Eighth Edition 2006

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

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

DATE: 2007
VENDOR:  MANGAWHAI DEVELOPMENTS LIMITED

PURCHASER:BLACK fevelopmiunts LIMITED AS TRUSTEEOF THE BLACK Deye ,\c‘,WMSI‘RUSTk

PROPERTY

Address: Devich Road, Mangawhai

Estate: FEE SIMPLE LEASEHOLD CROSSLEASE (FEE SIMPLE) CROSSLEASE (LEASEHOLD)
STRATUM IN FREEHOL.D STRATUM iN LEASEHOLD {if none is deleted fee simple)

Legal Descriplion:

Area (more or less): Lot/Flat/Unit: DF: Unigue Identifier or CT:

48 new titles to issue as a condition of settlement to be derived from 123883, 12A/610 and 942/7

PAYMENT OF PURCHASE PRICE wel 5““3}‘
LTI A o .
Purchase price: $ 15,000,000.00 s & -P-fég?&-‘l’-(-ﬁi-eaﬁ- OR Inclusive of GST (if any).

NG If nefi l%( is deleted the purchase price includes GST (if any).
4

LS
% GST daté(refer clause 12.0): See clause 19

Deposit (clause 2.0): $ Nil

(2) In the manner described in the Further Terms of ‘31"@;:, | 11 % p.a.

POSSESSION
Possession date (clause 3.0):60 days after agreement becomes vnconditional

CONDITIONS {(clause 8.0)

Finance condition LIM required: es/No
Lender:

Amount required: OlA Consent required: =se/No
Finance date: Land Act/OIA date:

TENANCIES (if any)
Name of tenant:  Vacant Possession

Bond: Rent: Term: Right of renewal:

SALE BY:Not Applicable

Licensed Real Estate Agency

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 above and in the General Terms of Sale and any Further Terms of Sale. Ref Code: 43053 400%
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GENERAL TERMS OF SALE

1.0 Definitions, notices and interpretation

1.1

Definitions

(1) Unless the context requires a different interpretation, words and phrases not otherwise defined have the same meanings ascribed to those words and phrases
in the Property Law Act 1952 or the Resource Management Act 1991,

(2) “"Agreement’ means this document including the front page, these General Terms of Sale, any Further Terms of Sale and any schedules and attachmants.

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

(4) "Buiding warrant of fitness” means a bullding warrant of filness supplied 1o a territorial autherity under the Building Act.

5) “Cleared funds” means:

(a) cash; or
(b} abank cheque; or
{(¢) an electronic transfer of funds that has been made pursuant to a protocol agread between the parties.

) “Default GST" means any interast, or late payment panalty, or shorifall penalty, or ather sum imposed cn the vendor under the Tax Administration Act 1994 by
reason of non-payment of any GST payable in respect of the supply made under this agreement but does not include any such sum levied against the vendor
by reason of a default by the vendor after payment of the GST 1o the vendor by the purchaser.

(7) “e-dealing” means the process of regisiration of electronic instruments.

8) "e-dealing capable” means being legally capable of performing an e-dealing.

{®) “Electronic instrument” has the same meaning as ascribed to that term in the Land Transfer (Computer Registers and Electronic Lodgement) Amendment Act
2002.

(10} “GST" means Goods and Services Tax arising pursuant to the Goods and Services Tax Act 1985 and “GST Act’ means the Goods and Services Tax Act
1985,

(1) “Landeniineg Workspace” means an electrenic workspace facility approved by the Registrar-General of Land pursuant to the provisions of the Land Transfer
(Computer Registers and Electronic Lodgement) Amendment Act 2002,

(12) “LIM" means a land information memorandum issued pursuant to the Local Governme nt Official Informaticn and Meetings Act 1987.

{13) "LINZ" means Land Intormation New Zealand.

(14} “Local authcrity” means a territorial authority or a reglonal council.

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

(16} "Property” means the property described in this agreement,

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

(18) “Regienal council” means a regiona! council within the meaning of the Local Govarnment Act 2002.

{19) "Remote settlement” means settlement of the sale and purchase of the propery by way of the purchaser paying the moneys due and payable on the
setilement date directly into a bank account nominated by the vendcr, in consideration of the vendor agreeing to meet the vendor's obligations under clause
3.7{2), pursuant to a protocol agreed by the parties.

(20} "Settiement date” means the possession date or such other date as the parties are to perform their obligations under subclause 3.7. Where the day
nominated for settlement is not a working day the settlermentdate shall be the last working day before the day so nominated.

{21) *Settlement statement’ means a statement showing the purch@e%f‘%g\iélﬁsﬁggy ST payable by the purchaser in addifion to the purchase price, less any
deposit or other payments or allowances to be credlted tq:tbe purchaser, togetﬁehfyth apportionments of all incomings and outgoings apporioned at the
possession date.

{22) "Territorial authority” means a ferritorial authority w;thlg}%e maaning ocal Gove rmq‘g‘nt Act 2002,

{(23) “Unit title” means a unit thle issued under the Unit T{flés Act 1972,

{24) The terms "principal unit’, “accessory unit’, “unit plém" and “unit” have] @Y*’anmgs ascnbquto those terms in the Unit Titles Act 1972,

(25) The terms "building”, “building consent”, “code cotgphance certificata”, "compliance schedula\"} “househeld unit” and “residential property developer” have the
meanings ascribed to those terms in the Butldmg@pl

(28) The term “title” includes where appropriate a cog_jputeﬁég gﬁ%}yg rég‘g%ihe U&nd Transfer (Computer Registers and Electronic Lodgement)

Amendment Act 2002,
{27) The terms "going concern®, "registered parson®, “sl;fbply' and “taxéble actwsl\,f' e the meamngs ascribed to those terms in the GST Act.
{28) "Working day" means any day cf the week other th&R:
{(a) Saturday, Sunday, Good Friday, Easter Mondaﬁ#\nzac Day, ";g;‘y Ereign’s Blr‘thc}a Labour Day, New Zealand's anniversary day and the provincial
annivaersary day as cbserved at the place where ths' roperty is it and
(b} aday in the perlod commencing on the 24th day of Deggmber in any year and ﬁ?ﬁmg on the 5th day of January In the following year, both days inclusive.
A working day shall be deemed to commence at 9.00 am aht Eln@ minate al%g%‘paﬁ
{29) Any act done pursuani to this agresment by a party after 5,00 pm on a working day, or on a day which is not a working day, shall be deemed to have been
dong &t 9.00 am on the next succeeding working day.
(30) Where two or more acts {including service of notices) done pursuant to this agreement are deemed to have been done at the same time, they shall fake effect
in the order in which they would have taken effect but for subclause 1.1429).
31) Unless a contrary intention appears on the front page or elsewhere in this agreement:
{a) the interest rate for late setttement is double the 90 day bank blii buy rate;
(b} the applicable 90 day bank bili buy rate is that as advised by the vendor's solicitor's bank and if more than ong such rate then the highest rate during the
relevant period;
{c) apartyis in default if it did not do what it has contracted 1o do to enable setflement to occur, regardless of the cause of such failure.
Notices
(1} The tollowing apply to all notices between the parties relevant o this agreement, whether authorised by this agreement or by the generai law:
(2) All notices must be servad in writing.
(3) All notices must be served by one of the following means;
{a) onthe party as provided in section 152 of the Property Law Act 1852, or
{b} onthe party or on the party’s sclicitor;
) by personal delivery, or
(i} by posting by ordinary mail; or
(i) by facsimile, orbye-mail; or
(iv} in the case of the party's solicitor only, by sending by document exchange.
(4) Inrespect of the means of service specified in subclause 1.2{2}{b), a notice is deemed o have been served:
{8) inthe case of personal delivery, when received by the party or at the solicitor's office;
(b} in the case of posting by ordinary mail, on the second working day following the date of posiing o the address for service nofified in writing by the party or
1o the postal address of the solicitor's office;
{¢) Inthe case of facsimile transmission, when sent tc the facsimile number notified in writing by the party or to the facsimile number of the solicitor's office;
{d} inthe case of e-mail, when acknowledged by the party or by the solicitor orally or by return e-mail or otherwise in writing;
(e} Inthe case of sending by document exchange, on the second working day following the date of sending to the document exchange number of the
soliciter's office.
(5} Notice served by a party after 5.00 pm on a working day, or on a day which is not a working day, shall be deemed tc have been served by that pary at
9,00 am on the next succeeding working day.
8} Where two or more nolices are deemed to have been served at the same time, they shall take effect in the order in which they would have been served but
for subclause 1.2{4).
{7} Any period of notice required to be given under this agreement shail be computed by excluding the day of service.
Interpretation
(1) If there is more than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case may be, is joint and several.
(2) Where the purchaser execules this agreement with provision for a nominee, or as agent for an undisclosed principal, or on behalf of a company to be formed,
the purchaser shall at all times remain liable for all obligations on the part of the purchaser.
3 Ifanyinsered term (including any Further Terms of Sale ) conflicts with the Genaral Terms of Sale the inserted term shall prevail,
4y Headings are for information only and do not form part of this agreement. Ref Code: 48053 4002 /2
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2.0 Deposit

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

2.2 If the deposit is not paid on the dus date for payment, the vendor may at any time thereafler serve on the purchaser notice requiring payment. f the purchaser
fails to pay the deposit on or before the third warking day afler service of the natice, the vendor may cancel thiz agreement by serving notice of cancellation on the
purchaser. No notice of cancellation shall be effective if the depcsit has been pald bafare the notice of cancetlation is served.

2.3 The deposit shall be in part payment of the puichase price,

24  The person to whom the depositis paid shall hold it as a stakehoider until:

(a} the requisiicn procedure under clause 5.0 is completed without sither party cancelling this agreement; and
(b} where this agreement is entered Into subject fo any condition(s) expressed in this agreement, each such condition has been fulfilled or waived; or
{c) this agreement is cancelled pursuant to subclause 5.2(3)(c) or aveided pursuant to subclause 8.7(3).

3.0 Possession and Settlement

Passession

3.1 Unless particulars of a tenancy are included in this agreement the property is sold with vacant possession and the vendor shall so yield the property on the
possession date.

3.2 [fthe propeny is sold with vacant possession the vendor shall permit the purchaser or any person authorised by the purchaser in writing, upon reasonable notice:
{1} toenter the property on one oceasion prior to the possession date for the purposes of examining the property, chattels and fixtwes which are included in the

sale; and

(2} tore-enterthe property on or before the possession date to confirm compliance by the vendor with any agreement made by the vendor 1o carry out any work
onthe property and the chattels and fixtures.

3.3  Possession shall be given and taken on the possession date. Quigoings and incomings in respect of the possession date are the responsibility of and belong to
the vendor.

34  Onthe possession date the vendor shaii make available to the purchaser keys to all exterior doors, electronic door openers relating to the property and the keys
andfor secwrity codes to any alarms which may be situated on the property. The vendor does riot have to make available keys, electronic door openers and
security codes where the property is tenanted and these are heid by the tenant.

Settlement

3.5  The purchaser shall prepare, at the purchaser's own expense, a transfer instrument in respect of the property, executed by the purchaser If necessary. The
purchaser shall tender the transfer instrument fo the vendor or the vendor's solicitor a reasonable time prior to the settlernent date.

3.6  The vender shall prepare, at the vendor's own expense, a seftlement statement. The vendor shall tender the setflement statement to the purchaser or the
purchaser's solicitor a reascnable time prior to the settlement date.

3.7  Onthe settlement date:

1) The balance of the purchase price, Interest and other moneys, if any, shall be paid by the purchaser in clearad funds or otherwise satisfied as provided in this
agreement (credit being given for any amcunt payable by the vendor under subclause 3.12 or 3.13);

(2) The vendor shall concurrently hand to the purchaser:

(&) the transferinstrument in respect of the property provided by the purchaser under subclause 3.5, in registrable form;

(b) all other instruments in registrable form required tor the purpose of registering the transfer instrument and conferring titie on the purchaser in terms of the
vendor's obligations under this agreement; and B ‘g@gf EFep

(¢} LINZ registration fees on each of the instruments refer_\g‘e% t¢'in subclause gﬁ?’(@b) and the purchaser's solicitor's reasonable agency registration fees.

3.8  Allobligations under subclause 3.7 are interdependent, “‘é:?; {l}

Electronic [nstruments o a%«;,

: % =3

39 Where: e @ [y
(1) the instruments conferring title on the purchaser jf-terms of the veggoﬁobugations undé’; this agreement can be prepared and registered as electronic

instruments; and &y ;

2) the vendor's solicitor is e-dealing capable but thg"iﬁurchaser’s solicitor is not e-dealing Capa%ge or the purchaser or the purchaser's soliciter has dediined to
consent to electronic registration of the fnstrumen@é“ iy .. =

then the vendor's obligation under subclause 3.7(2) b0 helgd tofhépirtnagelahyd] %F%éés orpithdrawals of instruments will be satisfied:

{3) if the vendor's salicilor submits the discharges o?@jthdrﬁvals%%égisfrat:on wf:Electionic iMStruments and produces to the purchaser's solicitor a search of
the title to the property evidencing registration of theg discharges or withdrawats; or Sy

(4} inthe case of a remote setflemeant, If the vendor's saligjter provides %hg} chaser's so[[cﬁa?ﬁwith a written undertaking prior to seitlernent that:

{a) the vendcrs solicitor has prepared, certified, sigped and pr§= li é“tgd the dispha’rges or withdrawais as electronic instruments in the Landoniine
Workspace created for them by the vendor's aolicitorﬁgpoting the e-dealing numlg”ﬁ‘?‘ ; and

(b) Immediately following receipt of confirmation of paymen%i;zl;e moneys‘%y kd{g;settlement In accordance with the protocol for remote settlement agreed
between the parties, the vendor's solicitor shall submit the'é?scharges orwithdrawals for registration as electronic Instruments and shall produce to the
purchaser's soiicitor immediately after registration a search of the title to the property evidencing registration of the discharges or withdrawals.

3.1C Where:

(1) the instruments conferring title on the purchaser in terms of the vendor's obligations under this agreement can be prepared and registered as electronic
instruments; and

(2} both parties’ soliciters are e-dealing capable and both parties and thelr soliciiors have consented 1o electronic registration of the instruments then:

(3 the purchaser's obligations under subclause 3.5 shall be satisfied by the purchaser's solicitor certifying and signing a reasonable time prior fo the settiement
date the transter instrument in the Landenline Workspace created for the fransaction by the purchaser's solicitor, and

4) the vendor's obligation under subciause 3.7(2) shall be satisfied:

{a} by the vendor's sclicitors preparing, certifying, signing and pre-validating a reasonable time prior to the settlement date in such Landonline Workspace
the transfer instrument and all other instrumenits required to confer title on the purchaser in terms of the vendor's obligations under this agreement and
releasing the same upon selffemnent so that the purchaser's solicitor can then submit thermn immediately after settiemant for registration; and

{b) by the vendor’s solicitor paying to the purchaser's salicitor the LINZ registration fees on all of the instruments mentioned in subclause 3.10{4){a), except
for the transfar instrument, unless an allowance for such fees has been included In the settlement statement or such fees are charged to the vendor by
LINZ.

Last Minute Settiement

3.1 If due to the delay of the purchaser, settlement takes place between 4.00 pm and 5.00 pm on the setlement date (“last minute settlement”), the purchaser shall
pay the vendoer:

(1) one day's interest at the interast rate for late settlement on the portion of the purchase price pald in the last minute seflement; and

(%) if the day following the last minute settlement is not a working day, an additional day's interest (caiculated in the same manner) for each day untif, but
excluding, the next working day,

Purchaser Default: Late Settlement

3.12  If the vendoris not In default and if any portion of the purchase price is not paid upon the due date for payment:

(1) The purchaser shall pay to the vendor interest at the interest rate for late settlement on the pertion of the purchase price so unpaid for the peried from the due
date for payment until payment (“the default period”); but nevertheless this stipulation is without prejudice to any of the vendor's rights or remedies including
any right to claim for additional expenses and damages. For the purposes of this subclause, a payment made on a day cther than a working day cor after the
termination of a working day shall be deemad to be made on the next following working day and interest shall be computed accordingly.

(2) The vendor is not obliged to give the purchaser possession ¢f the property or 0 pay the purchaser any amount for remaining in possession, unless this
agreement relaies to atenanted property, in which case the vendor must slect sither to:
fa) account 1o the purchaser on settiement for incomings in respect of the property which are payable and received during the default period, in which event

the purchaser shall be responsible for the outgoings relating to the property during the defauit period; or

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

Rel Code: 48053 4002 /3
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Vendor Defauit: Late Settlement or Failure 1o give Possession
313 (1) Forthe purposes of this subclayse 3.13;
(a) the default period means:
(i} insubclause 3.13(2), the period from the possession date until the date when the vendor is able and willing fo provide vacant possession and the
purchaser takes possession; and
(i) in subclause 3.13(3}, the period from the date the purchaser takes possession unti the date when settlement cccurs; and
(i) in subclause 3.13(5}, the period from the possession date until the date when settlement oceurs;
{b) the vendor shall be deemed to be unwitling to give possession if the vendor doas not offer 1o give possession; and
(¢} the purchaser shall be deemed not to be in default if the purchaser provides reasonable evidence of the purchaser's ability ie perform the purchaser's
obligations under this agreement,

{2) I this agreement provides for vacant possession but the vendor Is unable or unwilling to give vacant possassicn on the possession date, then, provided that

the purchaser is not in default:
(2) the vendor shall pay the purchaser, at the purchaser's election, sither:
(Il compensation for any reasonable costs incurred for temporary accommodation for persons and storage of chattels during the defaul pericd; or
(i) anamount equivalent to interest at the interest rate for late settlement on the entire purchase price during the default pericd; and
(b} the purchaser shall pay the vendor an amount equivalent 1o the interest earned or which would be earned on cvernight deposits lodged in the purchasers
soliclor's trust bank account on such portion of the purchase price (including any deposit) as is payable under this agreement on or by the possession
dale but remains unpaid during the default period less:
{i) any withholding tax; and
(i) any bank oriegal administraticn fees and commission charges; and
(i} any interest payable by the purchaser to the purchasers lender during the default pericd in respect of any mongage or loan taken out by the
purchaser in relation to the purchase cf the property.

{3) If this agreement provides for vacant possession and the vendor is able and willing to give vacant possession on the possession date, then, provided the
purchaser is not in default, the purchaser may elect to take possession in which case the vendor shall not be fiable to pay any interest or other moneys to the
purchaser but the purchaser shall pay the vendor the same amount as that specified in subclause 3.13(2){b) during the default period. A purchaser in
possession under this subclause 3.13(3) Is alicensae only.

(4) Notwithstanding the provisions of subclause 3.13(3), the purchaser may elect not to take possession when the purchaseris entitied to take it. |f the purchaser
glects not to take possession, the provisions of subclause 3.13(2) shall apply as though the vendar were unable or unwilling to give vacant possession on the
possession date.

(8) If this agreement provides for the property to be sold tenanted then, provided that the purchaser is not [n default, the vender shall on settiement account to the
purchaser forincomings which are payable and received in respect of the property during the default period less the outgoings paid by the vendor during that
period. Apart from accounting for such incomings, the vendor shall not be liable to pay any other moneys to the purchaser but the purchaser shall pay the
vender the same amount as that specified in subclause 3.13(2)(b) during the default period.

{8} The provisicns of this subclause 3.13 shall be without prejudice to any of the purchaser's rights or remedies including any right to claim for any additional
expenses and damages suffered by the purchaser.

(7) Where the parties are unable to agree upon any amount payable under this subclause 3.13:

(a} Aninterim amount shall on settlement be paid to a stakeholder by the party against whom it is claimed until the amount payabie is determined.

(b) The interim amount shall be the lower of:
() the amount claimed; or
(i) an amountequivalent to interest at the interest rate for la seftigment for the relevant default period on such portion of the purchase price (including

any deposit) as Is payable under this agreement qn %y h‘e"poss%é%{é}}{ te.

(c) Anyinterest earned on the interim amount net of anygﬂﬁii%ho\ding tax and any a}% or legal administration fees and commission charges shall follow the

destination of the interim amount. g‘}* e,
o

(d) The amount determinad to be payable shall not(pie;‘limited by th§~ tetiy amount, oy
(e) If the parties cannct agree on a stakeholder the interim amopr ﬁ:@ be paid fo af%zakeholder nominated on the application of either party by the
president or vice-president for the time being g—%he Law Sociely?i ~ihe district where th&¥property is situated.
Deferment of Settlement and Possession o7 o
314 If- e -

pid

(@) this is an agreement for the sale by a resideritial ppdén
(b acede compliance certificate has not been issued By th 12
then, unless the parties agree otherwise (in which casgthe parties shall enté' into itten agreethent in the form prescribed by the Bullding {Forms) Regulaticns
2004, the possession date and/or the sotllernant dats, {éﬁhe case may be, shafl be deferred to the fifth working day following the date upon which the vendor has
given the purchaser notice that the code compliance c:ertlf,j@{gte has beg lg;s’s'}féhf{}which notice,Milst be accompanied by a copy of the certificate).

3.15 Inevery case, if nefther party is ready, willing and able o séifle on the sé& %rﬁ‘iﬁﬁf date, the ééét iement date (and the possession date if the possession date is the
same date) shall be defewed to the second working day foll xil;\gz the date upon whicin{ja?] of the parties gives notice it has become ready, willing and able o
settle, s W C}k}%

New Title Provision

316 {1} Where -

(a) the transfer of the property is to be registered against a new title yet to be issued; and
(b} asearch copy, as defined in section 172A of the Land Transfer Act 1952, of that itle is not obtainable by the fifth working day prior to the settlement
date —
then, unless the purchaser elects that settlement shail still take place on the agreed settlament date, the settlement date shall be deferred to the fifth working
day foilowing the later of the date on which;
{c} the vendor has given the purchaser notice that a search copy is cbtainable; or
{d) the requisitions procedure under clause 5.0 is complete.
(2) This subclause shall not apply where it is necessary 10 register the transfer of the property to enable a pian to deposit and title to the property to issue,
(3) Deferment of the settlement date under this subclause shall not constitute deferment of the pessession date unless the parties so agree.

sessigh fa he gettiemant date in reiation to the household unit —

svglaper &a%&@%d@%nm ié;ﬁd

4.0 Risk and insurance
4.1 The property and chattels shall remain at the risk of the vendor until pessession is given and taken.
42 If, priorto the giving and taking of possession, the property is destroyed or damaged, and such destruction or damage has not been made good by the possession
date, then the following provisicns shall apply:
(1) 1t the destruction or damage has been sufficlent to render the property untenantable and it is untenantable an the possession date the purchaser may:

(a) complete the purchase at the purchase price, less a sum aqual 10 any insurance meneys received or recsivable by or on behalf of the vendor in respect
of such destruction or damage, provided that no reduction shall be made fo the purchase price if the vendor's insurance company has agreed to reinstate
for the benefit of the purchaser to the extent of the vender's insurance cover, or

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

{2} Hthe propeny is not untenantable on the possession date the purchaser shall complete the purchase at the purchase price less a sum equaf to the amount of
the diminuticen in vaiue of the property.
(3) Inthe case of a property zoned for rural purposes under an operative District Pian, damage to the property shall be deemed fo have rendered the property
untenantable where the diminution in value of the property exceeds an amount equal 1o 20% of the purchase price.
4.3  The purchaser shall not be required to take over any insurance policies held by the vendor,

Ref Codc: 48033 4002 /4
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7.0 Unit title and cross lease provisions
Unit Titles

7.1

7.2

If the property is & unit title the vendor warrants and undertakes as foilows:
(1) Apart from regular periodic centributions, no contributions have been levied cr proposed by the body corporate that have not been disclesed in wilting to the
purchaser.
(2) Not less than five working days before lhe settiement date the vendor will provide:
(a) acopy of all insurance policies or certificates effected by the body corporate under the provisions of section 15 of the Unit Tltles Act 1972 (“the Act”); and
(b) a certificate from the body corporate under section 36 of the Act. Any pericdic contributions shown in thai cettificate (not being amounts referred in
sectfon 36(d)) shall be apporticned.
{3) There are no amounts owing by the vendor under sections 14, 33 or 34 of the Act.
(4) There are no unsatisfied judgments against the body corperate and no proceedings have been instituted against or by the body corporate.
(8) Ne order or declaration has been made by any Court under sections 28, 37, 40, 42, 43, 46 or 51 of the Act.
(8) The vendor has no knowledge or notice of any fact which might give rise to or indicate the possibility of:
(a) the vendor or the purchaser incurring any liability under sections 14, 33 or 34 of the Act; or
(b) any preceedings being instituted by or against the body corporate; or
(¢) any order or declaration being scught under sections 28, 37, 40, 42, 43, 46 or 51 of the Act.
{7) The vendor is not aware of proposals ko pass any body corporate resolution retating to its rules nor are there any unregistered changes to the body corporate
rules which have not been disclosed in writing to the purchaser.
(8) Noleass, licence, easement or special privilege has been granted by the body corporate in respect of any part of the common property.
{8) No resolution has been passed and no application has been made and the vendor has no knowledge of any proposal for:
(a) 1he transfer of the whole or any part of the common property,
{b) the addition of any land to the common property,
(¢} the cancellation of the unit plan; or
(d) the deposit of a new unit plan In substitution for the existing unit plan
which has not been disclosed in writing to the purchaser.
(10) As at the giving and taking of possession, all contributions and other moneys payable by the vender to the body corporate have been paid in full.
If the vendor does not provide a copy of all insurance policies or cerfificates and the certificate under section 36 in accordance with the requirements of
subclause 7.1(2):
{1) The setllement date shall be deferred to the fifth working day fcilowing the date on which that information is pravided to the purchaser.
{(2) The purchaser may elect that setllement shall still take place on the seftfement date, such election not being a waiver of any rights under subclause 7.1(2){b)
to a proper apporticnment of outgeings,
(3) Deferment of the settlement date under this subclause shall not constitute deferment of the possession date unless the purchaser so elects,

Unauthorised structures - Cross leases and unit titles

7.3

8.0 Conditions and mortgage terms TN
Particular conditicns 3;"‘}, & *’% 1y
é%'frﬁ?n%p‘a f

8.1

8.2

8.3

8.4
8.5

8.6

(1} Where structures (not stated in clause 5 to be reguisiticnable) have been erected on the property without:
{a} inthe case of a cross lease title any required lessors’ consent; or
() inthe case of a unit title any required body corporate consant -
the purchaser may demand within the period explring on the earlier of: .
{f} the tenth working day after the date of this agreemenl@grﬁ};@ﬂ? §$f
(ift the possession date; or eﬁg {?fﬁz .
(i the setlement date - B oy
that the vendor obtain the written consent of the currgéiﬁlessors or tQ@szQZ corporate e"s;,}he case may be) to such improvements (“a current consent”) and
provide the purchaser with a copy of such consent amr before the seitféant date. "3{;
(2) Shouid the vendor be unwilling or unable to obtgin a current con ‘égh@tgen the procedu{rg set out in subclauses £.2(3) and 5.2{4) shall apply with the
purchaser's demand under subclause 7.3(1) being-geemed to be an o ieetion and requis[tioni}

s i
E
. e
_ | 2 Yislel o1 AR T

It particulars of any finance condition(s) are inserted 4t th s agr%é pent”this agreement is conditional upon the purchaser arranging finance in

terms of those particulars on or before the finance date;- M "

(1} I the purchaser has indicated on the front page of ?%s agreement th ;«%ﬂgﬁis required: c?)v
(a} that LIM is to be obtained by the purchaser at tﬁé":jayrchaser‘s oostiarn o
(b} the purchaser is to request the LIM on or before th%‘ffmp working day after the dqﬁ;’f@f this agreement; and
(c) this agreement is conditional upen the purchaser apﬁ?‘u&igglhat LIM. &

(&) If the purchaser does not approve the LIM, the purchaser shall 'ﬁiv'e notice toﬁﬁé‘ endor {"the purchaser's notice”) on or befora the fifteenth working day after
the date of this agreement stating the particular matters in respect of which approval is withheld and, if those matters are capable of remedy, what the
purchaser requires 1o be done to remedy those matters. |f the purchaser does not give a purchaser's notice the purchaser shali be deemed 1o have approved
the LIM. 1 through no fault of the purchaser the LIM is not available on or before the fifieenth werking day after the date of this agreement and the vendor
does not give an extension when requested, this condition shail not have been fulfilled and the provisions of subclause 8.7(5) shall apply.

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

4) If the vendor does not give a vendor's nelice, or if the vendor's notice advises that the vendor is unable or unwilling to comply with the purchaser's notice, and
if the purchaser does nol, on or before the tenth working day after the date on which the purchaser's notice is given, give notice to the vendor that the
purchaser waives the objection to the LM, this condition shall not have been fulfilled and the provisions of subclause 8.7(5) shalf apply.

{5) I the vendor gives a vendor's notice advising that the vendor is able and willing to comply with the purchaser's notice, this condition is deemed to have been
fulfilled and it shall be a requirement of settlement that the purchaser's notice shall be comptied with, and also, if the vendor must carry out work on the
property, that the vendor shall abiain the approval of the territorial authority to the work dene, both before setilement,

(1) If the purchaser has indicated on the front page of this agreement that OIA Consent is not required then the purchaser warrants that the purchaser does not
require OlA Consent,

(2) f the purchaser has indicated on the front page of this agreement that OlA Consent is required, this agreement is condltional upon OIA Consent being
obtained on or before the Land Act/OIA date shown on the front page of this agreement, the purchaser being responsible for payment of the application fee.

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

Act/OlA date shown on the front page of this agreement.

if the Land AcV/CIA date is not shown on the front page of this agreement that date shali be the possession date or a date twe months from the date of this

agreamenl whichever is the sooner.

If this agreement relates to a transaction to which section 225 of the Resource Managsment Act 1981 applies then this agreement is subject to the appropriate

condition{s) imposed by that secticn.

Operation of conditions

8.7

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

atherwise expressly provided;

(1) The cendition shall be a condition subsequent.

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

{3) Time far fulfiiment of any condition and any extended time for fulfilment 1o a fixed date shall be of the essence.

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

(5) If the condition is not fuifiiled by the date for fulfilment, either party may at any time before the condition is fuffilled or walved avold this agreement by glving
netice to the other. Upon avoidance of this agreement the purchaser shall be entitled to the immediate return of the deposit and any cther moneys paid by
the purchaser under this agreement and neither party shalt have any right or ciaim against the other arising from this agreement or its termination.

{6} At any time before this agreement is avoided the purchaser may waive any finance condition and either party may waive any other condition which is for the
sole benefit of that party. Any waiver shall be by notice.
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5.0 Title, boundaries and requisitions

5.1

52

5.3

5.4

5.5

6.0 Vendor’s warranties and undertakings «%

6.1

6.2

6.3

6.4

6.5

The vendar shalt not be bound to point out the boundaries of the propery except that on the sale of a vacant residential ot which is not limited as to parcels the
vendor shall ensure that all boundary markers required by the Cadastral Survey Act 2002 and any related rules and regulations to identify the boundaries of the
property are present in their correct positions at the possession date.

(1) The purchaser is deemed to have actcepted the vendor's litle except as to objections or requisitions which the purchaser is entiled to make and notice of
which the purchaser serves on the vendor on or before the earlier of:

(a) the tenth working day after the date of this agreement; or
{b) the possessiondate; or
(¢} the settlemsnt date.

(2) Maplan has been or is te be submitted to LINZ for deposit in respect of the property, then In respect of objections or requisitions arising out of the plan, the
purchaser is deemed te have accepted the title except as to such chjections or requisitions which the purchaser is entitled to make and notice of which the
purchaser serves on the vendor on or before the fifth working day following the date the vendor has given the purchaser:

(a) notice that the plan has been deposited; or
{b) notice that (where a new fitls is 1o issue for the property) the title has issued and a search copy of it as definad in section 1724 of the Land Transfer Act is
oblainable.

{3) [f the vendor is unable cr unwiliing to remove or comply with any objection or requisiticn as to title, notice of which has been served on the vendor by the
purchaser, then the following provisions will apply.

{a) The vendor shall notify the purchaser ("a vendor's notice”) of such inabllity or unwittingness on or before the fifth working day after the date of service of
the purchaser's notice.

{b} If the vendor does not give a vendor's notice the vendor shall be deemed to have accepted the objection or requisition and it shall be a requirement of
settlement that such objectlon or requisition shall be complied with before setflement.

{c) i the purchaser does not on or before the fith working day after service of a vendor's notice notify the vendor that the purchaser waives the objection or
requisition, either the vendor or the purchaser may {notwithstanding any intermediate negotiations) by notice to the other, cancel this agreement.

@) Inthe event of cancellation under subclause 5.2(3), the purchaser shall be entitled o the immediate return of the deposit and any cther moneys pald under
this agreement by the purchaser and neither party shall have any right or ¢laim against the other arlsing from this agreement or its cancellation. 1n particular,
the purchaser shall not be entitled fo any interest or to the expense of investigating the title or to any compensation whatever.

(1} I the title to the property being sold is a cross lease title or a unit title and there are;

{a) inthe case cf a cross fease title:
iy alterations to the external dimensions of any leased structure; or
{ii) buildings or structures not intended for common use which are situated on any part of the land that is not subject to a restricted user covenant;
(b) in the case of a unit title, encroachments out of the principal unit or accessory unit title space (as the case may bs):
the purchaser may requisition the title under subclause 5.2 requiring the vendor:
(i inthe case of a cross lease title, to deposit a new plan depicting the buildings or structures and regisier a new cross lease or cross leases (as the
case may be) and any other ancillary dealings in order to convey good fille; or
(it in the case of a unit title, to deposit a redevelopment plan or new unit pian (as the case may be) depicling the principal and/or accessory units and
register such transfers and any other ancillary dealings in order to convey good titie.

(2) The words "alterations to the external dimensions of any leased structure” shall only mean allerations which are attached to the leased structure and
enciosed.

Except as otherwise expressly set forth in this agreement, no error, cmgxg‘&iormr Elsdescnpnon of the property or the title shall annul the sale but compensation, if

demanded in writing before settlement but not ctherwise, shall e m&de br glven as‘;‘ﬁ“ejc s€ may require.

The vendor shali not be liable to pay for or contribute towards%m'é expense of erecticn oFmgintenance of any fence between the property and any contiguous land

of the vendor but this provisc shall not enure for the benej f.of any subseguent purchaser tj}he contigucus land; and the vendor shall be entitled to require the

inclusion of a fencing cove nant to this effect in any transfek6f the property, i;

i B

The vendor warrants and undertakes that at the date uﬁhis agresment the vendor has not: W

(1) received any notice or demand and has no know!?dge af.any requisition or oytstanding requirement
(&} fromany local or government authority or oth,ef stal tory bad g ?‘-&é@ {‘%ém
(b) under the Resource Managerment Act 1991, QI'M %ﬁy @ P
{c) from anytenant of the property; or e K
{d) from any other party; or i:} '”\f

(2) given any consent or waiver which directly or mdwecfﬁaffects the p@@gy@wd which hagpol been disclosed in writing to the purchaser,

The vendor warrants and undertakes that at the giving and aeigng of possession:

(1) The chaitels are delivered to the purchaser in their stale off;gygnr as at the datg, oﬁ)hts agreement (falr wear and tear excepted) but faillure so 1o deliver the
chattels shall only create a right of compensation. %;f* ‘j}

{2) All electrical and other installations on the property are free of any charge whaisoever.

(3) There are no arrears of rates, water rates or charges outstanding on the property.

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

{5} Where the vendor has done or caused or permitiad to be done on the property any works:
(a) any permit, resource consent or building consent required by law was obtained; and
(b) the works were completed in compliance with those permits or consents; and
(c) where apprepriate, a code cermpliance certificate was issued for those works.

€) Where under the Building Acl, any building on the property sold requires a compliance schedule:
(s} the vendor has fully complied with any requirements specified in any compliance schedule issued by a territorial authority under the Buiiding Act in

respect of the building;
) the building has a current building warrant of fitness; and
{c) the vendor is not aware of any reason, that the vendor has not disclosed in writing 1o the purchaser, which would prevent a building warrant of fiiness
from being supplied to the territorial authority when the building warrant of fitness is next due.

The vendor warrants and undertakes that at settlement:

(1) Since the date of this agreement, the vendor has not given any consent or waiver which directly or indirectly affects the property.

{2) Any notice or demand received by the vendor, which directly or indirectly affects the property, after the date of this agreement:
(a) fromany local or government autherity or other statutory body; or
(o} under the Resource Management Act 1991; or
{c) from any tenant of the property, or
{d) from any other party -

has been delivered forthwith by the vendor to either the purchaser or the purchaser’s sclicllor, unless the vendor has paid or complied with such notice or demand.

It the vendor fails t0 so deliver or pay the netice or demand, the vendor shall be fiable for any penalty incurred.

{3) Any chattels included in the sale are the unencumbeied property of the vendor.

The vendor warrants and undertakes that on or immediately after possession;

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

(7))  Any outgoings included In the setflement statement are paid in accordance with the setflement statement and, where applicable, to the dates shown in the
settlement statement, or will be se paid immediately after the possession date.

(3) The vendor will give notice of sale in accordance with the Local Government (Rating} Act 2002 to the territorial authority and regional council in whose district
the land is situated and will alse give notice of the sale to every other authority that makes and levies rates or charges on the land and to the supplier of water.

4) Where the property comprises a stratum estate, the vendor will notity the secretary of the body corporate in writing of the transfer of the property and the
name and address of the purchaser.

Breach of any warranty or undertaking contained in this clause does not defer the obligation to seitle. Sefllement shafl be withoul prejudice 1o any rights or

remeadies available to the parties at law orin equity, including but not limitad to the right to cancel this agreement under the Contractual Remedies Act 1979,

N
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Merigage terms

8.8

8.9

Any mortgage 1o be arranged pursuant lo a finance condition shall be upon and subject to the terms and conditions currently being required by the lender in

respect of loans of a simiiar nature.
If the vendor is to advance morigage monays to the purchaser then, unless otherwise stated, the morigage shall be in the appropriate “fixed sum" form currently

being published by the Auckland District Law Society.

9.0 Notice to complete and remedies on default

9.1 (1) Ifthe sale is not settled on the settlerment date either party may at any tima thereafier serve on the other party a settlement notice; but
{2) The settlement notice shail be effective only If the party serving itis at the time of service either in all material respects ready able and willing to proceed to

settle in accordance with the notice or Is not so ready able and willing to settle only by reason of the default or omission of the other party.

(3) If the purchaser is in possession a settlement notice may incorporate or be given with a notice under section 50 of the Property Law Act 1952,

9.2 Upon service of the settlement notice the party on whom the natice is served shall settle:

(1) onorbefare the twelfth working day after the date of service of the notice; or

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

time being of the essence, but without prejudice to any Intermediate right of cancellation by either party.

9.3 (1) Ifthis agreement provides for the payment of the purchase price by ingtalments and the purchaser fails duly and punctually to pay any instalment on cr within
ane month from the date on which it fell due for payment then, whether or not the purchaser is in possession, the vendor may immediately give notice 10 the
purchiaser calling up the unpald batance of the purchase price, which shall upen service of the notice fall immediately due and payable.

{2) The date of service of the notice under this subclause shall be deemed the settlement date for the purposes of subclause 9.1,

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

(4} Forthe purpose of this subclause a depositis not an instalment.

9.4 If the purchaser does nof comply with the terms of the settlement notice served by the vendor then:

(1) Without prejudice to any other rights or remedies available 1o the vendor at law or in equity the vendor may:

(&} sue the purchaser for specific performance; or

{b) cancei this agreement by nofice and pursue elther or both of the following remedies namely:
(i) forfeitand retain for the vendor's own benefit the deposit paid by the purchaser, but not exceeding in alf 10% of the purchase price; and/or
(i} sue the purchaser for damages.

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

(3) The damages claimable by the vendor under subclause 9.4 (1)) shall include all damages claimsble at common law or in equity and shall also include
{but shall not be limited to} any loss Incurred by the vendor on any bona fide resale contracted within one year from the date by which the purchaser should
have settied in compliance with the settlement notice. The amount of that loss may include:

(a) intereston the unpaid portion of the purchase price at the interest rate for late settlement from the settlement date 1o the settlement of such resale; and
(b} all costs and expanses reasonably incurrad in any resaie or attempted resale; and
(c) all outgoings (other than Interest) on or maintenance expenses in respect of the property from the settlement date to the settiement of such resale.

@) Any surplus money arising from a resale as aforesald shall be retained by, the vendor.

95  If the vendor does not comply with the terms of a setflement notice ggr\ﬁ&bﬁt ér@y@}@ser then without prejudice to any other rights or remedies available to the
purchaser at law or in equity the purchaser may: 53 b &f‘

{1) sue the vendor for specific performance; or R N

2) cance! this agreement by notice and require the vendak forthwith to 1 ﬁﬂ?@%he purchaé&fgany deposit and any other money paid on account of the purchase
price and interest on such sum(s) at the interest rate*¥or late settlemé@or@the date or dafgg of payment by the purchaser untit repayment.

9.6 The party serving & settlement notice may extend tha“}iterm of the noti g%_#gf’tfbne or more sp@cifically stated periods of fime and thereupon the term of the
settlement notice shall be deemed to axpire on the IaEﬁ?day cf the extended period or pericds ang it shall operate as though this clause stipulated the exiended
period(s} of notice in lieu of the period otherwise appﬁ@fable; and time shall be of the essence aceordingly. An extension may be given elther before or after the
expiry of the period of the notice. ) i PR S L -

9.7 Nothing in this clause shall preclude a party from suingjfor eclfit phr ormagte @(j‘j‘%ﬂgi\gnﬁg a s@itlement notice.

9.8 A party who serves a settlement nofice under this cIaQ@*& shall not bewin bréach ofam essential t&frm by reason only of that party’s failure to be ready and able to
settle upon the expiry of that notice. e o

P ; f“
10.0 Non-merger %:,, _ 2006 &L

10.1  The obligations and warranties of the parties in this agreemeﬁjt%j@ll not merge with: 3"

1) the giving and taking of possession; Vf}}?, f:}x‘}ﬁ%}

{2) settlement;

(3) the transfer of title to the property;

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

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

11.0 Agent
11.1 If the name of a licensed real estate agent is stated on the front page of this agreement it is acknowledged that the sale evidenced by this agreement has been

made through that agent whom the vendor appoints as the vender’s agent to effect the sale. The vendor shall pay the agent's charges including GST for effecting
such sale.

12.0 Goods and Services Tax

121

12,2

123
124

I this agreement provides for the purchaser to pay (in addition to the purchase price stated without GST) any GST which is payable in respect of the supply mads
under this agreement then:
(1) The purchaser shail pay lo the vendor the GST which is so payable in one sum onthe GST date.
2) Where the GST date has not been inserted on the front page of this agreement the GST date shall be the possession date.
@) Where any GST Is not so paid to the vendor the purchaser shall pay to the vendor:
(a) Interest at the interest rate for late settlement on the ameunt of GST unpaid frem the GST date until payment; and
{b} any default GST.
{4) 1 shall not be a defence fo a claim against the purchaser for payment to the vendor of any default GST that the vendor has failed to mitigate the vendor's
damages by paying an amount of GST when it fell due under the GST Act.
5) Any sum referrad to In this clause is included In the purchase price, interest and other moneys, if any, referred to in subclause 3.7.
If the supply under this agreement is a taxable supply the vendor will deliver a tax invoice to the purchaser on or bofore the GST date or such earlier date as the
purchaser is entitled 16 delivery of an invoice under the GST Act.
The vendcr warrants that any dwelling and curtilage or part thereof supplied on sale of the property are not a supply to which section 5(16) of the GST Act applies.
(1) Without prejudice to the vendor's rights and remedies under clause 12.1, where any GST is not paid to the vandor on or within one month of the GST date,
then whether or not the purchaser is in possession, the vendor may immediately give notice to the purchaser calling up any unpaid balance of the purchase
price, which shall upon service of the notice fall immediately due and payable.
The date of service of ihe notice under this subclause shall be deemed the settliement date for the purposes of subclause 9.1.
The vendor may give a setilement notice under subclause 8.1 with a notice under this subclause.

R
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13.0 Supply of a Going Concern

131 If the supply made pursuant to this agreement comprises the supply of a taxable activity that is a golng concern at the time of the supply then, unless otherwise
expressly stated herain:
(1) each parly warrants that it is a registered person or will be so by the date of the supply;
(2] each party agrees to provide the other party by the date of the supply with proof of its registration for GST purposes;
(3 the parties agree that they intend that the supply is of a taxable activity that is capable of being carried on as a going concern by the purchaser; and
(4} the parties agree that the supply made pursuant to this agreement is the supply of a going concern on which GST is chargeable at zero per cent.

132 [fit subsequently transpires that GST is payable in respect of the supply and if this agreement provides for the purchaser to pay (in addition 1o the purchase price
without GET} any GST which is payable in respact of the supply made under this agreement then the provisions of clause 12.0 of this agreement shall apply.

14.0 Limitation of Liability
14.% If any perscn enters into this agreement as trustee of a trust, then:
{1) That person warrants that:
{a) that person has power to enter into this agreement under the terms of the trust;
{b) that person has property signed this agreement in accordance with the terms of the trust;
{c} that person has the right to be indemnifled from the assets of the frust and that right has not been lost or impaired by any action of that person including
entry into.this agreement; and
{d) all of the persons who are trustees of the trust have approved entry into this agreement.

{(2) I that person has no right {c or interest in any of the assets of the trust except in that person’s capacity as trustee of the trust, that person's liability under this
agreement shall not be personal and unlimited but shall be limited to an amount equal to the vaiue of the assats of the trust that are available to mest that
person's liability unless the right of that person to be indemnified from the assets of the trust has been lost and, as a result, ihe other party to this agreemsnt
Is unable to recover from that person that amount.
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FURTHER TERMS OF SALE

15.

15.1

15.2

16.

16.1

[6.2

17.

17.1

17.2

CONDITIONS

This Agreement is conditional upon the Vendor and Purchaser arranging for the Vendor's a new second
mortgage based on the outline terms in clause 17 within five working days from the date of this
Agreement. The Vendor and the Purchaser shall co-operate in good faith in order to endeavour to
satisty this condition.

This Agreement is conditional upon the Purchaser obtaining first mortgage funding within ten working
days of the date of this Agreement,

PURCHASE PRICE
The Purchase Price will be paid as follows:

(a) As to the sum of $6,000,000 in cash and in one sum on the possession date which sum shall be
applied by the Vendor in reduction of its existing first mortgage;

(b As to a third mortgage (“Vendor Mortgage™) from the Vendor for the sum of $4,000,000.00.

Included in the Purchase Price are all plans and other information, consultant reports, any Resource
Consent applications, all resulting inteilectual property and copyright, all files that are in the possession
of the Vendor and the benefit of any bonds lodged by the Vendor with the local authority. The Vendor
shall assign all agreements for on sale to the Purchaser at settlement including crediting any deposits
and intgrest.

TERMS OF MORTGAGES

Second Mortgage

(a) Term: 18 months.

{b) Interest: 10% payable upen repayment of the principal sum.

(©) Release: Allowing partial releases of Mortgage as long as 50% of net sale proceeds

are applied to the First Mortgage.

(d) Repayment: At the Purchaser's option by transferring any part of the Property to the
second mortgagee at valuation as at the approximate date of this Agreement
{using such existing valuer as utilised by the Vendor).

(e} Recourse: No recourse to the Shareholders or Directors of the Purchaser or anyone
connected with the Purchaser but to be guaranteed by Daren Wallbank and
Philip Cotton, Kashan Daniel.

) Priority: First mortgage to $7,500,000 plus 24 months interest and charges.

Third Mortgage

(a) Term: Two years.
(b) Interest: Nil.
() Release: Allowing partial releases of Mortgage as long as full net sale proceeds are

applied to the First Mortgage and/or Second Mortgage. Consent to any
subdivision and sales of the Property.

(d) Repayment: At the Purchaser's option by transferring any part of the Property or any other
property to the third mortgagee at valuation as at the date of transfer with the
value in accordance with a registered valuation.



FURTHER TERMS OF SALE

18.

18.1

19,

19.1

20.

20.1

2L

21.1

(e) Recourse: No recourse to the Shareholders or Directors of the Purchaser or anyone
connected with the Purchaser,

GST

The Vendor shall provide the Purchaser with a GST invoice immediately this Agreement becomes
unconditional.

GENERAL

The Vendor agrees the Purchaser namely, Matt Blomfield, shall have no personal liability in respect of
this purchase as long as he nominates a Trust which then resolves to take over this Agreement.

LOWEST PRICE

The Purchase Price does not include any capitalised interest and the parties agree that the Purchase
Price is the “lowest price” for the purposes of valuing the Property under the Income Tax Act. The
parties agree that they will compute their taxable income for the relevant period on the basis that the
Purchase Price includes no capitalised interest and they will file their tax returns accordingly.

REVOCATION OF OFFER

The Purchaser’s offer to purchase the Property as set out in this Agreement shall be revoked if the
Vendor has not communicated acceptance of the offer by 5.00pm on 19 Octeber 2007,
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FURTHER TERMS OF SALE

<., £UUG &
“SCHEDULE 15°”

List all chattel§ includéd in the sale
(strike out or add as applicable)

Stove Fixed floor coverings Blinds Curtains  Drapes
As situated in any of the Property

Light fittings

WARNING (7his waming does not form part of this agreement)

This is a binding contract. Read the information set out on the back page before signing

Signature of vendor(s)

Signature of purchaser(s)

-------------------------------------------------------------------
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BEFORE SIGNING THE AGREEMENT

* [t is recommended both parties seek professional advice
before signing. This is especially so if:
» there are any doubts. Once signed, this will be a

Eighth Edition 2006

AGREEMENT FOR SALE AND
PURCHASE OF REAL ESTATE —

© This form is copyright to the Real Estate Institute of New Zealand Inc and
Auckiand District Law Sociely

DATE: 2007

binding contract with only restricted rights of termination.

» the property is sold as a going concern.

» Property such as a hotel or a farm is being sold. The
agreement is designed primarily for the sale of
residential and commercial property.

» the property is vacant land in the process of being
subdivided or there is a new cross lease or unit title to
be issued. In these cases additional clauses may need
to be inserted.

» thereis any doubt as to the position of the boundaries.

»  the purchaser wishes to check the weathertightness and
soundness of construction of any dwellings or other
buildings on the land.

+ The purchaser should investigate the status of the property
under the Council's District Plan. The property and those
around it are affected by =zoning and other planning
provisions regulating their use and future development.

« The purchaser shouid investigate whether necessary
permits, consents and code compliance certificates have
been obtained from the Council where building works have
been carried out by an earlier owner. This investigation can
be assisted by obtaining a LIM from the Council. $§@ﬁ £g;

¢ The purchaser should compare the title plang S;gamst the
physical location of existing structures whereithe propefty-is
a cross lease or unit title. Structures @r alterations ‘E
structures not shown on the plans may fesult in the title
being defective. "g

e In the case of a unit title, the purchaser sheﬁ%%wre i;}

whether the body corporate holds fungs for deferred
maintenance of common property. «iﬁ»{} 2008

« The vendor should ensure the warranties and gnak|ngs

in clauses 6 and 7: e

» are able to be complied with; and if not

» the applicable warranty is deleted from the agreement
and any appropriate disclosure is made to the
purchaser.

o Both parties should ensure the chattels list in Schedule 1 is
accurate,

« |f the property is sold as a “going concern”, the vendor
should ensure the purchase price is stated on the front page
as "PLUS GST (it any)".

THE ABOVE NOTES ARE NOT PART 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

S

VENDOR: As described in the attached Schedule

Contact Details:

VENDOR'S SOLICITORS:
Fiern:
Individual Acting:

Contact Details:

L
A

PURC!—iASEFI Mait Blomfield on behalf of a Trust
0 to be formed
(3

PURCHASER'S SOLICITORS:

Firm: Knight Coldicutt
Individual Acting: Tony Gore

Contact Details:

PO Box 106-214
Auckland City 1143
tel: (09) 309 2999
fax: (09) 309 2777

OFFER AT THE TIME IT IS MADE,

REAL ESTATE AGENT:
Agency Name

Manager:

Salesperson:

Contact Details:

Ret Code: 48053 4002 /10



