and
(d) the day ohiserVed as'the anniversaiy of any.proviice In whicty the propesty I8 situated,
Awarking d_az slialf he deemed to commance al 9,00 am and Lo teminale at 5,00 pm.
(a3) Unless a conirary Intenllon appears on Ihe front page:of elsewhere In Ihls agreement:
(@) e Interest rate for lale settlement (s equivalont lo the interest fate ¢harged by the Inland Revenue Depatlment on unpald tax under the Tax
Administralion Act 1994 during the peitod for which the interest rale for lale setifement Is payable, plus 5% per annum; and
(b) a party Is In defaull If it did not do what it has contracted to do to enable setllement lo occur, regardless of Uie cause of such fallure.
1.2 Time for Perfomiance
(1) Wnere the day nomlinated for settlement or the fulfiiment of a condilon is not a working day, then the settement dale or Ihe dale forfulfiiment of the conditfon
shall be e fast working day before the day so nominaled. ’
(2) Any act done pursuant to this agreement by a paity, Including service of notices, after 6,00 pm on a Working day, or on a day that Is not a worktng day, shall :
be deemed to have been done al 9.00 am on the next succeeding working day. ;
(3) Where two or more acts done pursuant lo Ihls agreement, Including service of nolices, are deemed to have been done al Lhe same ime, they shall 1ake elfect
In the order in whilch they would have taken eftect but for subclause 1.2(2). ’
1.9 Nolces
Tne following apply ta all notices between lhe parties relevant lo this agreement, wtielher aulhorised by this agreement or by the general law:
(1) All notices must be sejved In wriling. :
(2) Any nolice under seclion 20 of the Property Law Acl 2007, where the purchaser Is In possession of the property, must be seived In accordance with sectfon i
353 of hat Act
(3) All olher nolices, unless olherwlse foquiret by Ihe Property Law Act 2007, must be served by one of he {ollowing measns; l
(a) onlhe party as authorised by sestions 354 lo 361 of the Properly Law Acl 2007, or |
(b) on the party or on Ihe party’s lawyei:
(I) bypersonal delivery; or i
(If) by posling by ordinary mall; or i
(illy by facsimile; or i
(fv) by emali; or ’ ;
(¥) Inthe case of the party's lawyer only, by sending by document exchiange or, If bolh partles’ lawyers have agreed to subscribe to the same secure !
web document exchange forthls agreement, by secure web document exchange. R
(4) Inrespect of he means of service specified In subclatise 1.3(3){b), a notice Is deemed lo have been served: }
(a) n the case of personal deilvery, when ceceived by the party or at ine lawyer’s office;
(b) In Ihe case of posling by ordinaly mall, on the third woiking day foilawing the date of posting to the address for service nolifted In wriling by the party or to ¢
e postal address o?lha lawyer’s office; ) H
(¢) Inlhe case of facsimlle transmission, when sent{o Ihe facsiinlle number notified In wiiling by [he party or lo the facsimile number of the lawyer’s office; 8
(d) In tha case of emall, when acknowletiged by the parly or by (he tawyer orally or by roltm emall or ofheiwise In wrillng, except that return emails b |
generaled aulomallcally shall not conslitute an acknowledgemenl; ;
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Ninth Editlon 2012 (6)
(e) :n mel‘wsl?i of sending by doeument exchange, on the second working day following Ihe date of sending lo the document exchange number of the
awyer's office;
() In the case of sending by secure web document exchange, at the ime when In the ordinary cousse of operalion of that secure web document exchiange,
a nollce posled by one party Is accessible for viewing or downloading by the other party.
25 Any period of nolice requlred to bé glven under this agreement shallbe computed by excluding the day of service.
6) In accordance with secllon 20(1? of the Elecironic Transactions Act 2002, (he parlles agree that any nollce or document that must be given In wiiling by one
paily to the olher may he given [n eleclronlc fonn and by means of an electronie communication, subjectfo the tules regarding seivice set out abave,
Interpretatlon
(1) Ifthere Is more than one vendor or purchaser, Ihe llability of the vendors or ofthe purchaseis, as fhe case may be, is Joinl and several,
(2) Where the purchaser executes this agreement with Provlslon for a nominee, or as agent for an undisclosed or disclosed but unidentifled princlpat, or on behalf
of a company to be formed, the purchasershall atall Umes remain llable for ail obllgations on the part of Ihe purchaser.
(3) Ifrany Inserted tenn (Including any Fuither Terms of Sale) conflicts with the General Terms of Sale the Inserted lerm shall prevall.
(4) Headings-are for Information only and do not forn part of this agreement.
(5) References lo stalutory provisions ghail be constued as references tp ose provisions as they may be amended or re-enacted or as thelr appiication js
modilied by olher provisions from Ume to ime.

2.0 Doposit

2

22

23
24

The purchaser shall pay the deposit to (he vendor or the vendor's agent Immediately upon execution of Ihis agreement by told patties and/or at such other lime as
Is specifled In this agreement. '
If the deposli Is not pali on the due date for payment, the vendor may at any tme thereaftér serve on (hie purchaser nollce requiiing payment. If the purchaser
falls to pay the deposit on or before the third worklng day after senice of ihe nolice, (iitie biaing of the essence, the vendor may cancel this agreement by seiving
nolce of cancellation on the purchaser. No natice of canceffation shallbe effective Ifthe deposit has been pald befora the notice of canceilation Is served.
The deposlt shall be in part payment of the purchiase pifce.
The person ta Whom the deposlt (s pald shall hold R as a stakeholder unlll:
(1) therequisition procedure tinder claiige 6.0 Is completed withaut ellher parfy cancelling this agreement; and
(2) whele this agreement s eflered Intt subject to any condltion(s) expréssed in this agreement, eachs such condillon has been fulliiled or walved; and
(3) wheré the property fs d unit litle:
(a) apre-setliement disclosure statement, cerlified eoirect by the hady corporate, under secllon 147 of the Unit Tilles Act2010; and
(b) an addlifonal disclosure statement urder seclion 148 of the Unll Tilles Act 2010 (If requested by the purchaser wilhin the time prescribed In section
148(2)),
have bet(an))pmvlded to the purchaser by the vendor within the times prescribed In those sections or olherwise the purchaser has given nolice under section
149(2) of Ihe Unit Tilles Act 2010 to posipone the sefllement date uniil after the dis¢losure statements havebeen provided; or
(4) 1nls agreement Is cancelled punsuant to subclause 6.2(3)(c) or avolded pursuant lo subclause 10.8(6) or, where the property Is a unit iile and {he purchaser
having tha right to cancel this agreement pursuanl to secion 151¢2) of the unit Tities Act 2010 has cancelled tis agreement pursuant to that section, or has
walved Ihe right lo cancel by giving nolice o the vendor, orby completing selllement of the putchase.

3.0 Possession and Settlement
Possesslon . :

a1

32

3.3

Unl{ess p%éult{rs of a tenancy are Included [n this agreemenl, the e gl?(tytls‘qotd wilh vacanl possession and the vendor shall so yleld the property on ihe
selllement dajg, L T

If the property fs sold with vacant possession, then subject:{6 the rights of any fériaiils of the property, the vendor shali permit the purchaser or any person
authorised by-the pyechaser Inwitling, upon feasonabla niollee: . R ] )

(1) li’.-len!éf ftie'property oi one oceaslon pifor to the satllement date tor the, purposes of exaallntng the propelty, challels and fiktures which areIncluded In the

sale;and : DT e v o

(2 tofe:enteriie orbefore
ort Ing property and:the chatlels and the iures)

Posséssln siall be glven and {akefyon e setflement dala, Outgoings andincomings tn respect:ol he settiement date are the responsibilly of and bafong to the
vendor. ' N

ha -~~~ L . o 3 e vk e X X ., R
nter e property on or before (He s‘empmaﬁl date 10 confitm campliance by the vendor,with any agreement made by ihe vendor to ¢airy out any work
s [ :

34  Onlia sélﬂe_ﬁ(et}} date, the veridor shall make avaliaye o the pumll.aser-ﬂ\lltg‘};s o all e¥trjor doors tiat are locked by key, electronlc dagr apaners to ajl daars that
are grrénm eleclronleally, and.lhe keys andfar secuilly codes lo;any Alighs, Tuk Verdor does apt have to make avallable keys, eleclronle door apéners, and
secnrily eodes wiiere U property is (enanted and those are heidbythe tenenl, ~ -~ o

Setilement . .

3.6

3.6

a7

3.8

3.9
3.10

"

4 Vi o 5
The vendor shall prepare, at lhe vendor’s awn explfgse, a seflidrpant statement The vendor shall tender Ihe sellement statement to the purchaser or the
purchaser's lawyer a reasonable UIme priof to thersatlemantdate, 7 L
The purchaser’s lawyer shall: ) e o
(1) wittiln-a reasonahle thye prior-to the setifement dalefcf_?atp; & Lantoniine Workgpace for the sinsacllon, notify the vendor's lawyer of the dealing number
allocated by l.j_NZ. and prepare [n that workspace a transleringtryment.In r,elsp,ggl‘o_r {he property; and
() priorto setlledgent; A
(@) ladga In that workspace the tax Infonnallon contalned In the kransferee's tax statement; and
(b) cerlify and slgn the transfer inslrument. .
The vendor's lawyer shall:
(1) within a reasonable ime prior to the setllement date prepare In that workspace all otiter electronle Instruments required to confer ttle on (he purchaser (n
teris of the vendor's obligalions under this agreement; and
(2) priortosetliement;
zn lodge In {hat workspace the fax Information contalned In the {ransferoi’s tax statement; and
b) have those Instruments and the transfer Insirument ceillfied, signed and, where possible, pre-validated.
On the sellliement date; -
(1) ihe batance of the purchase price, Inlerest and olher moneys, If any, shall be pald by the purchaser (n cleared funds or otheiwise sallsfied as provided (n this
agreement (credit being given for any amount payable by the vendor under subclause 3,12 or 3.14);
(2) lhe vendor's lawyer shall immediately ihereafter:
(a) release or procure the release of the transfer {nstrument and {he olher Instruments mentloned In subclause 3,7(1) so thal the purcheser’s lawyer can then
submit them for reglstration;
(b) pay lo the purchaser’s lawyer the LINZ registralion fees on all of the Instruments mentloned in subclause 3.7(1), unless these fees will be [nvolced la the
vendor’s lawyer by LINZ direcity; and
(¢) deliver to the purchaser's lawyer any other documents that the vendor must provide to (he purchaser on seltlement In terms of this agreement,
All obligations under suhclause 3.6 are Interdependent,
The parlles shall compiete seltlement by way of remole setllement, provided that where payment by bank cheque Is permitted under ihe PLS Guidelines, payment
may be made by the personal dellvery of a bank cheque to the vendors lawyer's office, so long as It Is accompanied Bty the undertaking from ihe purchaser’s
lawyer required by those Guldelines.

Last Minute Settlement

an

Ir due to the delay of the purchaser, selllement takes place between 4.00 pm and 5.00 pm on the setiement dale (*fast minute setllement®), the purchaser shall

pay the vendor:

(1) one day’s Interest al Ihe Interest rate for late setllement on the partion of the purchase price pald In the fast minute setilement; and

(2) If the day following lhe last minute selllement Is not a warking day, an addltional day's Interest (calculated In the same manner) for each day unil, but
excluding, the riext working day.

4
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Purchaser Deraull; L.ale Selllement

A2

It any portion of the purchase price Is nol pald upon the due dale for payment, then, provided Ihat the vendor provides reasonable evidance or fhia vendor’s ablity

to perfionn any obligation Ihe vendor [s obliged to peiform on lhal date In considerationfor such payment:

{1) the purchaser shall pay to the vendor Inlerest at the Intaresl rate for late setllement on the portion of the purchase price so unpald for the period from the due
dale (or payment unll payment (the defaull perfod’); but neveriheless, Whis slipulation Is wilhout prejudice to any of the vendor's rights or remedles Including
any right to claim for additional expenses and damages. For e purposes of this subclause, a payment made on a day other than a warking day or afler the
tennination of a waiking day shall be deemed to be made on the next(ollowing working day and Interest shall be computed accordingly; and

(2) he vendor Is not obliged to give the purchaser possession of the property ar to pay the purchaser any amount for remalning In possesston, unless this
agreement relates lo a tenanted property, Inwiilch ease Ihe vendor must elec? eitherto:

(a) account to the purchaseron seltiement for Incomings In respect of the propeity which are payable and recelved during the defaultperiod, In which event
ihe purchaser shall be responsitle for the otrlgolngsrelaling tothe property during the defaull perlod; or
(®) relaln such{ncomings Inlleu of recelving Interest fromthe purchaser pursuant lo subclause 3,12(1).

Where subelause 3,12(1) applles and Uie pariles are unable to agree upon any amount claimed by the vendor for additional expenses and damages:

(1) an Interim amounlshall on settlement be pald to a slakeholder by he purchaser untiithe ameunt payable Is determined;

(2) the Inteilm amount must be a reasonable sum having regard to all of the clircumstances;

(3) Irthe parties cannot agree on the Inteiim amount, the Intefim amount shall be dotermined by an experienced properly lawyer appointed by the parlies. The

appoiniee’s costs shall be met equally by the parties. If the partles cannot agree on e appaintee; the appointment shall be made on the application of eilher

parly by [hie president for the lime belng of the New Zealand Law Soclety; '

ihe slakeholder shall lodge lhe Interim amount on Intesest-bearing call deposit wilh a bank registered under the Reserve Bank of New Zealand Act 1989 inthe

Joint names of the vendor and the purchaser;

the Interest eamed on fhe Inteitm amount net of any wilhhoiding tax and any bank or fegal administralion fees and commisslon chaiges shall tollow the

destination ofthe Interfm amount;

the amount detemilned (o be payable shall not be limited by tiie Inlerfm amount; and

If the parties cannot agree on a stakeholder, the Intesim ameunt shall be pald to a stakehalder nominated on tie appilication of elther party by the prestdent for

the Ume belng of tha New Zealand Law Saclety.

(4
(5

- =

(6

3=

Vendor Befault; Late Setltlement of Fallure to Glve Possession

kR

(1) Forlhe purposes of this subclause 3.14;
(a) thedefault perlod means:

() In subclause 3.14(2), the perlod from the selllement date unti the dale when 1he vendor Is able and willing ta provkie vacant possession and the

purchaser lakes possesslon; and

() In subclause 3.14(3), the perfod from (e date the purchaser lakes possession unlli the date when seltfement occurs; and

() Insubclause 3.14(5), the perlod from the setifement date unll} the date when setllement occurs; and
(b) the vendor shall be deemed la be unwllling to give possesston If the vendor does not offer ta give possession.
If this-agreement provides (or vacant possesslon but Ihe vendor is unable or unwilling to give vacant possession on the setllement date, then, provided (hat
ihe purghaser provides reasonable evidence of the purchiasei‘s ability to perfoim tlie purchaser's abligations under this agreement:
(a) the vendor shall pay the purchaser, at (he purchaser's election, eilher:

(1) compensalion for any reasonable costs Incued for temporaiy accommodatlon for persons and storage of chattels durfng the default perlod; or

(1) an amount equivalenttoInterest atthe Interest mte for late setilement on the entire purchase price during the defaull perlod; and
(b) 1he purchaser shall pay tie vendor an amount equivalent to the Interest eamed or which woutd be eamed of avemight daposits lodged in e purchaser's

lawyer's st bank account an such portlon af the purchass price (ncluding any deposit) as Is payable under ihis agreement on or by the solUgmient date

but renialns unpaiy durfng (e derault perod fess: "' 3

?) dany vilhholdirig tax; and . e

i) #ny bank of fgat administeation tees ang cominlédion citarges; aqd !

() aqy. interest payatié by the pucchaser-ip {he purcha3érs lender during the déraylt perlod In respect of any moitgage or loan taken out by the

purchaser In relalion to e purchdse of e propedy, 7 7 :

If this agreemient providas {or Vacant possession and Uie vendor I8 able apd willing to give vacant possession on the selilement date, then, provided the
purchader provides reasonablé evidence of Lhe purchaser's ability.to perfoim the purchaser's:obfigallons under this agreement, Ihe purchaser may elect to
laker pogseaglon fn wiigh case Ihe Veildor shall nol lie llable to pay any Injerest or other moneys lo lhe purcliaser but llie purchaser shall pay the vendor the
same amaunt as that specified in subiclause 3.14(2){b) duﬂngmg,(aegaqu perfod, A purchaser In’possess}on under this subclause 3,14(3) Is a icensee only.
Notwithstanding the pravisions of subclause 3.14(3), tie ptrctiager may alect ot to take possesston when he purchaser is entitied to take it If the purchaser
elc:clls not to |fke possesslon, the provislons of subclause 3.14(2) shall apply as though he veydorwere unable or unwillng lo glve vacant possession on.lhe
selllement date. . :
11 this. agreement provides for Ute property to be'sold tenanted, then, provided that the purchiser provldes reasonable evidence of the purchaser's abllity lo
perfonm the purchaser's obilgations under this agreement, the vendor shall ‘on setllement account to the purchaser {or Incomings which are payable and
recelved in respect of the property during the default perfod fess the outgoings paic ‘l‘ly the vendor during that perlod. Apart from accounting for such
Incomings, tha vendor shall not be llabls to pay-any oltiermoneys to the purchaser but the purchaser shall pay the vendar ihe saime amount as thal speciicd

In subclause 3.14(2)(b) during the default peijod. o L ) .
(6) The provistons of (ils subclause 3.14 shali ie without prajudice to any of the pitrchaser’s rights or remediés Incfuding any right to clalm (or any addillonl
expenses and damages sufTered by Ihe purchaser. ’
(7) Where lhe parlies are unable to agree upan any amout payable under this Subclause 3.14;
(a) an Interim amount shafl on selliement be pald to a stakehotder by (he party againstwhom It s claimed unilthe amount payalfe is detennined;
{b) Ihe Interim amount shafl he he lower of:
{) Ihe amount clalmed; or
(!l) an amount equivalent to Inferest at the Inlerest rate for late settement for (he relevant defauit period on such portion of the purchase price (including
any deposit) as Is payable under this agreement on of by the sellement date,
e stakeholder shall lodge the Interim amount on Interest-beating call deposit wilh a bank registered under the Reserve Baik of New Zealand Act 1909
in the Joint names of the vendor and the purchaser;
the Inlerest eamed on [he Interim amount net of any wilhholding tax and any bank or legal administralion fees and commission charges shall follow the
desUnatlon of the Interim amount;
(e) the amount delermined to be payable shall not be limited by the Inleidlm amount; and
(f) it the parties cannot agree on a slakeholder the Iniestm amount shail be pald 1 a stakeholder nominated on the application of elther party by he
president for the time being of the New Zealand Law Soclely.
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Deferment ol Setllement and Possassion

315

3.16
T

tr

(1) ihis Is an agreement for (he sale by a cemmerclal on-seller of a household unii; and

(2) acodecompliance cerilficate has not baen Issued by (he sefllement date I refation to the household unit,

ihen, unless he partles agree olherwise (In which case the pailles shall enter into a willlen agreement in the fonmn (if any) prescribed by the Bullding (Forms)

Regulalions 2004), the setllement date shail be daferred to the filth waiking day following ihe date upon which the vendor has given Ihe purchaser nolice that (he

code compllance certificale has bieen Issued (which nolice must be accompanied by a copy of the certificate),

in every case, If nellher paity Is ready, willling, and able to sellle on the selllement date, ihe setllement date shall be deferred to lhe third working day following the

date upon which one of the parlies gives nolice It has become ready, willing, and able lo selile.

If

(1) the propeity Is a unit lille;

(2) he seliement dale is defersed pursuant to ellher subclause 3.15 or subclause 3.16; and

(3) the vendar conslders on reasonable grounds that an extenslon of Ume Is necessary or deslrable In order tor lhe vendor to comply with the warranly by fe
vendor (n subrlause 9.2(3),

(4) then Ihe vendor may extend lhe sellement dale:

(a) whera Dere (s a defennent of Lhe setllement date pursuant to subciause 3.15, lo the tenth working day fallowing the dale upon wiich the vendor gives
the purchaser notice that the cede compliance cerlificate has been Issued, provided the vendor gives nolice of tiie extenston lo the purchaser no later
than the second woridng day after such notice; or

(b) where there Is a defennent of he sellement dale pursuant la suhclause 3.16, to the lenth working day (olloving the date upon which one of lhe parties
glves nolice that It has become ready, wiling, and atile to sellie, provided Lhe vendor gives nolice of the extension to lhe purchaser no later than the
second working day after such nolice,

=
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New Tllle Provision
346 (1) Where

(a) tne transterofthe propedy s to be reglstered agalnsl a new fille yet to be issued; and
(b) a search copy, as defined in seclion 172A of the Land Teansfer Act 1952, of Lhat lifle Is not oblainable by the tenth working day prlor to the setliement
date;
(¢) than, untess ihe purchaser elects that selllement shall still take place on Ihe agreed selllement date, the setilement dale shall he deferred lo the tenth
workingday following ihe later of the dale on which:
}) the vendor has given the purchaser nallce ihat a search copy Is oblalnable; or
1) therequistifons procedure under clause 6.0 |s complete.
(2) Subctause 3.18(1) shall not apply where It Is necessary to register the transferof the property to enable a ptan lo deposi anc tille lo the property to Issue.

4.0 Resldential Land Withholding Tax

41

4.2

43

44
4.5

If the vendar does not have a conveyancer or the vendor and {he purchaserare associaled peisons, hen:
(1) the vendor must provide {he purchaser or ihe purchaser’s conveyancer, on or kefore the sacond working day before the due date for payment of the first
resldential fand purchase amount payable under this dgreement, with:
(a) sufficlent information to enable the purchaser or the purchaser's mnveyancer(o detennine to thelr reasonable sallsfaction whether seelion 64C of the
Tax Administration Act 1394 applles to Ihe sale of Ihe property; and
(b) i the purchaser or the purchaser’s conveyancer determines to thelr reasonable satisfaction that seclion §4C of the Tax Administration Act 1994 does
apply, all of ihe Infonnation required by that section and either an RLWT certificate of exemption In respact of the sale or otherwise such other informallon
lhat the purchaser or the purchiaser’s conveyancer may reasonably require lo enable the puichaserarihe purchaser’s canveyancer to determilne to their
réasonable sallsfaction the amount of RLWT that must be withheld from each resldential land purchase amount;
(2) the vendor shall be llatle to pay any costs reasonably Incuired by Ihe purchaser or the purchase’s conveyancer In felallon o RLWT, including the cost of
ablalning professional advice In detennining whelher there Is a requirement to withhold RLWT and the amouint of RLWT that must e wilhheld, If any; and
{3) any payments payable by the purchaser on account of he purchase price shall be deemedtohave beenpaldtohe extent thak
(a) RLWT has been williheld from those paymenis bytite purchaserorthe purehaser’s conveyancer as required by the RLWT rules; and
(b) any cosls payable by Iha vendor under subclause 4.1(2) have been deducted from those payments by the purchaser or the purchasel s conveyancer.
If Ihe vendor does not have a conveyancer or ihe vendor and the purchaser are associaled petsons end If iie vendor falfs to provide the Information required
under subehiause 4.1(t), then the purchaser may:
(1) defer the payment of the fiist resfdentlal land purchase amount payable under Ihis agreement (and any residentlal land purchase amount that may
subsequenlly fall due for payment) untli such Ume as the vendor supplies that Informalion; or
(2) on Ihe due date for payment of that tesidential land ptirchiase amotind, or at any ime lhereaner If payment has been deferred by the purchaser pursuant to
(his subclause and the vendor has skl not provided (hat information, treal the sale of the praperty as if it Is befng made by an offshore RUWT person where
there Is areqtlrement lo pay RLWT.
If pursuant o subclause 4.2 the purchaser treals the sale of the propeity as If it isbefng made by an offshore RLWT pesson vieralitere s a requirement to pay
RLWT, the purchaser or the purchaser’s conveyancer may:
(1) nake a reasonable assessment of theamount of RLWT (hatthe puschaser or (he purchaser's conveyancer would be required by the RLWTrules lo withhold
from any residential land purchase amount if ihe sale Is frealed n that manner; and
(2. whthhoid thatamount fromanyresldential fand pur chase amount and pay itto ihe Commissloner a's RLWT. :
Any. amouawiihhéld by Ihe purchaser of itie pur¢haser’s conveyancer pms uam to subclause 4. shall be treated as RLWT fhat lhe purchaser or the purchaser’s
cor Vayanuerls fequired by the RLWT rules to wilhhold, .
The purchaser or {lte purchaser’s conveyancer shall gtve nol[ce lo lne vendor a reasonable time before payment of any sum due to be pald on account of the
purchase piice of:
(1) the costs payable by e vendorunder subclause, 4.1(2) that the purchaﬁerorlne pu!chnsél’s conveyancer Intends % deducl; and
(2) the amountof RLWT that Ihe purchaser of llte puwhaser’s conveyam;er l[llends i} Wlthhoid

5.0 RIsk and Insurance s P \

5.1
62

6.3

The propeity and cliattels shall remaln at (he ¢isk orme vendor until possesslon Is glvenand taken. ;
If, prior lo the giving and taking of possgssion, the pmpertyls destroyed or damaged and sucu deslmcl!on or damage has ot been made good by the selllement
date, men(;he 410 :

Wing provisions shall apply. :

fuglio o d has hegn sumdem lo rendertna pmpéﬂY un; l}anlal)le I 5 Unfeivantable.on neagtlemantaate, the pirchaser {'n

2 piirchase al Ihe puircliase pice, tess'a sl £qUa) 1d-siny Insifcante mdnays ;ecelved o tgcefyable by or an. hehf of the Ve rin faspeal.

of guth gestiuclion or damags, pravided Ih; L o fed gggn Shiil be made o the.purelase, pﬁce If the vandor's Insirance ¢ompany.hag agreed to relnstate
frthie Benafitof Uie piirchaser lo tie:exl Psinsunnte é;o I

(b) cancal IS agredent by serving natice Veyidf i 'which £asieTHe Vendor snall fetum to tie gurchastr Inimadiaraly the, deposll arid-any other
morieys pald by \he piicchaser, and niher paiyshall have any right'or cial agaY ‘he ollierarising from thisagreerment or | celation:”

() Irthe propeuty ls not untenatitable on lhe seltiement daté the purctiaser shall mplf;x '8 prchaseat {ne’ purrlmse Jpilce Iess a:sumequmt lo the amount of
the - diminution Iy value of the-property which, 10 the extenl that the’ destriciton or damage 10 the property caii be made good, shall be deémied fo be
.equivaléntio (ne reasonable mlorrelnslatememorropalr Wiy IR

(3 ‘In'the case.of'a propatty Zondd o Turat pusposas under an operalive District Plan, damage lo the property shall be deemed lo have rendered the property
untenantable where the diminutionIn value eXcegds an amounl equal to 20% of the purchase price; and

(4) If ihe amount of the diminullon In value Is disputed, the parties shall follow (he same procedure as fhat set out In subclause 8.4 for whien an amount of
compensallonis disputed.

The purchaser shall not be required to take over any Insurance policles held by [he vendor.

6.0 Title, boundarles and requisitions

6.1

6.2

The vendorshall not be bound to point out the boundarles of Ihe property except that on the sale of a vacant residentfal lot which Is nol limited as to parcels Ihe
vendor shall ensure lhat ajl boundary markers required by the Caraslral Survey Act2002 and any relaled rutes and regulations to {dentify the boundartes of the
property are present In-thelr correct posiilons al the setllemenl date. ) L
(1) The purchaser Is deemed lo have accepled the vendor's Utie+
Whlch Ihe purchaser setves on the vendor o or bafore Ihe earller oL
; the tenth working day afterlhe date of this agreement; or
(b) e settiement dale, .
Wiiére ummns(eror tie propeityls tabe reislered aiatista new tile yetta bin 1ssiled, the pufchpger s deaimed 1o have séeenled) ¢ axceptas to such
dujattions or reqiisiions Which' s purchaser IS enlitied tonidke and fnolice of which Uis purchasr S¢ives on e Voidor on gebBtoja the (ith wun(lngf-day
tolfowing-Ihe-dale e verlor hak Givan (e puirciiaser ristice it i e Nas Véen Issued and a ‘seareh copy af i ns defnid fn secllon 172A of the Land
Transfer Act 1952 Is obtainable. ;
If the vendor Is unable or unwilling to remove or comply wilh any objection or requislilon as lo Ulle, nolice of p
purchaser, lhen the following provislons will appty:
(a) the vendor shall nolify the purchaser (*a vendor’s notice*) of such Inablilty or unwiliingness on o
the purchaser's nalice;
(b) If the vendor does not give a vendor's nolice the vendor shall be deemed ta have  ag
sefllement (hal such objection or requisilion shall be compiled with before sallle
(c) Ifhe purchaser does not on ar belore the fiflh working.day after service at
requlsmon. elther.the vendor.of. the nurchaser may (nntwnhsmndlng a

@

-

3 ‘has been setved on the vendor by the

~

fféte the fith working day after the date of senvice of
ed ‘t'ﬁe objectlon or requisitlon and It shall be a requirement of

g ndor's nollce notify the vendor Ihal lhe purchaser walves the objection or
ennedlae negnuall()ns) tiy notice to the other, cancel lls agreement.
e enlilied to fhe Immedlale retim of Ui deposll and any olher moneys pald under
{.or claim agalnst Ihe otherarising ftom Ihls agreement of Its canceliation. In paiticular,
nde of Investigaling lhe llle or to any compensalion whatsoever.
(1) l( the llla lo the propeny belng sold Isa cmss loase ker'Sr-a unit bie and there are:

(a) h the case ofa cross leasg iilfe: y

? alatatiana to/the extemal dlmen ‘_

) lnmdlngsf grstmr.luras :

A l&ased shructine) o
e (¢ moi use wiilel-are sltualeda fiany part of he land Uiat Is not subject lo a restrtcted user covenant;

cnmenls ol e)f the pitacipal unlt or accassory unit lliésface (ag the ¢ase may be):
ol & undersiidalise 6.2 fequiring the valior;
B 0f | j 18agc lilfe, 1o dcposll a-fiew pldn deplcling the bulldiigs or sirititires and régister a new cross lease or cross leases (as the case
may be) 4 Y other ancillary dealings I order to convey good tille; or
(d) In{ e of a uni litle, to deposit an amendment to the unil plan, a redevelopment plan or new unit plan M Ihe case may be) depicling the principal
m»ssemmﬂm«egls&emmmmmmnwmaﬂumweat fe-aorlorio-cirvaygeadd
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6.4

65

Ninth Editioh 2012 (5)
2)—the-wordo—allerations-to-tho-ortemal-dimensions-of-a Ry-fuased-sbuelure=-shall-only-mean-allemlions-which-ore-atiashet-ta-lheessod-alrselure-and-
entlased:

Except as provided by sectlon 7 of lhe Conlraclual Remedies Act 1979, rio error, omission, or misdescriplion of the property or Ihe tille shall enabl® (he purchaser
to cancel this agreement but compensallon, If claimed by nolice before settiement in accordance wilh subclause 6.4 bt not olherwlse, shall be made or given as
the case may requlre.

The vendor shall not be llable to pay for or contribute towards he expense of ereclion or malntenance of any fence between (he properly and any conliguous land
of lhe vendor but Uhis proviso shall not enure for the benefit of any subisequent purchaser of the conllguous land; and Ihe vendor shall be enlitlad to require the
Incluslon of a fencing covenant to this eitect In any transrer of lhe property.

7.0 Vendor’s warranties and undertakings

74

7.2

73

74

75

The vendor warrants and underlakes Ihat atthe date of this agreement the vendor has not:

(1) received any nollce or demand and has no knowfedge of any requlslifon of outslanding requirement:
ia) from any local or govemmentatithority or other statutosy body; or

b) under Ihe Resource Managerment Act 1991; or
(c) from any tenant of the property; or
(d) from any oltier party; or

(2) given any consent orwalver, )

which direclly of indfrectly affects (he property and which has not been disclosed In writing o lhie purchaser.

The vendorwaitanls and underlakesihal at selllement: )

(1) The chattels and all plant, equipmenl, syslems or devices which rruvlde any services or amenitles to the property, Including, without limitallon, security,
heallng, coaling, or alr-condilfoning, are deltvered to (he purchaser In reasonable working order, but In all other respects In thelr state of repair as al the date
of Ihis agreement (falr wear and tear excepted) but raflure so to deliver Lhem shall only create a right of compensalion,

(2) Al electstcal and olher Installatfons on the property are free of any charge whatsoever.

(3) There are no amears of fates, water rales or charges oulstanding on the ?ropeny.

(4) Where an allowance has been made by Ihe vendor {n Ihe selllement statement for Incomings recelvable, Ihe setliement slatement correclly records those

allowances Including, In particular, the dates up to which the allowances have been made,

Where the vendor has done or caused or pemilited to be dane on Ihe property any works:

{a) any permll, resource consent, or bullding consent required by law was ablained; and

- {b) to the vendor's knowledge, the warks were completed in compllance wilh ihose pesmils or consenls; and

(c) where appropriate, a code compliance certllicate was Issued for those woiks.

Where tinder the Bullding Acl, any bullding on the propeity sold requires a compilance sctiedule:

{a) the vendor has fully complled with any requiremenis specified In any compliance schedule Issued by a lemitorial authority under the Bullding Acl ln
respect ofthe bullding;

(b) the bullding has a cuirent bullding wanant of fitness; and

(c) the vendar Is not aware of any reason, hat (he vendor hias not disclosed In wrlling ‘o the purchaser, which would prevent a bullding warrant of fliness
from belng supplled lo the temilodal auihority when the bullding warrant of fitness Is next due.

(7) Since lhe date of this agreement, the vendor has not glven any consent or watver which directly ar Indlrectly affects the pioperty.

(8) Any nollce or'demand recelved by {he vendor, which direcity or Indirectly affects the propetty, atter (he data of thls agreement;

(a) from any local or govemment authosity or olher slatutosy body; or

(b) underttie Resource ManagementAct 1991; or By A ML
(c) fromany tenant of the property; or NS o
(4) fromany olher party, oy

has been dellvered forlhwiih By Ue vendor to elther the'prirchaseror he purchaser's lawyer, unless the vendor has pald or compited with such notice or demand,

Afine vendor falls 10 so deflver or pay the notice or demand, the.vendor shal b ilatile for any pénally thewrred,

{9) Any chattels Inciuded !n'the sale are the Unencqn,\bemd propeity of the vendor, ‘o

1(the property Is orIncludes part onlyof a hullding, {he wamanty an(l.dnﬂ, Jmiggg.in subclause 7.2(6)dues not apply. Instead the vendor wairants and undertakes

4l the dale of this agreement that, whera undar the Buliding Actthe bullding of Wtilch the p‘rn{)er&y forms part requires a compllance schedule:

(1) lo the vendors knowtedde, thene has been fill campiiance with dny requirements specified In any compliance schedule lssued by a teriltortal antharlty under
the Buflding Act In respect of the bullding: .~ . :

(2) the bullding has acurréntbultdingwanant of fithess;and, 4" 3%, . .. ¢ .«

(8) the vendar Is not aware of any reagdn, (Nat g vendor fias nol disciosed in vriling to the purchaser, which would prevent a bullding wairant of filness from
being supplled to Ihe tenitorial authority when !llg building warrant offitness Is next due. @

The vendor warmants and undertakes ihat oft.orimmedlately aﬂe_r;s,e}((amenl;} A

(1) If Ihe water and waslewater charges. dre-délemined by melor, Uié vendor will have ihe Water meter read and wii pay the amount of the charge payable
pursuant to thal reading; but if Ihe water suppller will nol make speclal réadings, he water and wastewaler charges shall be apporloned.

(2) Any gutgolngs Inluded I the setiemen! slalemenil are pafd f4 accordance with thé setlemeint Statement and, where applicatile, to the dates shown In he
selliement statefiient, 6r will'be so rmd lmmediately after deftfement, y

(3) The vendor willgive nollce of sale in accordance with 1e Local Gpyerimant (Ralfng) Act 2002 10 thie {anilatlal duthorlly and réglonal councll in whosedishict
the land I3 sliuated and will also glve nollce of e sate to every alfiér'aulhority thal niakes and (evies rated of charges oft thé fand and to the supplier of water.

(4) Wnhere the property Is a unit titie, the vendor wilt nolity the body corposate [ wiiling of tie transfer of the property and the name and address of the plirchaser.

If the purchaser has not valldly cancelled this agreement, the breach of any wammunty or undeilaking contained In this agreement does not defer the obligallon to

seltle hut that obligalion shall be subject to the rights of the purchaser at faw or In equily, Including any rigtits under subclause 6.4 and any right of equllable set-

(&

-

(6

~

'

- <

8.0 Clalms for compensation

8.1

8.2

8.2
8.4

8.5

Ifthe purchaserclalms a right to compensallon elther under subctause 6.4 or for an equltable set-oft:

(1) the purchaser must serve notice of the clalm on the vendor on or before (he last woiking day prlor to setttemenl; and

(2) (he nolice musl:

(a) in the case of a clalm for compensallon under subclause 6.4, slate the parcular esror, omissfaon, or misdeseriplion of he propeity or Ule {n respect of
which compensalion Is claimed;

b) In lhe case of a clalm to an equllable set-off, stale the parlicular matters in respect of which compensalion Is clalmed;

H comprise a genulne pre-eslimate of the loss suffered by lhe purchaser; and

(d) be paiticularised and quantified to lhe extent reasonably possible as at he date of (he nollce.

For the puiposes of subiclause 8.1(1), *setlemant™ means the dale (or setllement fixed by this agreement unless, by reason of lhe conduct or omisslon of the

vendor, the purchaser |s unable to glve nollce by (hat date, In which case nolice may be glven on or before the last working day prlor to the date for seltlement

fixed by a valld selllement notice served by elther party pursuant (o subclause 11.1.

I the amounl of compensatlon Is agreed, it shall be deducted on selllement,

Irthe amounl of compensatlon is dispuled:

(1) an Interim amount shall be deducted on sefllement and pald by lhe purchaser to a stakeholder until the amount of ihe compensatlon is detenvined;

(2) theinterim amount must be a reasonable sum having regard to all of the clrcumslances;

(3) It the partles cannot agree on the Inlerim amount, the interfm amount shall be delermined by an experlenced properly lawyer apfinled by Ihe pailles. The
appolintee's costs shall be mel equally by Ihe partles, if the parlles cannot agree on the appointee, the appointment shall be made on the applicalion of ellher
parly by lhe president (or the lime belng of the New Zealand Law Soclely;

(4) the stakoholder shall lodge the Interim amount on Interest-bearing call deposit with a bank registered under the Reserve Hank of New Zealand Act 1989 In lhe
Joint names of he vendor and Lhe purchaser;

(5) the inlerest eamed on the mtedm amount nel of any withholding lax and any bank or legal administralton fees and commisski) charges shall totfow lhe
deslinal(on of the Inteflm amount;

(6) the amount of compensatton determined to be payable shall not be limited by the interim amounl; and

(7) If lhe parties cannot agree on a stakeholder, Ihe Interlm amount shall be pald to a stakeholder nominated on theapplicallon of ellher party by the president for -

¥

the Ume being of tie New Zealand Law Soclety.
The pracedures prescribed in subclauses 8.1 lo 8.4 shall not prevent elther party laking proceedings for the speclllc peiformance of the contract.
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10.0 Conditions and mortgage terms Sy o

Partlcular Condilions 5, NS

10.4 I pasticulars of-any finance condlﬂon(s%are Inserted on the’frant page of (his _agt_qen_ié'nt, this agreement (s conditional upon lhe purchaser arranging finance in
terms of those particulars on or before the finance dale. ERp 0 AL

10.2 (1) rthe purchaser has indicated on the front page of tis agreement that a LIM IS required:

@) thatLIM Is to be obtalned by the purchaser at lhe purchaser’s cost; )
b} the purchaser Is o request ihe LIM on or before Uie firth wWorking day after the date of this agreement; and
) this agreement Is condllonal upon the purchaserapproving that LIM provided that such approval must not be unreaspfiably or arhitrailly withheld,

{2) If, on reasonable grounds, the purchaser does not approve the LIM, e purchaser shall give nolice to Ihe vendor ("the purchaser's nolice*) on or before lhe
fiteenth working day afler the date of this agreement staling the particular mallers In respect of which a;()f)loval Is withheld and, If lhose matters are capable of
remedy, what the purchaser reasonably requires to be done to remedy those matters. If the purchaser does not give a purchaser's nolice the purchaser shall
be deemed to have approved the LIM. If through no fault of the purchaser, the LIM Is not avaitable on or before the fineenth working day after the date of Ihis
agreement and the vendor does not give an extenston when requasted, this condition shall not have been fuffilled and the provisions of subelause 10,8(5)
shall apply.

(3) “me vendor shail give notice to the purchaser {*Ihe vendor's notice®) on or before the fifth working day arer recelpt of the purchaser's nollce advising whelher
or not the vendorls able and wllling to comply withthe purchaser's nollce by the seftlement date,

(4) It tise vendor does not give a vendoi’s nollce, orIf the vendor’s notice advises that the vendor Is unable or unwilling to comply with the purchaser’s notice, and
It the puichaser does not, on or before the tenlh working day afler the dale on which the purchaser's notice (s glven, glve notice to the vendor thal the
purchaser walves the objection to the LIM, this condilion shall not have been fulfilled and the provisions of subclause 10.8(6)shall apply.

{6) It the vendor glves a vendor's nolice advising that ihe vendor {s atle and willing to compty with ihe purchaser's notice, this conddlon Is deemed to have been
fulfilled, and It shall be a requirément of selllement that the purchaser's notice shall be complled with, and also, If the vendor must cafy out work on the
property, that Ihe vendor shall oblaln the approval of the terrtorial auttiority to ihe wark done, both before setitement. '

10.3  If the purchaser has Indicated on the front page of Ihls agreement that a bullding report Is required, this agreemenl Is condltional 1pon the purchaser obtalning at
the purchaser's cost on or berore the tenth working day after the dale of this agreement 8 report on fhe condlHon of the bulldings and any other Improvements on
the property that Is satisfactory to the putchaser, on Ihe basls of an objeclive assessment. “Me repot must be prepared In good failh by a suilably-qualilfed
bullding Inspector In accordance with accepted piinclples and methods. Subject to the fights of any tenants of the property, the vendor shall allow the bullding
Inspector to Inspect the property al alf reasonable times upon reasonable notice for the purposes of preparation of the report. The building inspector may not cany
out any Invasive testing In the course of inspection wilthout Ihe vendor's prlor wiilten consent. If the puichaser avolds this agreement for non-fulfiment of thls
condition putsuant to subiclause 10.8¢6), the purchaser must pravide the vendor Immediatety upon request with a copy of the building Inspector's repart,

10.4 (1) Il the purchaser has Indicated on (he front page of this agreement that OIA Consent Is required, Ihfs agreement Is conditional upon OIA Consent belng

oblalned on or before the Land Act/OIA date shown on Ihe front page of this agreement, the purchaser being responsible for payment of (he application fee,

(2) I the purchaser has Indlcated on the front page of (his agreement lhal OIA Consent Is nol required, or has falled to Indlcate whether it I8 required, then the
purchaser watrants that the purchaser does not require OIA Gonsent,

10.6 Ifthis agreemen! refates lo a (ransaction to which the Land Act 1948 applies, this agreement Is subject to lhe vendor obtalning the necessaiy consent by (he Land
Acl/O!A date shown on the front page of this agreement.

10.6 If Ihe Land AcVOIA date Is not shown on Iha frant page of this agreement (hat date shall be the selllement dale or a dale 86 working days from the date of ltils
agreement whichever (s the sooner.

10.7 It lhis agreemant refates to a Iransaclion to which section 226 of the Resource Management Act 1391 appiles then this agreement Is subject to the apptopilate
candltion(s) Imposed by that section.
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Operallon of Condllions :
10.8 If Ihls agreement Is expressed lo be subject either (o Ihe above or to any other condlitfon(s), then In relation to each such condillon the folfowing shal! apply unless i
otherwlse expressly provkted: s

(1) The tendillon shall be a condilon subsequenl.

(2) The party or paiies forwhose benefil the condition has been included shall do ail things which may reasonably be necessary ta enable the condillon to be ;

fulillled by the date for fulfilment. . . .

(3) Time for fulfimaent of any condllon and any extended ime: for fulfilment to.alxed date shall be of the essence,

(4) The condltion shall be deemed to be not Rittiiledt unlll nolice of itiment has been seivedby one parly 6n the ofher party.

(5) W the condilion is nol fulfitac by tie-date for fuliitment, eliher paity may &t any Ume fiefore the condilion s tulfiiled or walved avold (hls agreement by giving
nollee lo the.olher. Upon avoldance of this agresmen), Ue purchaser shall be enlled to the Immediate talum of the depasit and any alher maneys paid by
Ihe putchaser under Uits agreament and rielllier parly shallhave any righ! or clalm d@gainst Ihe other arfsing firom this agreemenl of Iis termination. i
Al any img before hls agreement IS aolded, the pufchaser may walve any finance condllon and ellher party may walve: any olhar candition Whlch is for the ;
sole benefit of that paity. Any waiver shall be by nolice, ’ : i
Mortgage Terms \
10.0 Ay moitgage to be arranged purstsant to a finance condlifon shall be upon and subject to the lerms amg condilions currenlly belng required by the lender In

respect of foans of a similar nature.

10.10 I lhe vendor Is to advance mortgage moneys lo (he purchaser then, unless otherwise stated, the morlgage shall be In the appropriate “fixed sum™ toim currently
belng published by Auckland Disblct Law Saclety Incamporated,

11,0 Notice to complete and remedies on defauit
114 (1; {l the sale Isnot selled on Ihe selllenient dalg, elther paily may at any Iime thereaRer serve onthe other party asetllement aolce.
(2) e setlement nolles: shalt ke effecliva only If the patty serving itis at the ime of service ellher In all materlal raspects feady, able, and willing to proceed to :
satlle In accordance with Uils agreement arls nolsoreatly; able, and willing tagellle anly by reason.of the default or omlsslon of tha other paity. i
(3) If the purchaser Is In passession, ihe vendor's right to cancel Ihls agreement will be subject to seclions 20 lo 36 of the Propeity Law Act 2007 and the i
setllement nollce may Incorpdrate, of be glveén with a nollce under seclion 26 of that Act complying with section 29 of that Act. i
11.2  Subject Lo subelabse 11.1(3), upon serdee of he setllement nolice Uie party art whom the nollce is seived shall settle: :
(1) ‘on arbetorethe twellth working day aRar ihe dale of servica of the folice; or ’ |
(2) on the frst working day aRer the 13U day 6f January If the perod of.Iwetve Working days expires during the perlod commencing on the 6l day of January
and ending on {he 13ih day of January, bolt days Inclusive,
time belng of the essence, but withoul prejudice to any intermedlale right of cancellalion by either party. K
11.3 (1) If hig.agreement provides for the payment of he purchase pilce by instaiments and the purehaser falls duty and punctually to pay any Inslalment on or within i
one month ffom the date on which [t (ell due for payment then, wheiher or not the purchaser Is In possesslon, the vendor ntay Immedialely glve nallce o the
purchaser calling up 1he unpald balaice of the purchase price, which shall upan service of the noticefallimmedlately due and payable.
(2) The dateof sevica of the nellce under this subclause shallbe deemed Ue saltlement date for the purposes of subtlause 11.1,
(3) The vendor may glve a seltlemenl nolice witl a notlce under thls subclause,
(4) Forthe purpose of this subclause a depositis not an Inslaiment.
1.4 If the purchaser does flol comply wilh-Ihe-teims of the setllement nolice served by the vendor then, subject to subclause 11.1(3):
(1) Without preiidice to:any otherrighls or remedios avalable to the vendor at taw or In equity, Uie vendor may:
(a) sue ine purchaser for spécific perfosmance} off

(6

-~

oA H
(b) cancal this agreement by, natlee and pursue ellher or bajh of e roljosdng remedles namely: g
) forfeft and selaln for the véndui's own tieien! the deposit pald by the purchaser, but not exceeding I all 10% of the purchase price; and/or
~(I)_suelne purciaserfor dantafjes., AN Foy i
(2) Where'the vendar Is entilied to cangel Inis agreernent, the.entry by the Yendor Into a congjlienat or uncondilonal agreement for Lhe resale of the propesty or |
any part thereof shull lake affect as a cancellallogy of this agreement by the vendor if this agreement has not previously been cancelled and such resale shall !
be deemed 1o fave occuired after cancellallon” : {5 = . ]
(3) 'Ihe damages claimabla by the vendor under Sunclause 14.4(1)(b){i}) shalt fnclude all damages ¢lalmable at common law or In equily and shall also Include ;
‘(butshallnotbelimlied to) any loss Incurred by the vandar on any bona fide resale contracted within one year from the date by Which the purchaser should :
havesetlledin compilanceWilh the selllemen} nolice, Tite Amoun{ of thal loss may include: ., . ¢
g; Interest.on the unpald porlion of Ihé purchase price at it Inm&?;g?é% '%'; xag; mlqnemrmn the selllemont date to the seftiement of such resale; and
p ; B

all costs and axpenses reasonably lncureéd n any resale fesale

_(c) alloutdolngs (olher than Inleresty on armalitenance expentes In réspect of thid propeity iom the'seliement date 10 the sélitement of such resale. !
(4) Afy surplus ioney.arlging ffom a resile as aforesald shall e refdtned .bvae vendor, ’ (
11.5 If the vendor does not comply wilh Iha terms of a setliejient nolice sefvad by thie phrana‘ser, then, without prefudice to any olher righls or remedles available to the i
purchaser allaw or In equily the purchaser may: ' : ’ ;
(1) sue the vendor for spactic perfomance; or - . "
(2) canceltils agreement by nollcé and require the vendor torliwith (o repay {0 he giurchaser any deposit'and any othédr maney pald on account of the purchase .
price and Inferes! oivsich suni(s) al the Interestrate for lateseligment from he dgte of dates of payment by the purchaser unlll repayment. :
11.6 The party sesving a seltlement nolice may extend tie term of the nolice for'ofie or nre speclfically staled.perlods of ime and thereupon th e temt of the ;
selllemant nolice shall be deemed ta expire on the Iast day or the ex{ended paylod or perlods and It shall operafe as though this clause suptlated the extended I
period(s) of nolice In {leu of lhe peifod olheiwise applicable; and ime shall be of the essgice actosdingly. An exienslon may be glver ellher before or afer the
explry of e peylod of lhe nolice, '
11.7  Nothing In this elause shall preclude a party rrom sulng for gpeclfic performance wilhout giving a selllement notice.
11.0 A paity who serves a setllement nollce under this cfause shall not be in hreach of an essenlat teim by reason onty of that party's fallure lo be ready and able to

sellle upon lhe expiry ofthatnolice,

12,0 Non-merger
12.1 Theoblligations and warraniles of the parfies In this agreement shalinol merge wilh:
(1) the giving and taking of possesslon; .
(2) selliement;
(3) Iue transfer of UUe to the praperty;
(4) dullvery of-he challels (I any); or
(6) registraton of the transfarof Ule to the praperty.

13,0 Agent : .
13.1 Iflhe name of a licensed real estale agent Is recorded on this agreemenl, )t Is acknowledged that lhe sale evidenced by this agreement has been made through
Ihat agent whom Ine vendor appaints as ihe vendor's agent to effect Ihe sale. The vendor shall pay the agent's charges Including GST for effeciing such sate, ;
132 The agent may provide slallslcal data refaling lo Ihe sale to the Real Eslate Institute of New Zealand Incorporated, .

14.0 Goods and Services Tax :
141 If 1tils agreement grovides for the purchaser lo pay (in addillon to e purchase piice slated wihout GST) any GST which Is payable in respect of the supply made
under this agreement lhen:
(1) the purchasershall pay lo the venclos Iie GST whieh 13 so payalile In one sum on Uie GST dale;
(2) where the GST dale has nol baen lisepted an the fiont page of tis agreement thie GST date shall be tha setliement dale; .
(3) Where anyGSTIs not 30 bald lo Lhe vendor, tha puréhaser shall pay fo the vendor: ,
(aj Interest d| the.inlerest fale (or 1ate sétlément on the amounl of GST unpald from the GST date until payment; and
(b) any defaill GST, '
(4) it shall not 1z a defenice to a claim agalnst the purehaser for payment to Lhe vendor of any default GST that the vendor has falied to miligate \he vendor's
damages by paying an amount of GSTwhen It fell dua underthe GST Act; and .
(6) any sum refierred to In (his clause [s Inctuded {n Lhe moneys payable by the putchager on setllement pursuant to subefause 3.8(1).
14.2  If the supply under this agreement Is a taxable supply, the vendor will deliver a tax invaice to the purctiaseran or before the GST dale or such earller date as the
purchaser s enllilled ta dellvery of an Involce under Ihe GST Act.
14.3  The vendor warranls that any dwelling and cuititage or part thereof supplled on sale of the property are not a supply lo which sectlon 6(16) of the GST Act applies,

4
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144 (1) Without prefudice lo the vendor's righls and remedies under subclause 14.1, where any GST Is nol paid to the vendor on or wilhin one monih of the GST
dale, then whether or not the purchaser Is In possessfon, lhe vendor may immedialely give notice lo ihe purchaser calling up any unpald balance of the
purchase price, which shall upon service of [he nolice falt jmmadialely (e and payable,
(2) Tha dale of seivice of the nolice under Ihls subclause shall ie deemé@d Ihe selllement dite forlhe purposes of subclause 11.1.
(3) Thevendor may glve a seltllement nollce under subclausé 11.1 with a nolice under this subclause,

15,0 Zaro-rating

16.1 The vendorwairants that the statement on the front page regarding the vendot's GST reglstrallon status In fespect of the supply under ihis agreement Is correct al
the date of \his agreement,

15.2 The purchaser warranls that any particulars staled by the purchaser in Schedule 2 are correct at lhe date of this agreement.

16.3 Where Ihe pariiculars slaled on the front page and In Schedule 2 Indlicale that:

1) Ihe vendor Is andfor will be al setilementa registered peison In respect of the supply under this agreement,
2) (he reciplent Is andfor will be at sellement a reglstered person;
(3) lhe reclplent intends at seltiement!o use lhe property for making taxable supplles; ant
(4) fthereciplentdoes notintend al settlement to Lise the property as a princlpal place of fesidence by the reciplent or a person assoclated wilh Ihe reclplent under
seclion 2A(1)(¢) or the GST Act,
GST will be chatgeable on the supply under this agreement at 0% pwisuant to secllon 13(1)(mb) of the GST Act.

16.4 It GST Is chargeable on the supply under this agreement al 0% pursuant to section 11¢1)(mb) of lhe GST Act, lhen on or before setllement lhe purchaser wilt
provide the vendor with the reciplent's name, address, and registrallon number If any of those detalls are not Included in Schedule 2 or they have altered,

16.6 Il any of the parliculars staled by the purchaser In Schedule 2 should aller between the date of this agreement and settement, Ihe purchaser shall notify the
vendor of the altered pasticulars and of any olher refevant particulars In Schedule 2 which may not have been compleled by the purchaser as soon as'practicable
and in any event no later than two warking days before seittemenl. The purchaser wamanis that-any altered or added parliculafs wiil be comect as atthe date of
the purchaser's notification. I the GST keatmenl of lhe supply under this agreemenit should be altered as a resull of the allered or added pariculars, Ihe vendor
shall prepare and detiver lo the purchaser or the purchaser's lawyer an amended seltlemept slatement If the vendor has already tendered a setlfement slatement,
and a credit nole ora debit nole, as Ihe case may be, If the vendor has already {3%iied a tax Involee.

16.6 Ir
(1) the parliculars in Schedule 2 slale that part of tha praperty Is being used as a principal place of resldence al the date of this agreement; and
(2) thatpart(s sl belng so used at Ihe time of the supply under this agreement,

1he supply of that part will be a separate supply in accordance with seclion 5(16)(a) of the GST Act.

167 It . :

(1) the parliculars stated in Schedule 2 Indicate {hat lhe recipient Intends ta use part of the properiy as a principal place of fesidence by the recipient or a person
dssoclated witly the reclplent under section 2A(1)(c) of the GST Act; and

fz) that part I8.hi sdiie pait'ag that being used as.a principal piace af residance at the (ime of the supply under uils agreement,

hen therefereiices.in sulitiguses 15.3 and 16.4 lo “the prapady” shall be (sémed to mean the remainder of the property excluding that part and the references to
*the supply under Ihis agreement” shall bedeeme o mean the suppty under this agreement of that remainder.

16.0 Supply of a Going Concern . . i
16.1 If there Is 3 supply under thls agreement to which sectiin 14(1)}mb) of the GST Act does not apply but which compiises the supply of a taxable aclivity that |s a
going concem at:he lime of the Supply, then. Unless otherwise expressiy. stated herein:
(1) ‘each party waanls thatt [s a registered persoror wiiibe to bylhe date'¢ i-lhje,_gg:;;&xy;
2). each party agraes (o provide the Oliter party.by tie date ofthe suppiy will rroot f @?[Sﬁ’aupn for GST puiposes;
3; thee parile$ afjree that itiey litend that the supply Is.of & taxable aclivity that §5.capatilé of Ueing carrled on as a golng concem by the purchaser; and
(4). the pailies dgree Uit the supply made purduant to {tils’agreement Is the supply ot galng goncem on which GST s chargeable at 0%.
182 If Rt subgequently kagsplres ihat GST Is ‘)_ayabre In respect of he supply.and If (his agreeritent provides-for the purchaser'to pay '(ln addilon lo the purchase piice
wilthoul GSTyany GST which Is payable Ifi respect of the supply ma qunﬂer ks dgraement, Uien Ute provistons of clause 14.0 of this agreément shall apply.
17.0 Limitation of Liabllity S
17.1 It any petson enlérs Into _ml'ﬁ;z‘al?reamenl as buslae df a trust, then:

(1) That paeson vearrants thal: LT R é L
a) (e parson has powerto.efiter Inlo this agreémerit dnder Ing téms of e s, |
() .the parson has.prpiellysigned this agréement In adeordante with (e temis of thelrissty - ) )
¢) e person has the right 1o n_e'lndqmnmed from-tie asgals of the trust-and tal (gt has not been tost or Ipaired by any aclion of that parson Including
entiyInto s agragment; and. o I &1 oo b '
(0) -all of Iha perons.wiio re Iruslees of Ine st have afiproved entry Into this agreement.,* ’
{2) It that person jtas no 1ighil'lo o Intefest I any aiyels of he st except In tial peison’$ capacily.as a lustce of the lrust, that persoiv's llabliity under Ihis
agreement will not be personat and untimited bul will B¢ Iimiled to' the -actual antolnt recoverable from the a3861s of the Yust from Unie (0 Ime. (the. fimiléd
amount?), If thie sight of that person ta be Indemnited from the st assels hag beén'fost of Impalred, Ifiat person's Iabllity il become persanal but limlled to

the oxtent of hat part of the llilled amount which cannot be‘ecavered from any oltier person,
18.0 Counterparts

18.1 This agreement may be executed in two or more counterpaits, all of which will tagether be deemed to constitute one and {he same agreemenl. A paity may enter
Into this agreement by signing a counterpart copy and sending It to the other party, Including by facsimile or e-mall.
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FURTHER TERMS OF SALE

See attached

SCHEDULE 1

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

Stove Fixed-floor-coverings Blinds- - Curtains Lightfittings.
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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:

“Appraovals”

"Consents"”

"Design
Encumbrance”

“Force Majeure Event’

NJW-172000-26-16-V1

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 limlted to the disposal 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 1991 for the subdivision of the Land
and/or (at the Vendor's sole discretion) any consent by
the Relevant Authority 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 following 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;

0] the provision of labour or materials; or




llLandI)

NJW-172800-25-16-V1

) any builder, 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 addition or varlaton wmade at the
Purchaser's request;

(f) a delay by the Purchaser In submitting any
documentation or plans to the Vendor or
providing any approval to the Vendor;

(9) 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;

0 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 been
foreseen by an experienced developer.

the land comprising Lot 19 DP 502753 (ldentifier
753687), Lot 20 DP 502753 (ldentifier 753688), Lot 50
DP 471831 (ldentifier 783109), Lot 52 DP 510134
(Identifier 800010), Lot 53 DP 5616727 (ldentifier
806048), Lot 64 DP 502763 (ldentifier 776207), Lot 58
DP 510134 (Identifier 780450), Lots 1-6 DP 6513562
(Identifiers 794058 to 794063)Lot 51 DP 510134
(Identifler 780462), Lot 55 DP 517812 (ldentifier
810176), Lot 59 DP 510134 (Identifier 787062) all South
Auckland Registration District and any residual
certificates of title derived therefrom,

I\
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“Land Titles Plan”

"UNZ"

"LO{S"

“No Objection Encumbrance’

“Property”

“Relevant Authority”

"Scheme Plan”

the subdivision plan of the Land of which the Property
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 property 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
jurisdiction over the Properly 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 prevail,

20. PURCHASER’S DUE DILIGENCE

20,1 This agreement is conditional upon the Purchaser being entirely satisfied with the
Property at the agreed purchase price following the Purchaser carrying out a due
dillgence 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 that 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 avolded, be waived
by the Purchaser giving written notice of waiver to the Vendor.

NJW-172800-26-16-V1

P N




20.3

20.4
21,

211

21.2

21.3

22,

22.1

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 satisfled 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 VVendor.

The date for satisfaction of the condition contained in clause 21.1 shall be the date falllng
5 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 filing appeals has not expired; or

(o) an appeal has been lodged in respect of an application for 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 satisfled, the Vendor shall, at the Vendor's
expense in all things, as promptly as possible submit the necessary applications to the
Relevant Autharity 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
Identiflers for the lots comprising the Property;

(o) deposlt the Land Titles Plan in the relevant registry at LINZ; and

(d) obtain separate Identiflers for the lots comptrising the Property.
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23.

23.1

23.2

23.3

23.4

23.5

23.6

24,

24.1
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DEPOSIT TERMS
Payment: The deposit shall be payable to the Vendor's solicitor as follows:

(a) a sum equivalent to 6% 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.

Stakehalder: 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 solicitor In accordance with
the following provisions: :

(a) if this Agreemént 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 interest earned thereon (If any) to the Vendor on the date that
a certlficate 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 eventual
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 solicitor will not be liable to any party by reason of any delay
in investing the deposit, any fallure by the reglstered bhank, any costs deducted by the
registered bank for handling the deposit or any Interest, provided however the Vendor
shall procure that the Vendor's solicltor use Its reasonable endeavours to place the
deposit on Interest bearing account as soon as Is reascnably practicable after recelpt of
it.

Authority: Execution of this Agreement 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 untll;

&
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25,
26.1

26.
26.1

27,

2714

27.2

27.3

27.4

28.

28.1

28.2

(a) all conditions precedent have been satisfied; and

(b) new certificates of title for the lots comprising the Property has heen 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 ENCUMBRANCE

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 protacted 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 bullding on the Property at any time prior to settlement. The Vendor shall
(In its capaclty 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,
building 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 Consents and/or Approvals, in the event that such Easements and
Restrictions materially adversely affect the value of the Property then the Vendor shall
first 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
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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 either 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 derived 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;

(o 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
development 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/orthe No Objection Encumbrance.

MEASUREMENTS AND AREAS

All measurements and areas set out on the front page of this Agreement 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 variation which may be found
necessary upon checking by the Relevant Authority and/or LINZ. The Purchase Price
shall be 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 s 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.

30. 1+

31.

31.1

32.

32.1

33,

33.1

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 V'ENDOR‘ 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, flll, contour and landscape the Property and any part of the
subdivision;
(b) cut and, if required, remove any materials and vegetation including trees, without

in any case belng 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 carrled 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 shalil not lodge any cavest against the titles to the Land prior to depositing
the Land Tities Plan.

NJW-172800-26-15-V1
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34.

34.1

38.

35,1

36.

36.1

a7.

371

38.

38.1

39,

39.1

40,

40,1
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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 legislation 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 Praperty 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 [ncome Tax Act 2007 or any
legislation superseding such Act,

NON MERGER

thwithstandlng any rule of law to the contrary, the obligations and warranties of the

parties in this agreement and the agreement evidencing it will not merge with the transfer

of title to the Property or with the dslivery of the title to the Property.
NO WAIVER

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

DISCLAIMER

The Vendor's marketing material, including Information available 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
information 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:

W
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41.
411
42.
421

43,
43.1

44,
44,1

(a) the Development is being carried out in stages and that certain lots with the
Development wilil be created and developed on a progressive baslis 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 avold this agreement, delay settlement or
claim 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 works required to create separate Identiflers for the
lots comprising the Property In accordance with the Approval, the Purchaser is
not purchasing the Property In reliance 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 cost, any residual engineering fill removed from the Property during construction, and
where the Vendor so tequires such filt 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 other sultable 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 facllty on the
Property. The Purchaser acknowledges that the location of the proposed facllity 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 locatlon 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 Walkato 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 facllity 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 available on or before 20 March 2020 ("Sunset
Date") then subject 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 Vendor. In the event of cancellation any deposit paid shall be refunded to
the Purchaser and helther 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 the 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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45.

451

APPROVAL BY VENDOR’S BOARD

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

For the purpose of the Vendor's assessment of the abave, the Purchaser will grovide the
vVendor with all relevant infermation reasonably obtained or produced by the Purchaser
during its due diligence investigations Al such information shall be treated as confidential
information

The date for sausfaction of the condition contained n clause 45.1 shail be the date falling
ten working days after the date that the condition in clause 20.1 is satisfied or waived by
the Purchaser.

The Purchaser acknowladges that the condition contained in clause 45 .1 is inserted for the
sole henefit of the Vendor and may at any time prior to this agreement heing 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 provige the Purchaser with its (gasons for nan-satisfaction along with the
notice af cancellation.




45.

45.1

45.2

453

454

APPRQVAL 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 materlal adverse effect on the sarvices
provided to other properties within the Vendor's development, whether already sold or yet
to be sald or within land still to be developed.

For the purpose of the Vendor's assessment 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 satisfied or waived 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 wrltten 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 Edition 2042 (5)
SCHEDULE 2
(GST Information —~ see clause 15.0)

This Schedule must he completed If the vendor has stated on the front page that the vendor Is reglstered under the GST Act Iin respect
of the transaction evidenced by thls agreement and/or will be so reglstered at settlement. Otherwise there Is no need to complete it.

Section 1

1, The vendor's reglstration number (if already reglstered): 87-877-582
2, Part of the property Is belng used as a princlpal place of resldence at the date of this agreement. ¥es/No
That part Is: '
(e.g. “the maln farmhouse” or “the apartment above the shop”)
3. The purchaser Is reglstered under the GST Act and/or will be so registered at setllement. Yes/No
4. The purchaser intends at settlement to use the property for making taxable supplles. Yes/No

If the answer to elther or bioth of questlons 3 and 4 Is "No", go to question 7

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

‘(b) Address:

(¢) Reglstration number (If already reglstered):

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
relatlonshlp, marrlage, civil unlon, de facto relationship or adoptlan).

OR

.The purchaser Intends at settlement to use part of the property (and no other pait) as-a princlpal place of | Yes/No
residence by the purchaser.or by a parson assoclated with the purchaser under section 2A(1)(¢) of the GST

Act. it Pl
That part is: b A
(e.g.."the maln farmhouse” or “the apartrdnt above the shop”) |
7. The purchaser intends to direct the vendor to traqﬁ’fgr N,l_l,éxto the probér!y to another party (“nominee”). Yes/No

if the answer to question 7 Is “Yes", then plaase continue. Otherwise, there Is ilo need to complete this Schedule any further.
Section 2 ’ L

8. ' The nominee Is reglstered under tiie GST At andfcr is'éxpectad by the purchaser to be so reglstered at Yes/No
settlement. .. - W
9. The purchaser expects the nominea at settiemetit fo uss the jaroperty for making taxable supplies, Yes/No
If the answer to either or both of questions 8 and 9 Is "No", there is no haetl fo complete this Schedule any further.
10, The nominee's detalls (If known to the purchasgr) are as follows. -
@) Full name: Theet

(b) Address:

(c) Reglstration number (If already reglstered):

11. The purchaser expects the nominee to intend at seiflement to use the property as a principal 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 relatlonshlp, marriage, clvil unlon, de facto relationshlp or adoption).

OR
The purchaser expects the nominee to intend at settlentent to use part of the property (and no other part) as a | yag/No
princlpal place of resldence by the nominee or by a person assoclated with the nominee under sectlon 2A(1)(c)
of the GST Act.

That part Is:

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

WARNING (This warning does not form part of this agreement)
This is a binding contracl. Read the information set out on the back page before signing.

Acknowledgements
Where this agreement relates to the sale of a ras|dential property and this agreement was praovided to the parties by a real eatate agent, or
by a licensee on behalf of the agent, the partles acknowledge that they have been glven the gulde about the sale of residentlal proparty

approved by the Real Estate Agenta Autharity.
Where this agresment ralates to the sale of a unit titte property, the purchaser acknowladges that the purchassgy has been provided with a
0.

pre-contract disclosure statement under section 146 of the Unit Titles Act

Signaturg of purchaser(s) Signhafure f%dor(s
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SCHEDULE 3

Scheime Plan
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SCHEDULE 4

Design Encumbrance




Encumbrance instrument

(Section 101 Land Transfer Act 1952)

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

[ ] Al
Encumbrancer

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

Efncumbrancee

TE RAPA GATEWAY LIMITED AND HAMILTON PORTER JV COMPANY LIMITED

Estate or Interest to be encumbered

Insert a.q. Fee slmpfe: Leasehold in Lease No. elg.

Fee simple

\

Encumbrance Memorandum Number

Nature of security State whether sum of monsy, aimly or rénteherge and amounl
Rent charge
Encumbrance Delete words In { ], as appropriate

The Encumbrancer 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 raised and paid 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 Schedule(s)] for the better securing to the Encumbrancee the payment(s) secured by this
Encumbrance, and campliance by the Encumbrancer with the terms of this encumbrance,
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Encumbrance Instrument continied

Tarms

1 Length of &

2 Payment date(s)

3 Rate(s) of interest

4 Event(s) in which the sum, annuity or rentcharge begomes paya

6 Event(s) in which the sum, annulty or rentcharge ceases to be payable

See attached Annexure Schedule 2

Covenants and conditions Conlinue in Annexure Schedule(s), if requirad

See attached Annexure Schedule 2

Wodification of statutory provisions Gonlinue in Annexure Sohedule(s), If raquirect

See attached Annexure Schedule 2
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ANNEXURE SCHEDULE 2

BACKGROUND

A The Encumbrancer is registered as proprietor of the land more particularly 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:

(a) 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.
ENCUMBRANCE
1 In this Encumbrance and its Schedtles, unless the context otherwise requires:

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

“Design Guidelines" means the then current design guidelines 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 contained 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, contractor's, employees or agents;

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

"Encumbrancer” Includes its successors, assigns, lessees, licensees,
occuplers, 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.

diF- R
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2.2

3.1

3.2

3.3

3.4

NJW-172800-25-14-V1

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

(d) Words importing 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.

Encumbrance

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.

The Encumbrancee shall have In Its absolute discretion the right to:

(@) 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 andfor 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 value of the Encumbered Land;

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

Terms and Conditlons of Encumbrance

The term of the encumbrance s a term commencing on the date this instrument is
registered on the Encumbered Land and expiring on 31 December 2045 subject only
to earlier determination in accordance with clause 3.8.

The rentcharge is ONE DOLLAR ($1.00) per annum to be paid to the Encumbrancee
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
thls memorandum.

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

Sections 203, 204 and 205 of the Property Law Act 2007 apply to this Memorandum
of Encumbrance but otherwise (and without prejudice to the Encumbrancee's tight
action at common law as a rent chargee or encumbrancee):

(a) The Encumbrancee shall not be entitled to any of the powers and remedies
%Iven to encmambrances by the Land Transfer Act 1952 and the Property Law
ct 2007; an




3.6

3.7

5.1

6.1
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(b) 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 partles 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 87, 115 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
Encumberad 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 $160,000.00 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

[f there should be any breach of any of the covenants contalned In this Instrument
and without prejudice to any other liabllity 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 remedy any such breach.

If the Encumbrancer does not comply with paragraph (b) of this clause within a
reasonable perlod 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 remedy any
breach at the Encumbrancer's cost and without being liable for any damage or
deterioration occasloned to the Encumbered Land In exerclising these powers.

PROVIDED HOWEVER that none neither Encumbrancee nor the Deslign 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 Dasign Review Panel shall be referred to
an independent architect nominated by the President of the New Zealand Institute of
Architects (or Its nominee) whose declsion shall be final. The Encumbrancer shall
meet the costs of such determination.
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FIRST SCHEDULE
(Encumbered Land)

Certificate of Title Lot and Denosited Plan Number
{ ] Lots[ JDP[ ]
SECOND SCHEDULE
(The Encumbrancee’s Land)
Certificate of Title Legal Bescription
[ 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 otheruse 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 prevail.

Not erect 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 building 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 Deslgn Review Panel having first approved in writing the plans (including site
plans) and speclfications for the same which approval shall not be withheld in the
case of plans and speclifications which provide for a Permitted Structure:

NIW-172800-26-14-V1




10.
1.

12,

13.

14,

18,

16.

17.

18.

NJW-172800-25-14.V1

(a) which is to be reasonably sited having regard to the Design Guidelines;

(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 compiles 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

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

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.

Landscape the Encumbrancer's Land in accordance with the requirements set out in
the Deslgn Guidelines provided that no landscaping shall be commenced unless the
Deslgn Review Panel has first approved In writing the relevant landscaping plan,
which approval shall not be unreasonably withheld in the case of a landscaping plan

" and specifications which are in compliance with the Design Guildelines.

Maintain the Encumbered Land (including all structures vegetation and landscaping
thereon) in accordance with the requirements set out In the Design Guidelines.

Not dispose of rubbish by open fires or incinerators on the Encumbered Land.

Not undertake any activities on the Encumbered Land which results In the creation of
dust, fumes or other emissions so as to cause nuisance or annoyance to the owners
of other lots in the Subdivision.

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

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

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 bulldings is
removed as soon as reasonably practicable.

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

Not Install or erect any fixed transmitting telecommunication Including (without
limitation) any moblle phone and other wireless technology equipment on the
Encumbered Land but excluding any WIFI devices.

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,

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
occupler enters Into and agrees with the Encumbrancee In writing to be bound by the
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19,

20,

21,

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 accupation 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 proptietor 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 part of the facility
comprising the processing plant (including the dryer facility) which must be as close
as reasonably practicable (subject to the requirements of the Relevant Authorlt)Q 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 facllity on the Encumbered Land otherwise than in accordance with the plans
and specificatlons approved by the Encumbrancee pursuant to this clause 21.

NJW-172900-25-14-V{
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[NDUSTRIAL PARK

. DESTGN GUINELINES » AUGUST 2016 .

The vislon tor the Te Rapa Gateway Induslrial Patic s to oreate 4 madern zind well-des/gned
premiler business addrass —~ a quallfy plaos for companles to Invest and graw,

The quality of the overall development will he adminlstersd by the Te Repa Galeway Deslgn
Revlew Panel, The fallowlng deslgn guldelihes spply to each ot withinhe stibdivisfon: -

Sita Layouf

+

.

bevelopment contrals refating to yard set-baals, hullding helght and slte cavatage
shall comply with the ther aurrent Distrlot Plan ahd Proposed Dlsiilct Plan of the local
authorily having Jurladiction over the lof. .

2 The bullding setbaolc fram the botndaty In the front yatd of any lot shall be a
: minimunt of & melres, ,
g, All developrent Is to provide a mitimum of 2 metres of landsaaplng alohg the streat ™
Tronimge (excluding driveways),
4, Slte planning for developments Is to be laid aut in accordanos with the follawing
geheral guldalines:
(a)  Qfffces and car parking are fe fags lhe slrest frontage;
(b)  Loading yards are fo be locatad away from the prevalling winds;
(6)  Truck tumling Is to be accammodated within-the yard atea unless the lotls a
gorhier slte;
(d)  Rubhlsh areas and reoyoling ateas are to be sateened from the streat
frontage;
Fansint
8 All loading yards ar'e to he seaurlly fenoed, Where loading yards face the sirest
frontage, fenoing Is to ba 1.8 melre high vertioal pallsade metal fenclng, powder
voatad hlack with malching gates, Whare loading yards do tiot directly adjoln the
slrael, seaurlly fenalng may be 2 et high biack galvanised mesh with powdet
goated gelvanlaed supporting stesl framewaotlc,
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6.

Barbed ot razor Wire Is not petmittad.

Bullding Shape and Form

7.

&

9,

10.

1.

There ata no resttlctlons on the shape and form of bulldings.

Industrlal hulldings usually present latge "blank® favades to the streefscape.
Typleally Industrial bullding aoimpositlons also presents emall offloe boxes sited
agalnst a mush larger metlal alad forms, bath slted In & "sea” of asphalt, This lype of
artangomant when rapeatec along a street presents a bland chistaolerless inaga
whloh pramotes & laal of nalghbourhnod pride; promotes vandalfsm-and In the lang
terhn, tecduces rental refurhs and proparly values.

‘The following deslgn guldslines (Guldellnes 8 ~ 11) are (he recommended mathods of
enhanclng the deslgn of Individual developinents and thus tha sfraetsaape and Imags
of the precinok; ;

Bullding deslghs should miligete the "blg box/ small box" syndroma la. siting & simal
offiee agalnst the frant of a much lager Industrial bullding by the use of the follawitg
tachilques:

(a)  sirotahing the offlce out as far as pasaible along the front of the Indusirlal
form;

(b)  placing the offias on the Inslde of tha Industilal from and ntraducing glazing
Into the fraht faca of the Industtlal form;

(6)  using large ovethangs on slhale storay offiaes slretohing across the frantage
of tha larger fori;

Bullding debighs should engage wilh the stteet hy:
(a)  maximlaing the use of glass I offlce frontages;

(b)  using glezlig of dlear plastfo.s.heet to a seoflon of the front of the Indusftlal
form;

(o) placing oarparks and staff courlyards to the street;

Bullding deslgns shall take "flatiness” aut of tha front facadas of offices and dustrlal
forms by:

(8)  Infraddolng small ovarhangs to the roof of the front of Induattlal forms to
oteate shadow; | :

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

NJw-122744-10.20V1
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(o)  plading oanoples af ail entrance ways;
fd) theuseofsunsoreens; .
(8)  Indentlrg palterns Into precast aoharele;
Building Maforlala
12, Industilal farms should use matetiala from the following palato:
(s) powderouata;l steal wall cladding and roofing;
(h)  preoastconarete panels patt ar Ul helght;
(o)  translucentplastic sheet (far wall or roof lighting);
’[3.. Oifioa materilals sholild be-selected from the following:
(@)  composlte afuminlum panel;
(b)  palntediindentod/honed precast conerate pariels;

(0)  palnted fibre cament shaet (minlmum thicknese Bmm);

(d)  poiwder aoated metal cladding (whee It maiches the matatlal on the indusirlal
form);

' ()  powder coated afuminium jolnely;
()  powder coated aluminium folvres;

14, 'The ue of piain galvanised lang run mofgl shaet (inoalume) e not permilted.

’

Colours

16.  Deslgne should be hased on neutral calouts In'general for the billc of the bulidlng,

Extarfar Lighting
18, OPTED princlples ats to be applled In lighting design.
17, Loading Yards, car parking end bullding onity areas should be adequately Iit.

10, Light standerds (where used) shauld be hlack powder aoated fo Matoh fencing.

Slgnage

NaW-122744~10-20V4
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19,

.

20.

All develapments shatlld have identifoatlon slgnage on the street at the visltor entry

polnt; such slgnage shaulld be In the form of a "blade” slgh. Tha slgn may be
llurninated or norelluminated, The maxlmum helght for any slgn Is to be @ melres
and the maximum ares shall be 8m® per side,

[dentiflcation slunage Is parmitted on bullding facades subject to the follawihg
restrlellons;

(8)  slgnage s hot to profrude outside the bullding envelope;

(h)  slgnage on the front fagade of any htillding Is limlted to 20m? - lluminated or
. non-Hluminated; : . :

(o)  signage on ather faeades of ahy bullding Is llwdted to 10m?* - non-llluminated;

Landseaplng,Planting and Yavd Surfaces

21, All landscaping on any lot shall comply fully willh the reguirements refevant to
Iandsesping sel ot I the {hen curient Dsiilat Plan, Propagser) Dis(Hot Plan, any
applicabls Compyehensive Devalopment Plah and any other requiremente of the
loval autharlly having Jurlsdiation-aver the lof,

22, No plants, shtuba or other vagetation shall be planted of plrosd on any lot save fot
those set out i the attachad schedule of approved plants.

23, ' No yard or open arsas shall be surfasad with (ouse metal and must he adequataly
atirfaced with aphalt or conarete suifacing, :

Site Setviges

24,  All sevlces lo the site are to he underground.

Green Sustainable Deslgn .

25,

'Where practlcable, the princlples of NZGBC "Industlal graen stay” are to be utiiizad
In aonslruatloh of any stittoture. \ R
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Schedule of Approved Plants

Spacies .

Native Tress
Kulghtia excelsa
Podocarpys totara
Aleoctryor exoslss
Sophora mitcophylle

Exotic Trees

Catplnus hetulus 'Fastiglata’
Quatous paliistils
Platanus X acetlfolla

Bhrubs )

Corakia 'Geenty's Grasly’
Caprosma Klrkll

Grlselinla littoralis 'Broadway Mint’
Chionoahioa flavieans

Groundeovars
Lomandra tanilea

Carex virgata
Phortnlum ‘Grean Dwarf
Phormium cooklahum
Phormium 'Jaster
Lbertla paregrinans

NIW-12274410-28-V4

Common Name

Rewarewa
Tofara
Tloki
Kowhal

_ Upright Hainbaam -

Pin Oak
Lohdon Plane

Plunt Grade

PBag
PR9s
PBI5
PBEYS

PBEO5
PHOE
PEOS

PBEb
PB6
PB6
PBE

PB3
PB3
P83
PB3
PB3
PB3

PRIV
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SCHEDULE §

No Objection Encumbrance -




Encumbrance instrument
(Section 101 Land Transfer Act 1952)

Affected Instrument |dentifier Altipart ArealDescriplion of part or stratum
and type {If applicable)

[ ] Al
Encumbrancar

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

Encumbrajicee

TE RAPA GATEWAY LIMITED AND HAMILTON FORTER JV COMPANY LIMITED

Estate or Interest to be encumbered . Insert-a.g. Fee simple; Leasehald in Lease No. eto.

‘ Fee simple

Encumbrance Memorandum Number

Nature of secutlity State whether sum of money, annully orren{char_ga and amount

Rent charge
Encumbrance Delete words In [}, as appropriate

The Encumbrancer encumbers for the benefit of the Encumbrancee the land In the above computer register(s) with
the above sum of money, annuily or rentcharge, to be raised 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 provislons set out In the
[and] [Annexure Schedule(s)] for the better securing to the Encumbrancee the payment(s) secured by this
Encumbrance, and compilance by the Encumbrancer with the terms of this éncumbrance,

HE
4
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Encumbrance Instrument continned

Tarms

1 Length of Topm:

2 Payment date(s)

3 Rate(s) of Interest

4 Event(s) In which the sum, annulty or rentsharge becomes paya Ie\\
§ Event(s) In which the sum, annuity or rentcharge ceases to be payable

See attached Annexure Schedule 2

Covenants and conditions Continue in Annexure Schedula(s), If requited

‘See attached Annexure Schedule 2

Modiflcatian of statutory provisions Continue In Annexure Schedule(s), if required

See attached Anhexure Schedule 2

NIW-122744-10-116-V]




ANNEXURE SCHEDULE 2

BACKGROUND

A The Encumbrancer is registered as proprietor of the land more particularly described
in the First Schedule.

B. The Encumbrancee is the registered propristor of the land more particularly described
in the Second Schedule.

C. The Encumbrancer has agreed:

(a) 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 ih 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, occuplers, 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,
occuplers, employees or agents;

*RMA" means the Resource Management Act 1891;

"Subdivision and/or Development Work” shall include, but not be limited to,
the subdivision and development of all or part of the Encumbrancee’s Land In
such manner and at such times as the Encumbrancee in his sole discretion
may decide.

(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 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.

NIW-122744-19.1 18.V1




3.1

3.2

33

34

3.5

3.6

Terms and Conditions of Encumbrance

The term of the encumbrance Is 999 years commencing from the date of this
Encumbrance subject only to earlier determination in accordance with clause 3.6.

The rent charge Is ONE DOLLAR ($1.00) dper annum to be paid to the Encumbrancee
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.

The covenants 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 lot comprising the Encumbered Land.

Sections 203, 204 and 205 of the Property Law Act 2007 apply to this Memorandum
of Encumbrance but otherwise ﬂfnd 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
Act 2007; and

(b) " 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, 115 or 317 of the Property Law Act 2007 or pursuant to
section 317 of the Property Law Aet 2007 te have this encumbrance revoked,
cangelled, surrendered, dissharged, lapsed or otherwise removed from the title to the
Encumbered Land (or an?l other provisions réplacing those sectk':msg| or take staps
toward making such application, or takes any similar action, then the rent charge
payable pursuant to clause 3.2 will increase to $160,000.00 per annum payable In
advance with effect from the time the Encumbrancer or such personfirsttakes action.
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FIRST SCHEDULE
(Encumbered Land)

Certificate of Title Lot and Deposited Plan Numbher

[ ]

Lots[ ]DP{ |

SECOND SGHEDULE
~ (The Encumbrancee’s Land)

Certificate of Title Legal Description

Lots[ ]DP[ ]

THIRD SCHEDULE
(Covenants)

1. The Encumbrancer acknowledges that:

(a)

The Encumbrancee may from time to time undertake Subdivision and/or
Davelopment Work on the Encumbrancee's Land which may require
resaurce consents (as that term is defined in section 87 of the RMAg and that
applications for such consents may require approvals of adjoining
landowners under the RMA.

The Encumbrancer is the owner of land adjacent to the Encumbrancee's
Land. The Encumbrancee is concerned 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:

()] in their ability to object to or hinder any lawfully authorised
Subdivision and/or Development Worlk carried en, or as may be
carrled on, on the Encumbrancee's Land from time to time; or

(in in their rights as adjoining landowners or potentially affected parties
to withhold consent to any Subdivision and/or Development Work
that may require written approvals under the RMA.

2, The Encumbrancer further acknowledges:

(@)

(b)

that the undertaking of Subdlvision and/or Development Work necessarily
involves or may involve operational or construction noise, traffic movements
and other environmental effects which the Encumbrancer may find disturbing
and Inconvenient from time to time; and

that the Encumbrancee is entitled to carry out Subdivision and/or
Development Work or upon application from time to time, may become
entitled to carry out other Subdivision and/or Development Work.

3. Throughout the term, the Encumbranter covenants and agrees that it will not object
to, prevent, prohibit or in any way Interfere with or restrain any Subdivision and/or
Development Work lawfully carried out by the Encumbrancee on the Encumbrancee’s
Land and will not lodge or permit or procure any third party to lodge with the Hamilton
City Council or any other territorial authorlty or agengy from whom the Encumbrancee
may require approvals, permits or consents to unhdertake Subdivision and/or
Development Work (Including, without limitation, any amendment to or new
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application for an?/ comprehensive development plan relevant to the Encumbrarncee’s
Land) or renewals of such approvals, permits or consents to continue Subdivision
and/or Develapment Work, any submission objecting to the ¢ohducting of existing or
future Subdivision and/or Development Work on the Encumbrancee's Land.

The Encumbrancer will not:

(a) make or lodge;

(b) be party to, procurs, assist or stipport;
(c) finance or contribute to the cost of;

any application, submission or proceeding (under RMA or otherwise) 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, preposed
lan or comprehensive development plan relevant to the Encumbrancee’s
and; or

(e) any activity being undertakken or proposed to be undertaken on the
‘ Encumbrancee’s Land." .

The Encumbrancee will not:

(a) malce or lodge;

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

any application, submission or proceeding under the RMA which has the effect of
subdividing the Encumbered Land without the consent of the Encumbrancee which
consent may be withheld at the Encumbrancee's absclute discretion.

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
covanants and agrees that pursuant to the RMA or any legislation replacing the RMA,
it aé)proves of and consents to those activities occurring on the Encumbrancee’s Land
and will, if called upon to do so by the Encumbrancee, execute all docuiments or do
all things as may be necessary to evidence that approval and consent in writing to
any conisent authority when called upon to do so by the Encumbrancee.

The Encumbrancer hereby covanants that it shall throughout the term save harmless
and keep indemnified the Encumbrancee from all proceedings, costs, claims and
demands In respect of breaches by the Encumbrancer of the covenants and
restrictions herein contaited 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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" Ninth Edition 2012 (6)

BEFORE SIGNING THE AGREEMENT AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE

« It Is recommended both partles seek professional advice before

signing. This Is especlally so If.
o there are any doubts. Once signed, thls will be a binding

contract with only restricted rights of termination,

o property such as a hote! or a farm Is belng sold. The agreement
s deslgned primarlly for the sale of residentlal and commerclal
property.

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

o therels any doubt as to the position of the boundarles.

o the purchaser wishes to check the weathertightness and
sourdness of construcllon of any dwellings or other bulldings on
the land, :

o The purchaser should Investigate the status of the property under
the Councll’s District Plan. The property and those around It are
affected by zoning and other planning provisions regulating thelr
use and future develapment.

» The purchaser should Investigate whether necessary pemilts,
consents and code compllance 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 tllle plans against the physical
locatlon of existing 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. PR

» In the case of a unit title, before the purchaser erisrs Into the

agreement: i

o the vendor must provide to the purchaser a pre-contract '
disclosure statement under section 146 af the Unlt Tillés At
2010;

o the purchaser shoulid check the minutes of the past maetings of :
the body corporate, enquire whether there ‘are’ ahy :sstes
affecting the units and/or the common praperty, check the bady

corporate’s long term malntenance plan and enquire whether, -

the body corparate has Impased or proposgd levies for a long’
term malntenance fund or any other fund for-fhe maintenance
of, or remedial or other work to, the common prop‘e;_ly‘.‘

» The vendor should ensure the warrantles and undertakligs f

clauses 7.0 and 9.0:

o are able to be complied with; and If not

o the applicable warranty Is deleted from the agreement and any
approptriate disclosure s made to the purchaser.

» 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 treatment of the transaction.

This depends upon the GST Information supplled by the parties
and could change before settlement If that Information changes.

THE ABOVE NOTES ARE NOT FART OF THIS AGREEMENT
AND ARE NOT A COMPLETE LIST OF MATTERS WHICH ARE
IMPORTANT IN CONSIDERING THE LEGAL CONSEQUENCES
OF THIS AGREEMENT.

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

THE PURCHASER IS ENTITLED TO A COPY OF ANY SIGNED
OFFER AT THE TIME IT IS MADE.
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VENDOR! /
TE RAPA GATEWAY LIMITED

Contact Detalls:

VENDOR’S LAWYERS:
Flrm:Bucton Partners
Indlvidual Acting:Nick Wilson
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LICENSED REAL ESTATE AGENT:
colliessIntemational Novr-Zealond—
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Manager: |. ke Neac e
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