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Buyer's Guide -

How to Submit a Tender for a Lot

The selling process for the first sales release at Tamakuku

Terrace will be by tender.

Offers must be submitted in the tender form using the
Particulars and Conditions of Sale of Real Estate by
Tender (Fifth Edition 2020) by the tender deadline and

completed in full.

As it is a tender, you will have one chance to place
your best offer to try and secure your preferred lot.

Your offer must be submitted on the standard tender

Step1: Due Diligence

On tamakukuterrace.co.nz the following information

is available:

1. AnAgreement for Sale and Purchase — Particulars and
Conditions of Sale of Real Estate by Tender, including:
. Further Terms,
. Subdivision Plan (Annexure 1A),
. Legal Description of the Property (Annexure 1B),
. Form of Land Covenants (Annexure 2), and

. Design Guidelines (Annexure 3).

(together called the Tender).

2. Aschedule of the indicative land valuations for each
lot. (These prices include GST.)

3. Subdivision information that will help you understand

the community the vendor is creating.

Before submitting a Tender, you need to be sure that you
are eligible to buy a property in New Zealand according to
the Overseas Investment Act 2005. If you are an overseas
visitor and not a New Zealand resident or New Zealand

born, then you need to check your status with this Act.

If your Tender is accepted, it becomes a legally binding
contract, which means you are committed to its terms. We
recommend you seek legal advice before submitting your

Tender to ensure you understand the terms and what is

document (described above and referred to below
in Step 1) and must be completed correctly as non-

complying or incomplete tenders will not be accepted.

This will be the first time buying land for many people
so we have put together a ‘how to guide’ to ensure you

are ready for the sales releases.

required of you. We are available to discuss questions you

may have.

You’ll need to make sure your finances are organised before
you submit a Tender. We recommend you discuss lending
approval with your bank. Sometimes your bank will require
a ‘turn key’ house and land price, so speak with a local
builder or building company about what house designs will

work on your desired lot and confirm build costs.

You must pay a deposit of 10% of the purchase price for the
lot when your offer is accepted, so please make sure you

have these funds available.

Step 2: The Tender Process

The information setting out the conduct of tender is

included in clause 33 of the Further Terms of the Tender.
Your tender MUST:

1. Have your initials on the bottom right hand corner of
every page of the Tender. This means every page of
the Tender (including all attachments as set out in

paragraph 1 of Step 1),

2. Have a completed schedule 1 relating to the GST aspect

of the transaction (see page 16 of the Tender),

3. Have a completed Annexure 1B described in ‘Selection

of Lots’ below,



4. Be signed in full by the purchaser on the Memorandum
of Contract page where it says “Signature of Purchaser”
(it is labelled page 18 of the Tender and found near the
back of the tender document) and have the full name
of the purchaser completed where it says “Purchaser’s
Name”. If a trust is submitting the Tender, then make
sure the full names of the trustees are named as the
purchasers (i.e. do not simply insert the name of the
trust) eg “[name of person] and [name of person] as

trustees of the [name of Trust] Trust”,

5. Have your contact details eg (email address and phone
number) and your solicitor’s details completed (it is
labelled page 19 of the Tender and found near the back

of the tender document).

6. Must be submitted by email, to the email address
specified on the front page of the Tender by the
Tender Closing Date and Time (October 28th at 5pm).
Tenders must include the full tender document and all
attachments as set out in paragraph 1 of Step 1, not
just Annexure 1B and the signature page. Tenders sent
to any other address will not be accepted — please do

not send your Tender directly to the Council.

Please do not submit a deposit with your Tender. If your
Tender is accepted, you will be notified and required to pay a
deposit of 10% of the purchase price within 2 working days
of notification that your Tender has been accepted. Payment

details will be provided at the time of notification.

No Tenders will be presented to the Council officers before

the Tender Closing Date and Time (October 28th at 5pm).

The tender review process is completed in partnership by
Veros who are the Development Managers and Simpson
Grierson who are the legal counsel. All tenders, including
the identity of the tenderer, will be kept confidential and
will not be divulged to any other tenderer or third party
(other than Stephen Cornwall or other employees at Veros
who are assisting with the tender process and Sonia
Bannister or other legal counsel at Simpson Grierson).
The preferred tenders will be presented to the appointed
council officers within 3 working days’ of the Tender
Closing Date and Time, and after they have had been

legally reviewed for completeness.

Step 3: Selection of Lots

We want to help as many people purchase a lot as possible,
so that means you will only be able to purchase one lot per

sales release.

We know some people will only want one particular lot, while
others would be happy with any selection of lots. When

preparing your Tender:

1. Ifyou want to purchase only one specific lot, then:
a. InAnnexure 1B delete all lots you are not interested
in purchasing,
b.  Print the offer price for the lot you are interested
in, stating whether your offer is plus GST (if any) or
inclusive of GST (if any), and

c. Complete the rest of the relevant steps set out in

Step 2 above.

4. Ifyou want to purchase one lot, but would be interested
in any one of several of the lots for sale, then;

a. In Annexure 1B delete all of the lots you are not
interested in purchasing,

b. Ifyou have a preference of what which lots you
want, then you may specify that preference in the
Annexure 1B (e.g. by writing in the “Preference”
column ‘1’ for your top priority, ‘2’ for your second
priority and so on),

c. Insert the offer price for each of the lot(s) you are
interested in (in the “Purchase Price” column),
stating whether your offer is plus GST (if any) or
inclusive of GST (if any), and

d. Complete the rest of the relevant steps set out in

Step 2 above.

There is no warranty that a purchaser who submits a tender

will have any of its tenders accepted.

Legal Advice

The enclosed Tender is a legal document
and if it is accepted by the Council, you will
be legally bound. The Council is registered
for GST which might have consequence
depending on your situation, accordingly we
strongly recommend you seek advice from
your solicitor and/or accountant before

signing and submitting a Tender document.
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PARTICULARS AND CONDITIONS OF SALE OF REAL ESTATE BY TENDER

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

TENDER DETAILS

Closing Date and Time: Thursday 28 October 2021 at 5.00pm

Delivery Address for Tenders: tamakukuterrace@veros.co.nz

Vendor: pajmerston North City Council

The vendor is registered under the GST Act in respect of the transaction
evidenced by this agreement and/or will be so registered at settlement: Yes/Ne

PROPERTY
Address: Tamakuku Terrace, Whakarongo. Palmerston North

Estate: FREEHOLD +EASEHOLD- STRATUIVHN-FREEHOLD-
STRATUMHN-LEASEHOLED- €ROSS-LEASEA(FREEHOLD)- €ROSS-HEASEALEASEHOLD)-

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

Legal Description:

Area (more or less): Lot/Flat/Unit: DP: Record of Title (unique identifier):
Refer to Annexure 1B for legal
descriptions of land comprising the
property.

TENANCIES “es/No
Namreof Fermant{s) vacant possession

Release date: 4 August 2020 1 2481817
© AUCKLAND DISTRICT LAW SOCIETY INC. & REAL ESTATE INSTITUTE OF NEW ZEALAND INC. All Rights Reserved. See full terms of copyright on the back page.
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1.0 Conditions of sale

1.1.  The property and the chattels included in the sale are sold on these Particulars and Conditions of Sale, the General Terms of Sale and any
Further Terms of Sale.

1.2. GST will be payable in accordance with the statement of the purchase price in the Memorandum of Contract.
1.3.  The GST date is (subclause 15.0): the settlement date

1.4. Land Act consent required (subclause 11.1): “esfNo

1.5. Land Act date (subclause 11.2): N/A

1.6.  Thesettlement date is: as defined in clause 20.1 of the Further Terms

1.7.  Theinterest rate for late settlement is: 15 % p.a.

2.0 Conduct of tender See clause 33 of the Further Terms

© ADLS & REINZ. All Rights Reserved. 2 2481817
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GENERAL TERMS OF SALE

3.0

Definitions, time for performance, notices, and interpretation

3.1

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 Goods and Services Tax Act 1985, the Property Law Act 2007, the Resource
Management Act 1991 or the Unit Titles Act 2010.

FrttesAct—

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

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

(5) “Building”, “building consent”, “code compliance certificate”, “commercial on-seller”, “compliance schedule” and “household

unit” have the meanings ascribed to those terms in the Building Act.
(6) “Building Act” means the Building Act 1991 and/or the Building Act 2004.
(7) “Building warrant of fitness” means a building warrant of fitness supplied to a territorial authority under the Building Act.
(8) “Cleared funds” means:
(a) An electronic transfer of funds that has been made strictly in accordance with the requirements set out in the PLS
Guidelines; or
(b) A bank cheque, but only in the circumstances permitted by the PLS Guidelines and only if it has been paid strictly in
accordance with the requirements set out in the PLS Guidelines.
(9) “Commissioner” has the meaning ascribed to that term in the Tax Administration Act 1994.
(10)  “Default GST” means any additional GST, penalty (civil or otherwise), interest, or other sum imposed on the vendor (or where
the vendor is or was a member of a GST group its representative member) under the GST Act or the Tax Administration Act
1994 by reason of non-payment of any GST payable in respect of the supply made under this agreement but does not include
any such sum levied against the vendor (or where the vendor is or was a member of a GST group its representative member)
by reason of a default or delay by the vendor after payment of the GST to the vendor by the purchaser.
(11)  “Electronic instrument” has the same meaning as ascribed to that term in the Land Transfer Act 2017.

. L . o . . . STt

(13)  “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.

(14)  “Landonline Workspace” means an electronic workspace facility approved by the Registrar-General of Land pursuant to the

provisions of the Land Transfer Act 2017.

(16)  “LIM” means a land information memorandum issued pursuant to the Local Government Official Information and Meetings
Act 1987.

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

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

(19)  “OIA consent” means consent to purchase the property under the Overseas Investment Act 2005.

(20)  “PLS Guidelines” means the most recent edition, as at the date of this agreement, of the Property Transactions and E-Dealing
Practice Guidelines prepared by the Property Law Section of the New Zealand Law Society.

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

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

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

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

(25)  “Remote settlement” means settlement of the sale and purchase of the property by way of the purchaser’s lawyer paying
the moneys due and payable on the settlement date directly into the trust account of the vendor’s lawyer, in consideration
of the vendor agreeing to meet the vendor’s obligations under subclause 5.8(2), pursuant to the protocol for remote
settlement recommended in the PLS Guidelines.

“p ”

“Secure web document exchange” means an electronic messaging service enabling messages and electronic documents to

be posted by one party to a secure website to be viewed by the other party immediately after posting.

(28)  “Settlement” means (unless otherwise agreed by the parties in writing) the moment in time when the vendor and purchaser
have fulfilled their obligations under subclause 5.8.

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

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

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

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

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

«“ e 7

(2)

© ADLS & REINZ. All Rights Reserved. 3 2481817
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(36)  “Working day” means any day of the week other than:

(a) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the Sovereign’s Birthday, and Labour Day;

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

(c) adayin the period commencing on the 24th day of December in any year and ending on the 5th day of January in the
following year, both days inclusive; and

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

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

3.2 Unless a contrary intention appears in subclause 1.7 of the Conditions of Sale or elsewhere in this agreement:
(1) the interest rate for late settlement is equivalent to the interest rate charged by the Inland Revenue Department on unpaid
tax under the Tax Administration Act 1994 during the period for which the interest rate for late settlement is payable, plus
5% per annum; and

(2) a party is in default if it did not do what it has contracted to do to enable settlement to occur, regardless of the cause of such

failure.
33 Time for Performance

(1) Where the day nominated for settlement or the fulfilment of a condition is not a working day, then the settlement date or
the date for fulfilment of the condition shall be the last working day before the day so nominated.

(2) Any act done pursuant to this agreement by a party, including service of notices, after 5.00 pm on a working day, or on a day
that is not a working day, shall be deemed to have been done at 9.00 am on the next succeeding working day.

(3) Where two or more acts done pursuant to this agreement, including service of notices, are deemed to have been done at the

same time, they shall take effect in the order in which they would have taken effect but for subclause 3.3(2).

3.4 Notices
The following apply to all notices between the parties relevant to this agreement, whether authorised by this agreement or by the

general law:

(1) All notices must be served in writing.

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

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

(a) onthe party as authorised by sections 354 to 361 of the Property Law Act 2007, or
(b) on the party or on the party’s lawyer:
(i) by personal delivery; or
(ii) by posting by ordinary mail; or
(iii) by email; or
(iv) in the case of the party’s lawyer only, by sending by document exchange or, if both parties’ lawyers have agreed
to subscribe to the same secure web document exchange for this agreement, by secure web document exchange.
(4) In respect of the means of service specified in subclause 3.4(3)(b), a notice is deemed to have been served:
(a) inthe case of personal delivery, when received by the party or at the lawyer’s office;
(b) inthe case of posting by ordinary mail, on the third working day following the date of posting to the address for service
notified in writing by the party or to the postal address of the lawyer’s office;
(c) inthe case of email:
(i)  when sent to the email address provided for the party or the party’s lawyer on the back page; or
(ii)  any other email address notified subsequently in writing by the party or the party’s lawyer (which shall supersede
the email address on the back page); or
(iii)  if no such email address is provided on the back page or notified subsequently in writing, the office email address
of the party’s lawyer’s firm appearing on the firm’s letterhead or website;
(d) inthe case of sending by document exchange, on the second working day following the date of sending to the document
exchange number of the lawyer’s office;
(e) inthe case of sending by secure web document exchange, on the first working day following the date of sending to the
secure web document exchange.

(5) Any period of notice required to be given under this agreement shall be computed by excluding the day of service.
3.5 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 executes this agreement with provision for a nominee, or as agent for an undisclosed or disclosed but

unidentified principal, or on behalf of a company to be formed, the purchaser shall at all times remain liable for all obligations
on the part of the purchaser.

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

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

(5) References to statutory provisions shall be construed as references to those provisions as they may be amended or re-enacted

or as their application is modified by other provisions from time to time.

4.0 Deposit
a1 The purchaser shall pay the deposit wit - £ihetenger. 45 specified in clause 26 of the further terms.

cuUcpoO ot parc w oo OTT O cceroer o T payrnc Cl oTTourcu SEVASIELOLY, dy cd S

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

© ADLS & REINZ. All Rights Reserved. 4
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4.4 The person to whom the deposit is paid shall hold it as a stakeholder erti=in accordance with clause 26.5 or until:

[ " e : "

(3) this agreement is:
(a) cancelled pursuant to sections 36 or 37 of the Contract and Commercial Law Act 2017; or
(b) avoided pursuant to subclause 11.4(5); or

5.0 Possession and Settlement
Possession The

5.1 bmtessparticatarsof-atemamcyare-inctuded-mrtiisagreemrent; the property is sold with vacant possession and the vendor shall so
yield the property on the settlement date.

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

Settlement

5.5 The vendor shall prepare, at the vendor’s own expense, a settlement statement. The vendor shall tender the settlement statement
to the purchaser or the purchaser’s lawyer a reasonable time prior to the settlement date.
5.6 The purchaser’s lawyer shall:

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

(2) prior to settlement:

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

5.7 The vendor’s lawyer shall:

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

(a) lodge in that workspace the tax information contained in the transferor’s tax statement; and
(b) have those instruments and the transfer instrument certified, signed and, where possible, pre-validated.
5.8 On the settlement date:
(1) the balance of the purchase price, interest and other moneys, if any, shall be paid by the purchaser in cleared funds or
otherwise satisfied as provided in this agreement (credit being given for any amount payable by the vendor under subclause
5.12 or 5.13, or for any deduction allowed to the purchaser under subclause 7.2, or for any compensation agreed by the
vendor in respect of a claim made by the purchaser pursuant to subclause 12.2(1), or for any interim amount the purchaser
is required to pay to a stakeholder pursuant to subclause 12.8);
(2) the vendor's lawyer shall immediately thereafter:
(a) release or procure the release of the transfer instrument and the other instruments mentioned in subclause 5.7(1) so
that the purchaser’s lawyer can then submit them for registration;
(b) pay to the purchaser’s lawyer the LINZ registration fees on all of the instruments mentioned in subclause 5.7(1), unless
these fees will be invoiced to the vendor’s lawyer by LINZ directly; and

© ADLS & REINZ. All Rights Reserved. 5 2481817
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(c) deliver to the purchaser’s lawyer any other documents that the vendor must provide to the purchaser on settlement in
terms of this agreement, including where this agreement provides for the property to be sold tenanted, all leases
relating to the tenancy that are held by the vendor and a notice from the vendor to each tenant advising them of the
sale of the property and directing them to pay to the purchaser as landlord, in such manner as the purchaser may
prescribe, all rent or other moneys payable under the leases.

5.9 All obligations under subclause 5.8 are interdependent.

5.10 The parties shall complete settlement by way of remote settlement, provided that where payment by bank cheque is permitted
under the PLS Guidelines, payment may be made by the personal delivery of a bank cheque to the vendor’s lawyer’s office, so long
as it is accompanied by the undertaking from the purchaser’s lawyer required by those Guidelines.

Last-Minute Settlement

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

(1) one day’s interest at the interest rate for late settlement on the portion of the purchase price paid in the last-minute
settlement; and
(2) if the day following the last-minute settlement is not a working day, an additional day’s interest (calculated in the same

manner) for each day until, but excluding, the next working day.
Purchaser Default: Late Settlement

5.12 If any portion of the purchase price is not paid upon the due date for payment, then, provided that the vendor provides reasonable
evidence of the vendor’s ability to perform any obligation the vendor is obliged to perform on that date in consideration for such
payment:

(1) the purchaser shall pay to the vendor interest at the interest rate for late settlement on the portion of the purchase price so
unpaid for the period 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 other than a working day or after the termination of
a working day shall be deemed to be made on the next following working day and interest shall be computed accordingly;
and

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

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

(b) retain such incomings in lieu of receiving interest from the purchaser pursuant to subclause 5.12(1).

(3) If the parties are unable to agree upon any amount payable under this subclause 5.12, either party may make a claim under
clause 12.0.

Vendor Default: Late Settlement or Failure to Give Possession

5.13 (1) For the purposes of this subclause 5.13:
(a) the default period means:
(i)  in subclause 5.13(2), the period from the settlement date until the date when the vendor is able and willing to
provide vacant possession and the purchaser takes possession; and
(i) in subclause 5.13(3), the period from the date the purchaser takes possession until the date when settlement
occurs; and
(iii) in subclause 5.13(5), the period from the settlement date until the date when settlement occurs; and
(b) the vendor shall be deemed to be unwilling to give possession if the vendor does not offer to give possession.

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

(a) the vendor shall pay the purchaser, at the purchaser’s election, either:
(i) compensation for any reasonable costs incurred for temporary accommodation for persons and storage of
chattels during the default period; or
(ii) an amount equivalent to interest at the interest rate for late settlement on the entire purchase price during the
default period; and
(b) the purchaser shall pay the vendor an amount equivalent to the interest earned or which would be earned on overnight
deposits lodged in the purchaser’s lawyer’s trust bank account on such portion of the purchase price (including any
deposit) as is payable under this agreement on or by the settlement date but remains unpaid during the default period
less:
(i)  any withholding tax; and
(ii)  any bank or legal administration fees and commission charges; and
(iii) any interest payable by the purchaser to the purchaser’s lender during the default period in respect of any
mortgage or loan taken out by the purchaser in relation to the purchase of the property.

(3) If this agreement provides for vacant possession and the vendor is able and willing to give vacant possession on the settlement
date, then, provided the purchaser provides reasonable evidence of the purchaser's ability to perform the purchaser's
obligations under this agreement, the purchaser may elect to take possession in which case the vendor shall not be liable to
pay any interest or other moneys to the purchaser but the purchaser shall pay the vendor the same amount as that specified
in subclause 5.13(2)(b) during the default period. A purchaser in possession under this subclause 5.13(3) is a licensee only.

(4) Notwithstanding the provisions of subclause 5.13(3), the purchaser may elect not to take possession when the purchaser is
entitled to take it. If the purchaser elects not to take possession, the provisions of subclause 5.13(2) shall apply as though the
vendor were unable or unwilling to give vacant possession on the settlement date.

© ADLS & REINZ. All Rights Reserved. 6 2481817
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(6) The provisions of this subclause 5.13 shall be without prejudice to any of the purchaser’s rights or remedies including any
right to claim for any additional expenses and damages suffered by the purchaser.

(7) If the parties are unable to agree upon any amount payable under this subclause 5.13, either party may make a claim under
clause 12.0.

Deferment of Settlement and Possession

5.15 Inevery case, if neither party is ready, willing, and able to settle on the settlement date, the settlement date shall be deferred to the
third working day following the date upon which one of the parties gives notice it has become ready, willing, and able to settle.

6.0 Residential Land Withholding Tax

6.1 If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons, then:

(1) the vendor must provide the purchaser or the purchaser’s conveyancer, on or before the second working day before the due
date for payment of the first residential land purchase amount payable under this agreement, with:

(a) sufficient information to enable the purchaser or the purchaser’s conveyancer to determine to their reasonable
satisfaction whether section 54C of the Tax Administration Act 1994 applies to the sale of the property; and

(b) if the purchaser or the purchaser’s conveyancer determines to their reasonable satisfaction that section 54C of the Tax
Administration Act 1994 does apply, all of the information required by that section and either an RLWT certificate of
exemption in respect of the sale or otherwise such other information that the purchaser or the purchaser’s conveyancer
may reasonably require to enable the purchaser or the purchaser’s conveyancer to determine to their reasonable
satisfaction the amount of RLWT that must be withheld from each residential land purchase amount;

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

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

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

(b) any costs payable by the vendor under subclause 6.1(2) have been deducted from those payments by the purchaser or
the purchaser’s conveyancer.

© ADLS & REINZ. All Rights Reserved. 7 2481817
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6.2 If the vendor does not have a conveyancer or the vendor and the purchaser are associated persons and if the vendor fails to provide
the information required under subclause 6.1(1), then the purchaser may:
(1) defer the payment of the first residential land purchase amount payable under this agreement (and any residential land
purchase amount that may subsequently fall due for payment) until such time as the vendor supplies that information; or
(2) on the due date for payment of that residential land purchase amount, or at any time thereafter if payment has been deferred
by the purchaser pursuant to this subclause and the vendor has still not provided that information, treat the sale of the
property as if it is being made by an offshore RLWT person where there is a requirement to pay RLWT.
6.3 If pursuant to subclause 6.2 the purchaser treats the sale of the property as if it is being made by an offshore RLWT person where
there is a requirement to pay RLWT, the purchaser or the purchaser’s conveyancer may:
(1) make a reasonable assessment of the amount of RLWT that the purchaser or the purchaser’s conveyancer would be required
by the RLWT rules to withhold from any residential land purchase amount if the sale is treated in that manner; and
(2) withhold that amount from any residential land purchase amount and pay it to the Commissioner as RLWT.
6.4 Any amount withheld by the purchaser or the purchaser’s conveyancer pursuant to subclause 6.3 shall be treated as RLWT that the
purchaser or the purchaser’s conveyancer is required by the RLWT rules to withhold.

6.5 The purchaser or the purchaser’s conveyancer shall give notice to the vendor a reasonable time before payment of any sum due to
be paid on account of the purchase price of:

(1) the costs payable by the vendor under subclause 6.1(2) that the purchaser or the purchaser’s conveyancer intends to deduct;
and
(2) the amount of RLWT that the purchaser or the purchaser’s conveyancer intends to withhold.

7.0 Risk and insurance
7.1 The property and chattels shall remain at the risk of the vendor until possession is given and taken.

7.2 If, prior to the giving and taking of possession, the property is destroyed or damaged, and such destruction or damage has not been
made good by the settlement date, then the following provisions shall apply:
(1) if the destruction or damage has been sufficient to render the property untenantable and it is untenantable on the settlement
date, the purchaser may:

(a) complete the purchase at the purchase price, lessa sum equal to any insurance moneys received or receivable by or on
behalf of the vendor in respect of such destruction or damage, provided that no reduction shall be made to the purchase
price if the vendor’s insurance company has agreed to reinstate for the benefit of the purchaser to the extent of the
vendor’s insurance cover; or

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

(2) if the property is not untenantable on the settlement date, the purchaser shall complete the purchase at the purchase price
less a sum equal to the amount of the diminution in value of the property which, to the extent that the destruction or damage
to the property can be made good, shall be deemed to be equivalent to the reasonable cost of reinstatement or repair;

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

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

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

8.0 Title, boundaries and requisitions
8.1 The vendor shall not be bound to point out the boundaries of the property except that on the sale of a vacant residential lot 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 settlement date.
8.2 The purchaser is deemed to have accepted the vendor’s title to the property and the purchaser may not make any requisitions or
objections as to the title.

property—  See Further Terms for replacement clause 8.3.
9.0 Vendor’s warranties and undertakings

9.1 The vendor warrants and undertakes that at the date of release of the tender documentation, the vendor has not:
(1) received any notice or demand and has no knowledge of any requisition or outstanding requirement:
(a) from any local or government authority or other statutory body; or
(b) under the Resource Management Act 1991; or
(c) from any tenant of the property; or
(d) from any other party; or
(2) given any consent or waiver,
which directly or indirectly affects the property and which has not been disclosed in writing to the purchaser.

© ADLS & REINZ. All Rights R d. 8
ights Reserve 2481817



ADLS )

Fifth Edition 2020

See Further Terms for replacement clause 9.3.

9.5 The vendor warrants and undertakes that on or immediately after settlement:
(1) If the water and wastewater charges are determined by meter, the vendor will have the water meter read and will pay the
amount of the charge payable pursuant to that reading; but if the water supplier will not make special readings, the water
and wastewater charges shall be apportioned.

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

© ADLS & REINZ. All Rights Reserved. 9
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11.3  Resource Management Act condition
(1) If this agreement relates to a transaction to which section 225 of the Resource Management Act 1991 applies then this
agreement is subject to the appropriate condition(s) imposed by that section.

11.4  Operation of conditions
If this agreement is expressed to be subject either to the above or to any other condition(s), then in relation to each such condition
the following shall apply unless otherwise expressly provided:

(1) The condition shall be a condition subsequent.

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

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

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

(5) If the condition is not fulfilled by the date for fulfilment, either party may at any time before the condition is fulfilled or waived

avoid this agreement by giving notice to the other. Upon avoidance of this agreement, the purchaser shall be entitled to the
immediate return of the deposit and any other moneys paid by the purchaser under this agreement and neither party shall
have any right or claim against the other arising from this agreement or its termination.

(6) At any time before this agreement is avoided, the purchaser may waive any finance condition and either party may waive any
other condition which is for the sole benefit of that party. Any waiver shall be by notice.
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12.0 Claims for compensation

12.1  If the purchaser has not purported to cancel this agreement, the breach by the vendor of any term of this agreement does not defer
the purchaser’s obligation to settle, but that obligation is subject to the provisions of this clause 12.0.

© ADLS & REINZ. All Rights Reserved. 11
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13.0 Notice to complete and remedies on default

13.1

13.2

13.3

13.4

13.5

13.6

13.7
13.8

(1) If the sale is not settled on the settlement date, either party may at any time thereafter serve on the other party a
settlement notice.
(2) The settlement notice shall be effective only if the party serving it is at the time of service either in all material respects ready,

able, and willing to proceed to settle in accordance with clauses 5.0 and 12.0 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, the vendor's right to cancel this agreement will be subject to sections 28 to 36 of the Property
Law Act 2007 and the settlement notice may incorporate or be given with a notice under section 28 of that Act complying
with section 29 of that Act.

Subject to subclause 13.1(3), upon service of the settlement notice the party on whom the notice is served shall settle:

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

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

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

(1) If this agreement provides for the payment of the purchase price by instalments and the purchaser fails duly and punctually
to pay any instalment on or within one month from the date on which it fell due for payment then, whether or not the
purchaser is in possession, the vendor may immediately give notice to the purchaser calling up the unpaid balance of the
purchase price, which shall upon service of the notice 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
13.1.

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

(4) For the purpose of this subclause a deposit is not an instalment.

If the purchaser does not comply with the terms of the settlement notice served by the vendor then, subject to subclause 13.1(3):

(1) Without prejudice to any other rights or remedies available to the vendor at law or in equity, the vendor may:
(a) sue the purchaser for specific performance; or
(b)  cancel this agreement by notice and pursue either or both of the following remedies, namely:
(i) forfeit and retain forthe vendor’s own benefit the deposit paid by the purchaser, but not exceeding in all 10% of
the purchase price; and/or
(ii)  sue the purchaser for damages.

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

(3) The damages claimable by the vendor under subclause 13.4(1)(b)(ii) shall include all damages claimable at common law or in
equity and shall also include (but shall not be limited to) any loss incurred by the vendor on any bona fide resale contracted
within one year from the date by which the purchaser should have settled in compliance with the settlement notice. The
amount of that loss may include:

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

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

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

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

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

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

(1) sue the vendor for specific performance; or

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

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

thereupon the term of the settlement notice shall be deemed to expire on the last day of the extended period or periods and it shall
operate as though this clause stipulated the extended period(s) of notice in lieu of the period otherwise applicable; and time shall be
of the essence accordingly. An extension may be given either before or after the expiry of the period of the notice.

Nothing in this clause shall preclude a party from suing for specific performance without serving a settlement notice.

A party who serves a settlement notice under this clause shall not be in breach of an essential term by reason only of that party’s
failure to be ready and able to settle upon the expiry of that notice.
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14.0 Non-merger

14.1 The obligations and warranties of the parties in this agreement shall not merge with:
(1) the giving and taking of possession;
(2) settlement;
(3) the transfer of title to the property;
(4) delivery of the chattels (if any); or
(5) registration of the transfer of title to the property.

15.0 Goods and Services Tax

15.1 If this agreement provides for the purchaser to pay (in addition to the purchase price stated without GST) any GST which is payable
in respect of the supply made under this agreement, then:
(1) the purchaser shall pay to the vendor the GST which is so payable in one sum on the GST date;
date;—
(3) where any GST is not so paid to the vendor, the purchaser shall pay to the vendor:
(a) interest at the interest rate for late settlement on the amount of GST unpaid from the GST date until payment; and
(b) any default GST;

(4) it shall not be a defence to a claim against the purchaser for payment to the vendor of any default GST that the vendor has
failed to mitigate the vendor’s damages by paying an amount of GST when it fell due under the GST Act; and

(5) any sum referred to in this clause is included in the moneys payable by the purchaser on settlement pursuant to subclause
5.8(1).

15.2 If the supply under this agreement is a taxable supply, the vendor will deliver a tax invoice to the purchaser on or before the GST
date or such earlier date as the purchaser is entitled to delivery of an invoice under the GST Act.

15.3 (1) Without prejudice to the vendor’s rights and remedies under subclause 15.1, where any GST is not paid to the vendor 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.

(2) The date of service of the notice under this subclause shall be deemed the settlement date for the purposes of subclause
13.1.
(3) The vendor may give a settlement notice under subclause 13.1 with a notice under this subclause.

16.0 Zero-rating

16.1 The vendor warrants that the statement on the front page regarding the vendor's GST registration status in respect of the supply
under this agreement and any particulars stated by the vendor in Schedule 1 are correct at the date of this agreement and will remain
correct at settlement.

16.2  The purchaser warrants that any particulars stated by the purchaser in Schedule 1 are correct at the date of this agreement.

16.3  Where the particulars stated on the front page regarding the vendor's GST registration status in respect of the supply under this
agreement and any particulars stated by the vendor in Schedule 1 indicate that:

(1) the vendor is and/or will be at settlement a registered person in respect of the supply under this agreement;

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

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

(4) the recipient does not intend at settlement to use the property as a principal place of residence by the recipient or a person

associated with the recipient under section 2A(1)(c) of the GST Act,
GST will be chargeable on the supply under this agreement at 0% pursuant to section 11(1)(mb) of the GST Act.

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

16.5 (1) If any of the particulars stated by the purchaser in Schedule 1:
(a) areincomplete; or
(b) alter between the date of this agreement and settlement,

the purchaser shall notify the vendor of the particulars which have not been completed and the altered particulars as soon
as practicable before settlement.

(2) The purchaser warrants that any added or altered particulars will be correct as at the date of the purchaser's notification.

(3) If the GST treatment of the supply under this agreement should be altered as a result of the added or altered particulars,
the vendor shall prepare and deliver to the purchaser or the purchaser's lawyer an amended settlement statement, if the
vendor has already tendered a settlement statement, and a credit note or a debit note, as the case may be, if the vendor
has already issued a tax invoice.
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16.8 Ifthe particulars stated on the front page regarding the vendor's GST registration status in respect of the supply under this agreement
and any particulars stated by the vendor in Schedule 1 indicate in terms of subclause 16.3 that GST will be chargeable on the supply
under this agreement at 0% pursuant to section 11(1)(mb) of the GST Act, but any of the particulars stated by the purchaser in
Schedule 1 should alter between the date of this agreement and settlement, such that GST no longer becomes chargeable on the
supply at 0%, then:

(1) the purchase price shall be plus GST (if any), even if it has been expressed as being inclusive of GST (if any) in the Memorandum
of Contract; and
(2) if the vendor has already had to account to the Inland Revenue Department for the GST which is payable in respect of the

supply under this agreement and did so on the basis that in accordance with subclause 16.3 the GST would be chargeable at
0%, the purchaser shall pay GST and any default GST to the vendor immediately upon demand served on the purchaser by
the vendor (and where any GST or default GST is not so paid to the vendor, the purchaser shall pay to the vendor interest at
the interest for late settlement on the amount unpaid from the date of service of the vendor’s demand until payment).

18.0 Limitation of Liability

18.1 If any person enters into this agreement as trustee of a trust and if that person has no right to or interest in any assets of the trust,
except in that person’s capacity as a trustee of the trust, then that person’s liability under this agreement will not be personal and
unlimited but will be limited to the actual amount recoverable from the assets of the trust from time to time (“the limited amount”).

18.2 Iftheright of that person to be indemnified from the trust assets has been lost orimpaired, that person’s liability will become personal
but limited to the extent of that part of the limited amount which cannot be recovered from any other person.

19.0 OIA Consent not required
19.1  The purchaser warrants that the purchaser does not require OIA Consent or that the purchaser has obtained OIA Consent.
20-:0—C€ounterparts—  See clause 35 of Further Terms for replacement clause 20.0.
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FURTHER TERMS OF SALE

Refer to attached Further Terms of Sale
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FURTHER TERMS OF SALE (TENDER)
The General Terms of Sale are amended as follows:
Clause 8.3 is deleted and replaced with the following:

8.3 In accordance with clause 3.9 of the Land Covenants the vendor shall be entitled to
require the inclusion of a fencing covenant in any transfer of the property.

Clause 9.3 is deleted and replaced with the following:

9.3 The vendor warrants and undertakes that at the giving and taking of possession,
there are no arrears of rates, water rates or charges outstanding on the Property.
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20.0

20.1

DEFINITIONS AND INTERPRETATION
In this agreement:

Agreement means this agreement, comprising the front page, the ADLS Particulars and
Conditions of Sale of Real Estate by Tender General Terms of Sale, the Further Terms of Sale
and all annexures, schedules and plans.

Balance of the Land means the balance of the Land, excluding the Property.

Consents means the full and final approval of any private plan change applications, subdivision
consent applications, land use consent applications, any other resource consent applications
together with any building consents to enable the subdivision and development of the relevant
parts of the Land into the Property (including any EPA), approved by the Relevant Authority,
necessary to give effect to the subdivision of the Property as contemplated by the Subdivision
Plan or the Staged Subdivision Plan.

Deposit means ten percent (10%) of the Purchase Price payable pursuant to clause 26.

Design Guidelines means the design control guidelines issued by PNCC from time to time
applicable to the Property and the Development in general and made available at
www.tamakukuterrace.nz or such other website as is nominated by PNCC from time to time.
The current version of the Design Guidelines is attached to this Agreement as Annexure 3.

Development means the vendor’s proposed development and subdivision of the Land to be
known as “Tamakuku Terrace” relating to part or all of the Land, generally in accordance with
the Subdivision Plan or any Staged Subdivision Plan.

District Plan means the Palmerston North City Council District Plan including any variation,
amendment and/or replacement to that plan as is applicable under the RMA and/or any
equivalent planning document under any successor legislation.

EPA means engineering planning approval.
GST date means the earlier of the:

(a) settlement date; and

(b) date that is five (5) Working Days prior to the date that the vendor is required to account
to the Inland Revenue Department for the GST payable in respect of this agreement,

(time being of the essence).

Interests means the Land Covenants, and any easements, building line restrictions, restrictions
generally or other encumbrances, rights, obligations, or consent notices which may be required
in order to satisfy any conditions of the Consents, or the requirements of any statute, regulation
or Relevant Authority, and/or the Network Utility Operator (as defined in the RMA) or which in
the sole and absolute discretion of the vendor are deemed to be necessary or desirable in
respect of the Land, the Property or the Development.
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Land means a freehold estate in:

(a) 0.7989ha (more or less) legally described as Lot 3 DP 55450 held in Record of Title
WN23C/991;

(b) 4.7766ha (more or less) legally described as Lot 3 DP 82220 held in Record of Title
WN48D/641; and

(c) 4.0591ha (more or less) legally described as Lot 1 DP 66444 held in Record of Title
WN35A/110.

Land Covenants means the land covenants applicable to the Property an initial draft of which
is attached to this agreement as Annexure 2 (subject to clause 25.1) including without limitation
the no-objection covenant as set out in clause 3.7 of the Land Covenants.

LINZ means Land Information New Zealand.

Lodge any Submission means (without limitation) personally or through any agent or servant,
directly or indirectly, lodge or support in any way any objection or submission to any Planning
Proposal and includes (without limitation) taking part in any planning/resource management
hearing, or appeal or reference arising in respect of a Planning Proposal whether as a party or
otherwise.

Planning Proposal includes (without limitation) any application for resource consent and/or
plan change and/or variation of any nature under the relevant District Plan and/or a proposed
District Plan in respect of the Land including the Balance of the Land.

Property means that part of the Land comprising approximately [*****m?] (subject to final survey)
as specified in Annexure 1B and as approximately shown outlined in red on the Subdivision Plan
and being a freehold estate under the Land Transfer Act 2017.

Relevant Authority means any corporation, including any government, local, statutory or non-
statutory authority or body having jurisdiction over the Land or any part of the Land.

RMA means the Resource Management Act 1991.

Section 224(c) Certificate means the certificate or certificates issued pursuant to section 224(c)
of the RMA in respect of the Consents.

Settlement Date means the tenth (10"") Working Day following the date on which the vendor
has given the purchaser written notice that a search copy of the record of title to the Property,
as defined in section 60 of the Land Transfer Act 2017, is obtainable.

Staged Subdivision Plan means an amended or reduced version of the Subdivision Plan that
will enable the subdivision of and/or any relevant stage of the Development.

Stakeholder means the vendor's solicitors, Simpson Grierson, Wellington.
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211

21.2

213

214

21.5

22.0

221

22.2

Subdivision Plan means the scheme plan of proposed subdivision of the Land in Annexure 1A
of this agreement and any variations thereto that are required by any Relevant Authority or by
the vendor (in the vendor's sole discretion).

Interpretation: reference to any statute, regulation, ordinance or bylaw in these Further Terms
of Sale shall be deemed to extend to all statutes, regulations, ordinances or bylaws amending,
consolidating or replacing the same.

INTRODUCTION

The vendor is proposing to undertake the Development and/or sell the Land (if required, at its
option, in stages), for residential purposes (and such other purposes) as the vendor in its sole
and absolute discretion considers appropriate.

It is the vendor's intention to impose high level design guidelines and parameters in regards to
the look and feel of any development on the Land and the Property, and accordingly, the
Property shall be subject to the Land Covenants and the purchaser shall be bound by their
terms.

The purchaser acknowledges that the development of the Land is an evolving concept and is
likely to be undertaken in stages. The vendor will not be obliged to complete any development
or work on the Land other than the Property and such works as are required to comply with the
provisions of any Consents.

The purchaser further acknowledges that the vendor (in its own name or through other entities
and/or in conjunction with other persons or entities) owns or will own an interest in the Balance
of the Land, which the vendor may develop whether in whole or in part for such use or uses as
the vendor in its sole and absolute discretion considers appropriate. In consideration of the
vendor entering into this agreement with the purchaser, the purchaser acknowledges that the
Land and the Property will be subject to the no objection provisions contained in the Land
Covenants, pursuant to which the purchaser will be bound, inter alia, to not directly or indirectly
object or procure any person or entity to object to the vendor's development (including
subdivision) and use of the Balance of the Land.

The purchaser acknowledges that it is not purchasing the Property in reliance upon the
development of any part of the Land or any further development on the Land including the
Balance of the Land proceeding at any particular time or in any particular manner.

SUBDIVISION

Subject to clause 21.3 and to the satisfaction of any conditions the purchaser may request and
that have been approved by the vendor for inclusion in the agreement (if any), the vendor will
commence and complete the Development or the relevant stage of the Development as relates
to the subdivision of the Property in a proper and professional manner in accordance with all
statutory and regulatory requirements of all Relevant Authorities. The vendor will not be
responsible for any delays in obtaining any Consents or any delay caused by the purchaser,
weather conditions, strikes, lockouts, accidents, epidemics, emergencies or any other matter or
cause beyond the vendor’s reasonable control.

The vendor will, at the vendor’s expense in all things but subject to clause 21.3:
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224
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231

(a)
(b)
(c)
(d)
(e)

implement the conditions of the Consents;

carry out and comply with all work necessary to give effect to the Consents;
procure a surveyor to prepare a survey plan for the Property (as the case may be);
have the Relevant Authority and LINZ approve that survey plan; and

deposit that survey plan in LINZ and apply to LINZ for the issue of a separate record
of title for the Property.

Provided the requirements of clause 22.2 have been met, the purchaser shall not:

(a)

(b)

withhold any part of or the balance of the purchase price or claim a set-off on settlement
by reason of any defect or fault in the Property, the services to the Property or the Land
or any other part of the Development, or for lack of completion of the Development (but
settlement will not prejudice any bona fide claim the purchaser has against the vendor);
and/or

make any objection, requisition or claim for compensation because of any alteration to
the Subdivision Plan and/or any Staged Subdivision Plan whether made because of a
requirement or direction of the Relevant Authority or as required by the vendor.

Stormwater connection, wastewater connection, water supply connection, fibre and power
connections and other services as required by the conditions of the Consents shall be provided
to a point or points on the boundary of the Property, with the location of such point or points to
be at the sole discretion of the vendor. The purchaser acknowledges that the vendor is not
responsible for the reticulation of any power, or other services or supplies within the Property.

All costs of connection to services will be the responsibility of the purchaser.

TITLE, BOUNDARIES, ETC

The purchaser acknowledges that:

(a)
(b)
(c)

(d)

35130794_6.docx

a separate title has not yet issued for the Property;
the title to issue for the Property will be a freehold estate subject to the Interests;

the record of title for the Property may (at the vendor’s discretion) be subject to all
current covenants, consent notices, drainage or water rights, building line restrictions
and any other easements, reservations, statutory materials and exceptions of any kind
that are currently registered on the records of title of the Land that comprises the
Development;

the location of any boundaries, services, connection points to services, existing trees
or other vegetation, landscaping or other features of the Development as shown on the
Subdivision Plan and/or any Staged Subdivision Plan or any other brochure, report,
plan or other document provided to the purchaser is approximate only and does not
amount to a representation to the purchaser as to the whereabouts of any services,
vegetation or other features on or in relation to the Property, and such matters remain
subject to any requirements imposed or requested by a Relevant Authority;
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23.3

23.4
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24.0

241

24.2

(e) any alteration to services or connection to services or the number, size, or location, of
any lotin the Development (including the Property) will not be an error or misdescription
under this clause or this agreement and will not give rise to any right to or claim for
compensation by the purchaser. Where a material alteration has occurred, the vendor
will, within a reasonable time, notify the purchaser of such; and

(F) the vendor retains the rights in respect of the Property and the Development as set out
in clause 25.3.

The area of the Property shown on the Subdivision Plan is approximate only and is subject to
adjustment on final survey and approval by the Relevant Authority and LINZ.

The parties agree to adjust the purchase price shown on the front page of this agreement if there
is a difference of five percent (5%) or more between the area of the Property as shown on the
Subdivision Plan (attached) and the final area of the Property as shown on the record of title for
the Property when it issues. The parties will adjust the purchase price at the rate of $500 per
m? (five hundred dollars) inclusive of GST. To avoid doubt, if the area of the Property as shown
on the Subdivision Plan (attached) and the final area of the Property as shown on the record of
title for the Property when it issues varies by less than five percent (5%), there shall be no
adjustment to the purchase price.

The purchaser will not be entitled to a transfer of the Property or to call for settlement in
accordance with the provisions of this agreement until:

(a) all conditions precedent (if any) have been satisfied;
(b) a new title for the Property has been issued; and
(c) all moneys payable by the purchaser to the vendor under this agreement have been

paid to the vendor in cleared funds.

The vendor gives no warranty to the purchaser as to when the title to the Property will issue or
when the Subdivision Plan and/or any Staged Subdivision Plan will be approved by the Relevant
Authority or deposited in LINZ, or as to when the purchaser will be able to register a transfer
instrument of the Property to the purchaser. The purchaser acknowledges that any projected
dates for settlement given by the vendor or its agents prior to or after signing this agreement are
indicative and approximate only and are not to be binding on the vendor and do not give rise to
any claim for compensation by the purchaser.

SUNSET DATE

Unless agreed otherwise by the parties and subject to clause 24.2, if a separate record of title
to the Property has not issued by 12 May 2023 (Sunset Date) the purchaser will be entitled, at
any time after the Sunset Date, to cancel this agreement by written notice to the vendor. Upon
receipt by the vendor of such cancellation notice the agreement will be at an end and all money
paid under this agreement by the purchaser must be refunded, without deduction and set off,
and neither party will have any claim against the other.

If the vendor has made reasonable progress towards obtaining a separate record of title to the
Property and such title could feasibly be obtained within an additional period of six (6) months,
the vendor may, prior to the purchaser exercising its right of cancellation pursuant to clause
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24 1, by notice in writing to the purchaser elect to extend the Sunset Date by a period of up to
an additional six (6) months.

243 25.3Nothing in clauses 24.1 and 24.2 limits section 225 of the RMA.

25.0 LAND COVENANTS AND INTERESTS

Land Covenants

251 In furtherance of clauses 21.1, 21.2 and 21.4, the purchaser acknowledges:

(a)
(b)

(c)

the Property shall be subject to the Land Covenants;

the vendor shall be entitled in its sole discretion to alter or amend the Land Covenants
(including without limitation the no-objection covenant as set out in clause 3.7 of the
Land Covenants) and the Design Guidelines and/or include further and/or amended
provisions that the vendor in its sole discretion considers appropriate and/or as may be
required by a Relevant Authority (pursuant to the Consents or otherwise), in favour of
the benefited land which shall include such land as the vendor shall nominate; and

the provisions of the Land Covenants shall form part of the purchaser's obligations
under the terms of this agreement and shall apply to the purchaser (and all persons
who gain access to the Property through the purchaser, with the vendor’s consent (at
the vendor's sole and absolute discretion)) and its executors, administrators,
successors and assigns from the date of the agreement to the extent any covenants in
the Land Covenants are applicable to any actions that the purchaser may take in
relation to the construction and the design of any building, structure or landscaping to
be constructed on the Property and/or any use of the Property.

25.2 In the event of a default by the purchaser (and/or all persons who gain access to the Property
through the purchaser) or its successors or assigns of the Land Covenants or any of the
requirements referred to in clause 25.1:

(a)

(b)

(c)

Interests

the purchaser will, upon written demand from the vendor, remedy the breach or non-
observance of the Land Covenants and/or requirements;

the vendor may, at the purchaser's expense, take such action as the vendor considers
necessary, including exercising the vendor's remedies under this agreement and/or the
Land Covenants; and

the purchaser will at all times hereafter keep the vendor indemnified from all
proceedings, costs, claims and demands in respect of any breaches by the purchaser
of the Land Covenants or requirements referred to in clause 25.1.

25.3 The vendor retains in relation to the subdivision, the Development, and in relation to the
Property, the following rights (for the vendor and the vendor's employees, agents and
contractors):

(a)
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to, at any time alter or vary the Subdivision Plan and/or any Staged Subdivision Plan,
and any subsequent plan relating to the Development (including the addition,



254

25.5

25.6

alteration, variation or cancellation of any proposed Interests shown on any such plan)
in such manner as the vendor in its sole and absolute discretion considers appropriate
having regard to the circumstances, including if required by a Relevant Authority;

(b) to grant any rights to lay and maintain over or within the Property telecommunication
and computer media cables, power cables, gas, sewerage, water and storm water
pipes and infrastructure and connections for any of those purposes and to construct
and maintain above or below ground any transformer or supply box and storm water
depressions or detentions, and to secure such rights by easement on terms and
conditions as the vendor at its sole discretion may require;

(c) to create and register against the record of title to the Property the Interests and in
relation to such benefited and burdened land or in favour of such land owners or
party/parties, as the vendor in its sole discretion sees fit and without limitation for the
protection of the Balance of the Land and/or some or all purchasers of lots in the
Development;

(d) to construct or lay any road, path, access way, cable, piping or any other infrastructure
that in the opinion of the vendor is necessary or desirable;

(e) to excavate, cut, create batters, contour, lower, fill, landscape or plant the Development
or any part of it which the vendor at its sole discretion may require;

(F) to store soil in the course of the Development;

(9) to amend the Development at its sole discretion in respect of any land shown on the
Subdivision Plan as legal road and/or reserve (provided legal access is provided to the
Property) so that any such area is not vested or dedicated as road or reserve but
remains in private or other ownership; and

(h) to enter upon any part of the Property and do such work as shall in the opinion of the
vendor be necessary or desirable.

In each case detailed in clauses 25.3 (a) to (h) above, the vendor shall not be liable for any
damage or to make any compensation to the purchaser or any person claiming under the
purchaser in respect thereof and the purchaser shall not be entitled to make any objection or
requisition against the Property or the title to the Property.

The purchaser must take title to the Property subject to or with the benefit of the Interests, and
shall execute all documents (containing all terms considered reasonably desirable by the
vendor’s solicitors) and do such things and take such steps as may be required by the vendor
to obtain the deposit of the Subdivision Plan and/or any Staged Subdivision Plan and the
implementation of the Interests whether in respect of the Land, the Property or the Development.

The vendor gives no warranty as to the type, location or improvements of any communal or
public facilities, reserves or access that will form part of the Development at Settlement and any
plans or documents or similar provided to the purchaser showing or anticipating such public or
communal reserve, land, facilities or access are acknowledged by the purchaser as to be
indicative only (and subject to the terms of the Consents, approval of the Relevant Authority and
the discretion of the vendor).
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26.0
Deposit

26.1

26.2

26.3

26.4

26.5

PAYMENT OF DEPOSIT AND BALANCE OF PURCHASE PRICE (SETTLEMENT)

The purchaser shall pay the Deposit to the Stakeholder within two Working Days of being notified
that their tender has been accepted (time being of the essence).

The Deposit shall be paid in cleared funds and from the trust account of the solicitor acting for
the purchaser.

If the Deposit is not paid on the due date for payment, or if the Deposit is dishonoured, the
vendor may at any time thereafter cancel this agreement by serving notice of cancellation on
the purchaser. No notice of cancellation shall be effective if the Deposit has been paid before
the notice of cancellation is served.

The Stakeholder will not be liable to any party for any delay in investing the Deposit or any part
of it, for any default on the part of the bank or for any costs deducted by the bank for handling
the Deposit or any interest thereon.

The vendor and purchaser agree that the Deposit shall be held in the Stakeholder’s trust account
on interest bearing deposit in the name of the vendor and the purchaser, and:

(a) contemporaneous with a separate record of title being issued for the Property, the
Deposit plus net interest (if any) less any applicable withholding tax and commission
(Net Deposit) will be released to the vendor; or

(b) in the event that this agreement is cancelled:

(i) as a result of a default by the purchaser, the Net Deposit will be immediately
released to the vendor; and

(i) for any other reason save the default of the purchaser, the Net Deposit will
immediately be refunded to the purchaser.

Settlement

26.6

26.7

27.0

271

The purchaser shall pay the balance of the purchase price on the Settlement Date.

The purchaser must comply with all applicable anti-money laundering legislation and provide all
information that is requested by the Stakeholder or vendor (including where a nomination takes
place, all information requested in respect of the nominee and its underlying beneficial owners
and other persons with control).

NO CAVEAT

The purchaser must not lodge a caveat, relationship property notice, charging order or any other
encumbrance (collectively Caveat) against the vendor’s title to the Land or the Property, unless
a separate record of title has issued for the Property and the vendor is in default of any of its
obligations under this agreement.
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27.2

27.3

28.0

28.1

28.2

28.3

284

29.0

291

If the purchaser breaches this clause, then without limitation, the purchaser must on demand
pay all costs, expenses and disbursements (including the vendor's legal costs on a
client/solicitor basis) arising out of the same.

The purchaser (and if more than one, each of them) hereby irrevocably appoints the Chief
Executive of the vendor as its attorney for the purpose of executing any consent of withdrawal
of Caveat, in each case whether or not the vendor has requested the purchaser to execute that
consent or withdrawal of Caveat. If this power of attorney needs to be registered, this agreement
shall be deemed to comprise a registerable deed at law in accordance with the provisions of the
Land Transfer Act 2017 and the commencement date of which shall be the date of this
agreement.

REPRESENTATION

The parties acknowledge that this agreement, and the annexures to this agreement, together
with any approvals and consents in writing provided for in this agreement and given prior to the
execution of this agreement, contain the entire agreement between the parties, notwithstanding
any negotiations or discussions prior to the execution of this agreement, and notwithstanding
anything contained in any brochure, report or other document or source.

The purchaser acknowledges that it has not been induced to execute this agreement by any
representation, verbal or otherwise, made by or on behalf of the vendor, which is not set out in
this agreement.

The purchaser purchases the Property on an "as is where is" basis and all implied
representations or warranties are hereby expressly excluded. The purchaser has satisfied itself
as regards all aspects and matters pertaining to the Property and shall make no claim and shall
have no recourse against the vendor in respect of this agreement or any other matter
whatsoever howsoever arising and the purchaser will not on settlement retain any monies by
way of set off, counter claim or deduction or otherwise.

If any provision of this agreement or the application thereof to any person or circumstance is or
becomes invalid or unenforceable, the remaining provisions shall not be affected by that event
and each provision shall be valid and enforceable to the fullest extent permitted by law.

LOWEST PRICE CLAUSE

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

(a) the purchase price, as adjusted or calculated in accordance with any provision of this
agreement, plus GST (if any) is the lowest price (within the meaning of section EW
32(3) of the Income Tax Act 2007) that they would have agreed for the sale and
purchase of the Property (Lowest Price), on the date that this agreement was entered
into, if payment would have been required in full at the time the first right in the Property
was transferred;

(b) the Lowest Price is the value of the Property; and

(c) 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 on that
basis.
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30.0

30.1

30.2

30.3

30.4

31.0

311

31.2

GENERAL PROVISIONS

No Nomination Without Consent: The purchaser acknowledges and accepts that it shall not
assign any of its rights or powers under this agreement, or purport to nominate any third party
to be the purchaser under this agreement, without first obtaining the written consent of the
vendor (such consent to be provided at the vendor’s sole discretion).

Deed of Nomination: Where the vendor consents to any such assignment or nomination it shall
be a condition of the consent that the purchaser obtains from the assignee or nominated
purchaser enters into a Deed of Nomination in a form approved by the Vendor whereby such
nominee is bound by the terms and conditions of this agreement but without releasing the
purchaser from liability.

Assignment by Vendor: The vendor will be free to assign, transfer, or otherwise dispose of or
alienate the benefit of this agreement to a third party on such terms and conditions as it thinks
fit. As from completion of such assignment, transfer or other alienation the obligations of the
vendor under this agreement or otherwise howsoever will be at an end and will not be continuing.

Formation of Contract: This agreement upon execution by the purchaser shall constitute an
offer by the purchaser and shall not for any purpose constitute or be deemed to constitute a
contract nor shall such offer be or be deemed to have been accepted unless and until this
agreement is also actually executed by the vendor or on behalf of the vendor.

COMPANY OR TRUST PURCHASER — GUARANTEE

If the purchaser under this agreement is a company or a trust, then the details in clause 31.2
must be completed and signed, and the following terms shall apply:

¢ In consideration of the vendor having entered into this agreement with the purchaser at
the Guarantor’s request (as is hereby acknowledged by the Guarantor) the Guarantor
unconditionally and irrevocably guarantees to the vendor the payment of all monies
payable by the purchaser, and performance of all of the purchaser’s obligations, under
this agreement.

e The Guarantors liability to the vendor shall be that of a principal obligor under this
agreement. As between the Guarantor and the vendor, the Guarantor may for all
purposes be treated as the purchaser and the vendor shall be under no obligation to
take proceedings against the purchaser before taking proceedings against the
Guarantor. The Guarantors liability shall not be affected by any indulgence grant of time,
waiver or any other act or thing on the vendor’s part which might affect the Guarantors
liability if the Guarantor was a surety only. This guarantee will continue in the event of
the purchaser assigning its interest in the agreement.

e The Guarantor indemnifies the vendor against any losses, damages, expenses, and
costs the vendor may incur by reason of any breach or default on the part of the
purchaser under this agreement.

For the purposes of clause 31.1 above:

e The Guarantor(s) are:

e Signed by the Guarantor(s)
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32.0

321

32.2

32.3

324

33.0

331

33.2

33.3

334

33.5

CAPACITY OF VENDOR

The vendor has entered into this agreement in its non-regulatory capacity (as landowner). This
agreement does not bind the Palmerston North City Council in its capacity as a regulatory
authority in any way, and any consent or agreement the vendor gives under this agreement is
not an agreement or consent in the Palmerston North City Council’s regulatory capacity and vice
versa.

When acting in its regulatory capacity, the Palmerston North City Council is entitled to consider
all applications to it in relation to the Property without regard to this agreement and in accordance
with its normal procedures, timeframes, principles and standard criteria.

The vendor will not be liable to the purchaser or any other party if, in its regulatory capacity, the
Palmerston North City Council declines or imposes conditions on any consent or permission the
purchaser or any other party seeks for any purpose associated with this agreement.

For the purposes of this agreement, “Palmerston North City Council” refers to the Palmerston
North City Council in its regulatory capacity and “vendor” refers to the Palmerston North City
Council in its non-regulatory capacity as landowner.

CONDUCT OF TENDER

A tender must be submitted in this form by email only to the Delivery Address for Tenders by
the Closing Date and Time (time being of the essence). A tender submitted by email is only
deemed to be received when acknowledged orally or by return email by Veros.

A tender offer must state the purchase price as an exact dollar amount without reference to any
calculation or variation or to the purchase price contained in any other tender.

A tender must be executed as follows:

(a) where it is signed by an agent, there must be attached an authority signed by the
principal,
(b) in the case of a partnership, it must be signed by all partners or, if all partners have not

signed, by a duly authorised partner whose signature must follow the name of the
partnership, followed by the word “Partner”;

(c) in the case of a company, it must be signed by an officer of the company authorised to
sign and there must be attached evidence of that authority;

(d) where it is signed by an attorney, there must be attached a copy of the power of
attorney, together with a declaration or certificate of non-revocation.

Tenders will not be presented to the vendor before the Closing Date and Time. The vendor will
not accept a tender before the Closing Date and Time.

All tenders, including the identity of the tenderer, will be kept confidential and will not be divulged
to any other tenderer or third party (other than Stephen Cornwall or other employees at Veros
who will be assisting with the tender process and Sonia Bannister or other legal counsel at
Simpson Grierson).
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33.6

33.7

33.8

33.9

33.10

34.0

341

34.2

The offer contained in each tender cannot be withdrawn until after the Tender Acceptance Date,
being the tenth Working Day after the Closing Date and Time.

A tender is deemed to be accepted on signing by the vendor of the Acceptance of Tender.
Acceptance will be communicated to the successful tenderer and/or the tenderer’s lawyer as
soon as reasonably practicable.

The vendor may:

(a)

(b)
(c)
(d)
(e)

sell the property in such manner as the vendor sees fit at any time after the opening of
tenders;

reject any tender even if it is the highest;
negotiate with any tenderer to the exclusion of any others after the opening of tenders;
re-advertise for tenders; and

ignore any irregularities in the tender process.

The tenderer must complete its GST information in Schedule 1 before submitting a tender.

The tenderer must obtain prior written approval from Veros to the inclusion of any conditions in
the agreement.

SELECTION OF A PROPERTY

Clause 34.0 applies where the purchaser has indicated to the vendor in Annexure 1B that the
lot which the purchaser wishes to purchase may comprise any one of the lots specified in
Annexure 1B of this agreement, but to avoid doubt both the vendor and the purchaser
acknowledge, agree, and record that in no circumstances shall any purchaser be able or be
entitled to purchase more than one lot.

Where this clause 34.0 applies:

(a)

(b)

(c)

(d)
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the purchaser must indicate on Annexure 1B which of the lots they wish to submit a
tender for (Tender Lots) and the order of preference of the Tender Lots and in addition,
must delete from Annexure 1B all those lots for which it is not submitting a tender;

for each of the Tender Lots, the purchaser must insert into the applicable column in
Annexure 1B the purchase price it is offering for each Tender Lot; and

the purchaser shall be deemed to have submitted a separate tender for each of the
Tender Lots at the price specified for the Tender Lots in Annexure 1B. The
Memorandum of Contract signature page is only required to be signed once, but shall
be deemed to have been signed in respect of each separate Tender Lot. All other
terms of this agreement (including the GST Schedule) shall remain the same for each
tender submitted by the purchaser;

If the vendor accepts the purchaser’s tender for any one of the Tender Lots, then:



34.3

35.0

35.1

35.2

35.3

354

36.0

36.1

36.2

(i) the vendor shall indicate in Annexure 1B which Tender Lot for which the
purchaser’s offer has been accepted by the vendor and the execution by the
vendor of the Memorandum of Contract shall be deemed to be an acceptance
of the offer for that Tender Lot indicated by the vendor in Annexure 1B; and

(i) all of the purchaser’s tenders for the remaining Tender Lots that have not
been accepted by the vendor within the time period specified in clause 33.6
shall be deemed to have been withdrawn and incapable of being accepted by
the vendor;

Nothing in this clause 34.0 is to be taken as a representation or warranty from the vendor that a
purchaser who submits a tender pursuant to this Clause 34.0 will have any of its tenders
accepted by the vendor.

COUNTERPARTS

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

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

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

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

COVID-19 - SETTLEMENT

If at the settlement date, the region in which the Property and/or purchaser is located is at Alert
Level 4 of the COVID-19 Alert Levels System, (as imposed by an order made by either the
Minister for Covid-19 Response or the Director General of Health, pursuant to the Covid-19
Public Health Response Act 2020 (or other legislative instrument, if applicable)), then the parties
agree that the settlement date will be deferred to the date that is five (5) Working Days from the
date that the New Zealand Government reduces the COVID-19 Alert Level in the region in which
the Property and purchaser is located to Alert Level 3 or below, or to such other date as may be
mutually agreed.

For the sake of clarity neither party shall have any claim against the other in relation to any such
deferral.
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ANNEXURE 1A
SUBDIVISION PLAN

As set out in clause 23.2, all measurements and areas shown on the Subdivision Plan and in Annexure
1B are approximate only and are subject to final survey.
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ANNEXURE 1B

LEGAL DESCRIPTION OF THE PROPERTY

An estate in fee simple in any one of the below parcels of land (excluding those parcels that have been
deleted) being lots on the Subdivision Plan attached to this Agreement in Annexure 1A and currently
comprising part of the Land. As set out in clause 23.2, all measurements and areas shown on the
Subdivision Plan and below are approximate only and are subject to final survey.

(Please delete all of the lots you are not interested in purchasing)

LOT | AREA | PREFERENCE PURCHASE GST LOT NO

(more or PRICE DELETE OPTION NOT APPLICABLE | ACCEPTED
less) _ _ . . BY PNCC

1 563m2 :llgls) GST (if any) or inclusive of GST (if

2 600m?2 :llgls) GST (if any) or inclusive of GST (if

3 600m?2 :llgls) GST (if any) or inclusive of GST (if

4 551m2 :llgls) GST (if any) or inclusive of GST (if

5 551m2 :llgls) GST (if any) or inclusive of GST (if

6 551m2 :llgls) GST (if any) or inclusive of GST (if

7 551m2 :llgls) GST (if any) or inclusive of GST (if

8 620m?2 :llgls) GST (if any) or inclusive of GST (if

9 736m?2 :llgls) GST (if any) or inclusive of GST (if

10 503m?2 :llgls) GST (if any) or inclusive of GST (if

11 580m?2 :llgls) GST (if any) or inclusive of GST (if

12 | 501m2 :llgls) GST (if any) or inclusive of GST (if

13 | 501m2 :llgls) GST (if any) or inclusive of GST (if

14 | 479m2 :llgls) GST (if any) or inclusive of GST (if
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ANNEXURE 2

FORM OF LAND COVENANTS
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Form 26

Covenant Instrument to note land covenant

(Section 116(1)(a) & (b) Land Transfer Act 2017)

Covenantor

PALMERSTON NORTH CITY COUNCIL

Covenantee

PALMERSTON NORTH CITY COUNCIL

Grant of Covenant

The Covenantor, being the registered owner of the burdened land(s) set out in Schedule A, grants
to the Covenantee (and, if so stated, in gross) the covenant(s) set out in Schedule A, with the rights
and powers or provisions set out in the Annexure Schedule(s).

Schedule A Continue in additional Annexure Schedule, if required
PUrbose of covenant Shown (plan Burdened Land Benefited Land
P reference) (Record of Title) (Record of Title) or in
gross
Land Covenants Lots [*****] DP [*] | Lots [*****] DP [*]
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Covenant rights and powers (including terms, covenants and conditions)

Delete phrases in [ ] and insert memorandum number as required.

Continue in additional Annexure Schedule if required.

The provisions applying to the specified covenants are those set out in:

[Annexure Schedules 1& 2].
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Insert instrument type

Covenant Instrument to note land covenant

Continue in additional Annexure Schedule, if required

1.

2.1

Annexure Schedule 1

PROVISIONS APPLYING TO COVENANTS

Background

a. PNCC is subdividing the Burdened Land to create the Subdivision.

b. PNCC intends that certain parts of the Subdivision be subject to a general scheme applicable
to and for the benefit of the Benefitted Land to ensure that the Subdivision is and remains a
good quality and well-designed subdivision (Scheme).

c. PNCC may elect to administer the Scheme for the benefit of the Benefitted Land and the
burden of the Burdened Land.

d. The parties intend that the obligations and covenants of the Covenantor under this

Instrument enure for the benefit of PNCC (in accordance with contractual privity provisions
of the Contract and Commercial Law Act 2017).

Covenant Terms

The Covenantor covenants and agrees with the Covenantee:

(a) to at all times observe and perform the Covenants set out in this Instrument unless
PNCC has given its written consent authorising non-observance and performance of
the Covenants or any one or more of the Covenants in accordance with clause 4.8;

(b) that, subject to clause 5 below, the Covenants will forever run with and bind the
Burdened Land for the benefit of the Benefited Land and PNCC in accordance with
clause 4.1;

(c) to ensure that all tenants, occupiers, employees, contractors, invitees and anyone or
thing that is present on the Burdened Land under the control of, or at the direction or
invitation of the Covenantor, observes and performs all relevant and applicable
Covenants at all times; and

(d) where the Covenantor is a company this Instrument shall bind a receiver, liquidator,
statutory manager or statutory receiver. Where the Covenantor is a natural person this
Instrument shall bind the Official Assignee acting in the bankruptcy of the Covenantor.
In either case this Instrument binds a mortgagee in possession.

Definitions and Interpretation

Definitions:

In this Instrument the following words have the following meanings:

Accessory Structures means any accessory buildings or other structures associated with
a Dwelling (whether the Dwelling exists or not) including but not limited to a garage, carport,
storage shed, tiny home, sleepout, garden or tool shed, glasshouse or other structure);

Balance of the Land means any balance land within records of titte WN23C/991,
WN48D/641 and WN35A/110 (or balance records of title issued from them) that is not then
part of any stage of the Subdivision;
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Benefitted Land means the land described as Lots [*****] Deposited Plan [*****] and
shown on the front page of this Instrument as the Benefited Land;

Building means a temporary or permanent movable or immovable structure (including a
Dwelling and any other structure intended for occupation by people, animals, machinery, or
chattels) on the Burdened Land other than:

(a) Improvements as defined below;

(b) Any conduit, pipes, plant and/or other structures required by utility and/or service
providers;

(c) Temporary scaffolding used in the course of the construction process; or

(d) Temporary construction sheds and porta-loos used in the course of the construction
process;

Burdened Land means the land described as Lots [*****] Deposited Plan [*****] and shown
on the front page of this Instrument as the Burdened Land;

Concept Plans means together:

(a) Site plans showing building location and orientation, driveway position including any
onsite turning and parking, all proposed hard and soft landscaping including fences
and structures, stormwater management devices, setbacks and levels);

(b) Floor plans of all Buildings;

(c) A full set of elevations including all sides of Buildings with heights and dimensions
including the final full description of exterior materials, design and appearance, finishes
and colours (walls, roof, windows, door frames, doors, gutters and garage doors);

(d) Landscape Plans;

and containing sufficient details to enable PNCC to properly understand the proposed
Building, erection or other structure or development on the Burdened Land; and

Considerate Construction Covenants means the covenants detailed in Annexure
Schedule 2 of this Instrument;

Covenantee means and includes all persons executing this Instrument as Covenantee
jointly and severally (if more than one) and all their executors, administrators, assigns,
successors in title and their tenants, licensees and invitees;

Covenantor means and includes all persons executing this Instrument as Covenantor jointly
and severally (if more than one) and their executors, administrators, assigns, successors in
titte and their tenants, licensees and invitees;

Covenants means the obligations and covenants set out in this Instrument;

Design Guidelines means the design control guidelines issued by PNCC from time to time
applicable to the Property and Development in general and made available at
www.tamakukuterrace.co.nz or such other website as is nominated by PNCC from time to
time;

District Plan means the Palmerston North City Council District Plan including any variation,
amendment and/or replacement to that plan as is applicable under the RMA and/or any
equivalent planning document under any successor legislation;
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Dwelling means a self-contained building that is used, or intended to be used, for
residential purposes designed for the occupation not more than one household and
includes Accessory Structures;

Governing Body means any local authority, Relevant Authority, Waka Kotahi - NZ
Transport Agency (or any such replacement entity), or the Crown;

Improvements means improvements constructed or to be constructed by PNCC on or
under the Subdivision and adjoining roads or reserves, including (but not limited to)
roading, plant, pumps, conduits, pipes, footpaths, kerbs, gutters, swale crossings,
landscaping, planting, open spaces and walkways;

Instrument means this covenant instrument creating a land covenant to be registered on
the Burdened Land’s record of title and all its schedules, annexures and amendments;

Landscape Plans means a landscape plan showing hard and soft landscaping on the
Burdened Land including patios, decks, outdoor areas, footpaths, walls, driveways, fences
(including specifications and details of all perimeter fencing), trees (including any large
specimen tree planting), lawns, planting beds and other landscape features (including a
plant list of all trees, bushes, gardens, and plants) to be planted on the Burdened Land;

Legal Road means all parts of any road vested in the Relevant Authority as legal road and
includes footpaths, parking bays, kerbing, channelling and any grassed or landscaped
areas situated on any Legal Road;

Lodge any Submission means (without limitation) personally or through any agent or
servant, directly or indirectly, lodge or support in any way any objection or submission to
any Planning Proposal and includes (without limitation) taking part in any planning/resource
management hearing, or appeal or reference arising in respect of a Planning Proposal
whether as a party or otherwise;

Lot means any lot that is recorded as being Burdened Land in this Instrument (and “Lots”
shall have a corresponding meaning);

Lot Owner means the registered owner(s) of a Lot;

Planning Proposal includes (without limitation) any application for resource consent
and/or plan change and/or variation of any nature under the relevant District Plan and/or
proposed District Plan in respect of the Land including the Balance of the Land;

PNCC means Palmerston North City Council in its capacity as owner of the Land and

developer of the Subdivision and, where the context requires, means any other entity
nominated by PNCC to perform or succeed its rights and obligations under this Instrument;

Rating Address means in respect of a Lot, the current address recorded by the Relevant
Authority as the address of that Lot for rating purposes;
Relevant Authority means:

(a) the Palmerston North City Council in its regulatory capacity or any successor to that
Council; and

(b) Manawatu-Whanganui Regional Council or any successor to that Council (Horizons);
Resource Consent means the resource consents to give effect to the Subdivision and
development issued by the Relevant Authority and any variation, amendment and/or

replacement of those resource consents;

RMA means the Resource Management Act 1991,
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Stage means a stage of the Subdivision and “Stages” has the corresponding meaning;

Subdivide has the meaning set out in section 218(1) of the RMA and includes the creation
of cross leases or units within the meaning of the Unit Titles Act 2010;

Subdivision means the subdivision undertaken by PNCC (known as Tamakuku Terrace,
Whakarongo) of the land in records of titte WN23C/991, WN48D/641 and WN35A/110 (or
balance records of title issued from them) depicted in Deposited Plan [*****];

Scheme has the meaning given to it in the Background clause b above;
Truck/s means a goods vehicle that has a gross vehicle mass exceeding 3.5 tonnes; and

Vehicle Crossing means the part of a driveway or vehicle access-way situated on Legal
Road between the road carriageway and the boundary of a Lot which is formed to enable
vehicle access from the road carriageway to the Lot.

2.2  Interpretation:

In this Instrument, unless the context otherwise requires:

(a) words denoting the singular shall include the plural and vice versa;
(b) one gender shall include other genders;

(c) words denoting persons shall include any individual, company, corporation, firm,
partnership, joint venture, association, organisation, trust, state, agency of a state,
municipal authority, government or any statutory body in each case whether or not
having separate legal identity;

(d) any covenant or agreement on the part of two or more persons shall bind those
persons jointly and separately;

(e) reference to any statute, regulation, ordinance or bylaw shall be deemed to extend to
all statutes, regulations, ordinances or bylaws amending, consolidating or replacing the
same;

(f) where consent or approval is required pursuant to any provision of this Instrument,
such consent or approval shall be required in writing and shall be for each separate
occasion notwithstanding any prior consent or approval obtained for the like purpose
on any prior occasion. Any consent required by either party to the other under this
Instrument shall not be unreasonably or arbitrarily withheld or delayed;

(g) subject to clause 2.2(h), if there is a conflict between the provisions of the Design
Guidelines and the requirements of any Relevant Authority, the requirements of the
Relevant Authority shall have precedence and the Design Guidelines shall be subject
to the requirements of the Relevant Authority;

(h) notwithstanding clause 2.2(g), where the requirements of the Design Guidelines are
more onerous or restrictive than the requirements of the Relevant Authority (including
the requirements of the District Plan), the provisions of the Design Guidelines shall
prevail; and

(i) acovenantto do something is also a covenant to permit or cause that thing to be done,
and a covenant not to do something is also a covenant not to permit or cause that thing
to be done.
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The Covenants
Use and Time for Completion
3.1 The Covenantor shall:

(a) not erect or place, or permit to be erected or placed any boat, trailer, caravan, mobile
home, hut or any structure or vehicle capable of providing temporary accommodation
on any Lot, provided that the storage of a boat, trailer, caravan, mobile home and cars
is permitted on a Lot (but not on any Legal Road, reserve, road verge, road corridor or
public open space) once a Dwelling has been constructed and completed on that Lot.
Any such boat, trailer, caravan, mobile home and cars (unless such cars are in regular
use) parked on a Lot must be screened from any Legal Road with such screening to be
in accordance with the then current Design Guidelines;

(b) not permit any rubbish, recycling or other waste material to be or remain on any Lot
other than within suitably enclosed bins (which for the avoidance of doubt includes
Relevant Authority approved rubbish and/or recycling bins and private service rubbish
and recycling bins) and such bins must be located in the side or rear yard and
appropriately screened from view from any Legal Road, reserves, and neighbouring
Lots, with such screening to be in accordance with the then current Design Guidelines;

(c) cause as little interference as reasonably possible with any Improvements and to
promptly make good any damage caused by the Covenantor to the Improvements at
the sole cost of the Covenantor;

(d) not permit the parking of Trucks on or adjoining any Lot or on any road or accessway
on the Subdivision, other than for temporary delivery or unloading;

(e) not have a clothes line on a Lot (temporary or permanent and movable or fixed) in any
other location other than in the rear yard and such clothes line not to be any higher
than 1.6 metres.

Building Restrictions

3.2 The Covenantor shall not place, erect or permit to be placed, erected or constructed on the
Burdened Land any Building, fencing, driveway, concrete works, pathways, landscaping or
any other works whatsoever:

(a) without having first obtained the written approval of PNCC to the Concept Plans, and
provided that the Concept Plans comply with the provisions of this Instrument and the
then current Design Guidelines; and

(b) except in accordance with the approval of Concept Plans and using the materials,
finishes and exterior colours so approved by PNCC and in compliance with the then
current Design Guidelines;

PROVIDED THAT the approval of PNCC to the Concept Plans will be entirely at the
discretion of PNCC in all respects and must be obtained by the Covenantor, at the
Covenantor’s cost, in writing before a building consent is applied for.

3.3 Once PNCC has approved the Covenantor’s Concept Plans under clause 3.2, no
subsequent amendment to the Design Guidelines shall require the Covenantor to alter its
approved Concept Plans.

3.4  Development approvals under clause 3.2 (conditional or unconditional) given by PNCC
shall not be construed as certifying compliance of any works with any laws or Relevant
Authority requirements or other approvals required by other agencies for the work
comprised in any development.
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3.5

The Covenantor shall:

(@)

(b)

()

not make any changes to any Concept Plans approved under clause 3.2 unless
approval to those changes has been obtained from PNCC at the Covenantor’s cost;

adhere at all times to the requirements and restrictions of the Design Guidelines and
any on-going conditions of the Resource Consent (including consent notices) in so far
as they relate to the Burdened Land;

not occupy any Dwelling without a current code compliance certificate issued under the
Building Act 2004 (or any amending or subsequent replacement legislation);

commence construction of a Dwelling on each Lot within 18 months of the completion
of a transfer of that Lot from PNCC. For the purposes of this Instrument,
commencement of construction means when the last of the following events have
occurred:

(i)  written approval has been obtained from PNCC pursuant to clause 3.2; and
(i) when a building consent has been obtained; and
(i) when material foundation preparatory work has commenced on that Lot;

once construction of a Dwelling on a Lot has commenced, complete construction of
that Dwelling in a good and professional manner within 18 months of the
commencement of construction. For the purposes of this Instrument, completion of
construction of a Dwelling shall be the date when all material exterior work is
completed on that Dwelling including but not limited to affixing all roofing, exterior
cladding and the completion of exterior finishing;

complete all front yard landscaping on each Lot contemporaneously with completion of
construction of any Dwelling on a Lot. All front yard landscaping must be completed to
the prior to occupation of any Dwelling. All landscaping on a Lot must be completed to
the standard of a professional landscaper and to the reasonable satisfaction of PNCC;

subject to clause 3.5(f), complete all other plantings shown on the approved
Landscape Plans within six months of the occupation of any Dwelling erected on the
Burdened Land;

maintain the Burdened Land in a tidy condition, free of noxious weeds, in accordance
with the approved Landscape Plans, and otherwise in accordance with the Design
Guidelines and to replace any plants on the Burdened Land (as shown in the
Landscape Plans) that may die, with replacement plants of the same or similar type.
Any plant repalcements shall be completed by the end of the next closest planting
season with plants of a similar scale to maintain consistency;

comply at all times with any requirements of any Relevant Authority or any other
requiring authority in relation to the plants and vegetation within the Burdened Land;

not construct or place on any Lot any pre-used or second-hand Building, containers
(other than for the temporary unloading of materials or furniture) or a Building that has
been relocated, unless in the case of a pre-used/second-hand Building or relocated
Building it complies with the Design Guidelines and has been approved by PNCC in
accordance with clause 3.2; and

subject to clause 3.5(j) not to allow a Building to be erected on any Lot other than using
new materials except for stonework and feature timber beams.
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Construction and Adjacent Land Controls
3.6 The Covenantor shall:

(a) not cause any damage to any part of the Improvements or any Legal Road or Vehicle
Crossing on the Subdivision;

(b) not interfere with or cause any damage to any trees or landscaping located on any part
of any Legal Road, accessway or reserve including by removing, cutting down or
trimming any tree or plant;

(c) for the purposes of clauses 3.6(a) and 3.6(b) any damage caused by any employee,
contractor or other person carrying out any works or activities on a Lot or by a vehicle
driven by any person carrying out such works is deemed to be carried out by the owner
of the Lot on which the works or activities are being carried out.

(d) not allow the construction of any Building on any Lot other than in compliance with the
Considerate Construction Covenants.

No Objection and Reverse Sensibility
3.7  The Covenantor shall not:
(a) object to or Lodge any Submission against any Planning Proposal;

(b) obtain an order, injunction or any other remedy or make any complaint against any
contractor or any consultant which relates to the Subdivision;

(c) object to marketing methods employed by PNCC in an endeavour to sell other lots
forming part of the Subdivision, including the use of signs, the placement of signs and
the maintenance of display units, and/or a sales office on the Subdivision (but not on
any Lot once a separate record of title for that Lot has been issued and that Lot has
been transferred to a third party by PNCC); and/or

(d) object to or make any complaint regarding any use and/or activity on the Balance of the
Land.

Fencing

3.8 PNCC will, at its cost, construct the fencing along the rear boundary of Lots 29 to 36
Deposited Plan [*****] (inclusive) where it abuts the Kelvin Grove Cemetery.

3.9 Subject to clause 3.8 of this Instrument, PNCC will not be liable to pay for or contribute
towards the expense of erection or maintenance of any boundary or dividing fence
between any of the Lots within the Subdivision or between any of the Lots and any part of
the Balance of the Land or any other land owned or occupied by PNCC. This proviso is
for the benefit of PNCC and the Relevant Authority only and shall not enure for the benefit
of any subsequent purchaser of the contiguous land.

Animal Controls
3.10  No kennel or other facility for raising or boarding dogs, cats or other animals or birds,

including poultry, for commercial purposes shall be kept on any of the Lots. The keeping
of ordinary household pets such as dogs, cats and birds is approved.

3.11 Each Lot Owner must use its best endeavours at all times to keep its Lot free of rabbits
and other pests.
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Enforcement

The Covenantor and Covenantee acknowledge and agree that:

(a) this Instrument is subject to the contractual privity provisions of the Contract and
Commercial Law Act 2017 and the Covenants that are intended to create obligations
on the Covenantor, are also for the benefit of PNCC and are enforceable by PNCC as
well as by the Covenantee;

(b) PNCC may (without being obliged) facilitate the observance of this Instrument by the
Covenantor by taking all necessary steps to enforce its observance on behalf of any
Covenantee;

(c) the Covenantee irrevocably appoints PNCC to be its attorney and in its name and at
its expense to do anything which PNCC considers necessary to enforce or attempt to
enforce the Covenantee’s rights or powers under this Instrument; and

(d) without limiting the appointment made in clause 4.1(c) that appointment may
specifically extend to PNCC issuing proceedings in the name of any Covenantee(s),
provided that in doing so PNCC indemnifies such Covenantee(s) against all costs
arising from or incidental to those proceedings.

The parties acknowledge that the Covenantee, PNCC and any nominee of PNCC will not
be liable for any losses, damages, claims or expenses which arise from performing any
function under the Design Guidelines or any approval process pursuant to this Instrument.

The Covenantor shall provide reasonable access to PNCC, its designated employees and
contractors to inspect the Lots and any Building to check compliance with the applicable
Design Guidelines and Covenants.

In the event that the Covenantor fails to observe and perform the Covenants set out in
this Instrument, a Covenantee and/or PNCC shall have a right (but not an obligation) to
do whatever may be reasonably required to remedy such failure on the part of the
Covenantor, and the cost incurred by the Covenantee and/or PNCC in remedying the
default shall be refunded by the Covenantor to that Covenantee and/or PNCC as the case
may be upon demand.

In addition to clause 4.4, in the event that the Covenantor fails to observe and perform the
Covenants set out in this Instrument, PNCC may serve written notice on the Covenantor
requiring it to remedy the breach of such Covenants and upon the expiry of seven (7)
days from the date of receipt of such notice, the sum of $100.00 per day shall be payable
by the Covenantor to PNCC until such time as the breach is remedied.

PNCC may take any other action it considers reasonably necessary to prevent a breach
of any building restrictions as set out in clauses 3.2 to 3.5 including (but not limited to)
requiring construction of any Building on the Lot to cease pending remedy of such breach.

If PNCC ceases to exist, and where that entity has not nominated a current and legal
person, association or entity to carry out its rights of approval under this Instrument, then
the Covenantor shall not be required to obtain such approval.

Notwithstanding the Covenants, PNCC shall be entitled to waive strict compliance with
any requirement set out in this Instrument (including the Design Guidelines) as it affects
any part of the Burdened Land provided that PNCC decides in its sole discretion that the
proposed amendments are generally in accordance with the aims expressed in this
Instrument and in accordance with the continued harmony of the Subdivision generally.
To avoid doubt the decision as to this waiver by PNCC shall be final and not subject to
any review whatsoever and PNCC shall not be liable to any other party if it gives such a
waiver or if it does not enforce performance of the Covenants or any one or more of them
or breach of a covenant against the Covenantor.
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49

5.1

5.2

5.3

5.4

5.5

5.6

5.7

5.8

All notices relating to this Instrument are to be served in writing. The address for service
of any notice to the Covenantor is either:

(a) the Rating Address that relates to the applicable Lot (provided the Lot’'s Dwelling has
obtained a code compliance certificate from the Relevant Authority); otherwise

(b) the address of the solicitor who undertook the conveyance for the first Covenantor
following ownership by PNCC.

Consents and Acknowledgements

The Covenantee acknowledges that PNCC intends to further subdivide the Balance of the
Land as part of the Tamakuku Terrace, Whakarongo Development after the date of this
Instrument and intends to vest or dedicate certain parts of the Burdened Land for roads
(Roads) or reserves (Reserves). For the purposes of this clause 5, the meaning of
Reserves shall also include the following, whether or not they are vested as reserves;
public walkways and/or cycleways, public facilities (including buildings provided for the
use or enjoyment of the general public) and other public or open space. For the purposes
of this clause 5, the meaning of Roads shall also include service lanes.

The Covenantee consents to the deposit of any survey plan (Survey Plan) by PNCC or
any successors in title, which has the effect of vesting or dedicating any of the Burdened
Land as Roads or Reserves.

The Covenantee consents to all or any part of the Burdened Land being declared to be
road pursuant to Part 8 of the Public Works Act 1981.

The Covenantee acknowledges and agrees that the Covenants shall cease to apply in
respect of the land intended to be Roads and/or Reserves with effect on and from the
date of deposit of the relevant Survey Plan or in the case of dedication, upon registration
of a transfer of the proposed road to the Governing Body for the purpose of being used as
a road.

This clause 5 will be deemed to be the Covenantees’ (and, if applicable, the
Covenantors’) written consent required to allow the Roads and/or Reserves to be vested
or dedicated or declared as Roads and/or Reserve (as applicable) (including under
section 224(b)(i) of the Resource Management Act 1991 and section 114(2) of the Public
Works Act 1981).

Any registered owner (Encumbrancee/s) of an encumbrance and/or interest registered
against the Benefitted Land which is registered after the date of registration of this
Instrument will take their interest/s in the Benefitted Land subject to the terms of this
Instrument and, in particular (without limitation) will be deemed to have given its consent
to the deposit or registration of any Survey Plan (and in the case of dedication, to the
registration of a transfer of the proposed road to the Governing Body for the purposes of
being used as a road) which has the effect of vesting or dedicating any of the Burdened
Land as Road and/or Reserves, and further agrees that the Covenants will cease to apply
in respect of any of the Burdened Land being vested or dedicated as Roads and/or
Reserves.

If it is determined that further written consent and/or surrender is required from the
Covenantee or any or all of the Encumbrancee/s in respect of the matters provided for
under clause 5 then the Covenantee and/or Encumbrancee/s will immediately, at the
request of PNCC or (if a different entity) the Covenantor, give that written consent and/or
surrender and do all things necessary to procure the provision of consent by any other
affected or interested parties.

The Covenantor and the Covenantee agree and acknowledge that PNCC is under no
obligation to impose any land covenants and/or other interests on any lots of the
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5.9

6.1

Costs

7.1

7.2

8.1

9.1

9.2

9.3

9.4

Subdivision other than this Instrument on the Burdened Lots and if PNCC may elect to
impose any such land covenants and/or other interests then the form and content of such
will be at the sole discretion of PNCC.

The Covenantor and the Covenantee agree and acknowledge that PNCC may amend the
Design Guidelines from time to time provided that in relation to the construction of any
Building or landscaping, the Covenantor shall only be bound by the Design Guidelines
issued at the date that construction has commenced.

Liability

Without prejudice to the Covenantor’s and Covenantee’s other rights, this Instrument
binds the Covenantor’s and Covenantee’s successors in title so that contemporaneously
with the acquisition of any interest in the Burdened Land all such successors in title
become bound to comply with this Instrument. However, the liability of any Covenantor
under this Instrument is limited to obligations and liabilities that accrue during that
Covenantor’s time as registered owner of the Burdened Land and only in respect of that
part of the Burdened Land owned by that Covenantor. A Covenantor will not be liable for
any breach of this Instrument which occurs during any period prior to or after its term as
registered owner of the Burdened Land (however, to avoid doubt, any Covenantor will
remain liable for any such prior breach following the transfer of its interest in the
Burdened Land).

The Covenantor will pay all costs directly or indirectly attributable to the enforcement and
discharge of this Instrument.

If the Covenantor applies to PNCC for approval pursuant to any provision of this
Instrument or to authorise non-observance and performance of the Covenants or any one
or more of the Covenants then the Covenantor will pay PNCC a fee for considering that
application together with PNCC'’s costs and expenses should PNCC decide that it
requires professional advice in order to consider such an application.

Implied Terms

No covenants by the Covenantor or by the Covenantor’s successors in title are implied in
this Instrument other than the covenants for further assurance implied by section 208 of
the Land Transfer Act 2017.

Dispute Resolution

The parties agree to use their best efforts to resolve any dispute that may arise under this
Instrument through good faith negotiations.

Neither party shall commence any arbitration in relation to this Instrument unless it has
notified the other party in writing that there is a dispute (setting out the details of the
dispute) and inviting the other party to meet for the purposes of endeavouring to resolve
the dispute.

A party may, upon commencing the above negotiation process or receiving notice of a
dispute, give notice to the other party requesting that the dispute be resolved by way of
mediation. If a request for mediation is made, then the parties shall try to agree upon a
mediator. If the parties fail to agree on a mediator within 14 days of the request for
mediation the mediator shall be appointed by the then president of the New Zealand Law
Society or their nominee.

Any dispute arising under this Instrument which cannot be settled by negotiation or
mediation within 28 days of the notice of dispute/mediation (as applicable) being served
shall be submitted to arbitration in accordance with the Arbitration Act 1996. In the
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absence of agreement to the contrary, the arbitration shall be heard by a single arbitrator
being a person agreed between the parties or, if they cannot agree within 7 days of
commencing discussions on the proposed arbitrator, being a person nominated by the
President of the New Zealand Law Society or their nominee. The decision of the
arbitrator shall be final.
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Annexure Schedule 2 — Considerate Construction Covenants

a. Normal construction activity and associated noise is only allowable between the hours
of:

e Monday to Friday 7.30am to 6.00pm — construction work permitted (low level
noise activites permitted 6.30am to 7.30am including arrival and preparation for
work)

e Saturday 7.30am to 6.00pm — construction work permitted (no activities permitted
before 7:30am)

e Sundays and Statutory Holidays — no noisy construction work allowed

Particularly noisy work activity must be scheduled to avoid the earlier and latter part
of the day. All unavoidable noise in the earlier or latter part of the day must be carefully
controlled and monitored by the Lot Owner.

b. The Lot Owner shall ensure that all construction access to the Lot is via the dedicated
Vehicle Crossing for that Lot to prevent damage to the street swale.

C. In the event of damage to the Legal Road and/or Improvements due to construction
activity on a Lot, that Lot Owner shall, at its cost, be responsible for the prompt repair
of the same.

d. No use may be made of adjacent land, footpaths or reserves abutting any Lot for

access (other than access approved by PNCC) or for the dumping of rubbish.

e. All contractor’s site sheds shall be placed on the respective building Lot no earlier than
the commencement of construction of the Building works. The sheds and other
temporary construction structures must be immediately removed from the Lot upon
completion of the Building works.

f. All loading, unloading, delivery and storage of materials shall take place within the
bounds of the Lot.

g. All construction vehicles whether they are contractors, tradesmen or a delivery must
not be parked on the footpath, verges, berm areas or adjacent Lots. Any vehicle that
deposits oils or other damaging material must be removed from the area and the
damage made good immediately.

h. No toilets other than porta-loo style toilets will be allowed on a Lot during the
construction period.

i. All exposed earth and disturbed areas of the Lot must be reasonably protected from
the wind and water erosion during and after construction. Exposed areas should be
watered and/or replanted as soon as possible.

j- Appropriate rubbish skips shall be kept within the Lot (or in a designated area as
approved by PNCC) for all rubbish and shall be cleared at regular intervals. At no
time shall rubbish be permitted to escape outside of the Lot, or be permitted to cause
an unsightly mess within the Lot.

k. Construction must not be commenced on the Lot until temporary fencing has been
erected on the entire length of all unfenced boundaries. The temporary fence must
comprise removable wire or shade cloth (or other see-through material), be a
minimum of 1.2 metres in height and have a rigid frame and in all circumstances
provide only one vehicle access to the Lot from the road or right-of-way.

Construction is not permitted unless the building site complies at all times with the
requirements of the Health and Safety at Work Act 2015.
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SCHEDULE 1

(GST Information — see clause 16.0)
This Schedule must be completed if the vendor has stated on the front page that the vendor is registered under the GST Act in respect of the
transaction evidenced by this agreement and/or will be so registered at settlement. Otherwise there is no need to complete it.

Section 1 Vendor

1(a) Thevendor’s registration number (if already registered): 053-037-169

1(b) (i) Part of the property is being used as a principal place of residence at the date of this agreement. “es/No
(i) That partis:

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

(iii) The supply of that part will be a taxable supply. Yesvo

Section 2 Purchaser

2(a)  The purchaser is registered under the GST Act and/or will be so registered at settlement. Yes/No

2(b)  The purchaser intends at settlement to use the property for making taxable supplies. Yes/No

If the answer to either or both of questions 2(a) and 2(b) is “No”, go to question 2(e).

2(c) The purchaser’s details are as follows:

(i)  Full name:

(ii)  Address:

(iii)  Registration number (if already registered):

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

OR

The purchaser intends at settlement to use part of the property (and no other part) as a principal place of residence by the

purchaser or by a person associated with the purchaser under section 2A(1)(c) of the GST Act. Yes/No
That part is:
(e.g. “the main farmhouse” or “the apartment above the shop”)
2(e) The purchaser intends to direct the vendor to transfer title to the property to another party (“nominee”). Yes/No
If the answer to question 2(e) is “Yes”, then please continue. Otherwise, there is no need to complete this Schedule any further.
Seetion-3-Neminee —

3(a) The nominee is registered under the GST Act and/or is expected by the purchaser to be so registered at settlement. /{es/No

3(b) The purchaser expects the nominee at settlement to use the property for making taxable supplies. / Yes/No

If the answer to either or both of questions 3(a) and 3(b) is “No”, there is no need to complete thisWny further.

3(c) The nominee’s details (if known to the purchaser) are as follows:

(i) Full name:

(i) Address: /
(iii) Registration number (if already registered/

3(d)  The purchaser expects the nominee to_iaténd at settlement to use the property as a principal place of residence by the | Yes/No
nominee or by a person associate h the nominee under section 2A(1)(c) of the GST Act (connected by blood relationship,
marriage, civil union, de facte-r€lationship or adoption).

Yes/No

© ADLS & REINZ. All Rights Reserved. 16 2481817
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COLILENLILLED
SCUINLUULL 4
List all chattels included in the sale
(strike out or add as applicable)
Stove Rangehood Wall oven Cooktop
Dishwasher Kitchen waste disposal Light fittings Smoke detector(s)
Burglar alarm Heated towel rail(s) Heat pump(s) age door remote control(s)
Blinds Curtains Fixed floor coverings

CALIENLILLE D

SCHMECDULLE O
Residential Tenancies

Name of Tenant(s):
Rent:

Term: Bond:

ustrial Tenancies
plete on a separate schedule)

Commercial/,
(If necessary, ¢

Name of Tenant(s):

Rent: Right of Renewal: Other:

Name of Tenant

Rent Right of Renewal: Other:
© ADLS & REINZ. All Rights Reserved. 17
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MEMORANDUM OF CONTRACT

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

Acknowledgements

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

Where this agreement relates to the sale of a unit title property, the purchaser acknowledges that the purchaser has been provided with a pre-
contract disclosure statement under section 146 of the Unit Titles Act.

OFFER BY TENDERER TO PURCHASE
PURCHASER’S NAME: andfornominee (“the purchaser”)

offers by tender to purchase the property and the chattels included in the sale on the Particulars and Conditions of Sale, General
Terms of Sale and Further Terms of Sale (if any) set out above for a purchase price of:

Purchase price: $ Plus GST (if any) OR Inclusive of GST (if any)
If neither is deleted, the purchase price includes GST (if any)
[The tender offer must state the purchase price as an exact dollar amount and without reference to any calculation or variation or

to the purchase price stated in any other tender]

Signature of purchaser(s):

Director / Trustee / Authorised Signatory / Agent / Attorney* Director / Trustee / Authorised Signatory / Agent / Attorney*
Delete the options that do not apply Delete the options that do not apply
If no option is deleted, the signatory is signing in their personal capacity If no option is deleted, the signatory is signing in their personal capacity

ACCEPTANCE OF TENDER

The vendor accepts the offer by tender of the purchaser.

Signature of vendor(s):

Director / Trustee / Authorised Signatory / Agent / Attorney* Director / Trustee / Authorised Signatory / Agent / Attorney*

Delete the options that do not apply Delete the options that do not apply

If no option is deleted, the signatory is signing in their personal capacity If no option is deleted, the signatory is signing in their personal capacity
Date:

*|f this agreement is signed under:
(i) a Power of Attorney — please attach a Certificate of non-revocation (available from ADLS: 4098 WFP or REINZ); or
(i)  an Enduring Power of Attorney — please attach a Certificate of non-revocation and non-suspension of the enduring power of attorney (available from
ADLS: 4997WFP or REINZ); or
(iii)  where the attorney signs for a trustee, a Certificate in the relevant form in Schedule 4 to the Trustee Act 1956.

Also insert the following wording for the Attorney’s Signature above:
Signed for [full name of the donor] by his or her Attorney [attorney’s signature].

© ADLS & REINZ. All Rights Reserved. 18 2481817
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BEFORE SIGNING A TENDER

® |t is recommended you seek professional advice before signing and lodging this
tender. This is especially so if:

o there are any doubts. On acceptance this will be a binding contract with only
restricted rights of termination.

o the purchaser is not a New Zealand citizen. There are strict controls on the
purchase of property in New Zealand by persons who are not New Zealand
citizens.

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

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

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

o you wish to check the weathertightness and soundness of construction of any
dwellings or other buildings on the land.

® Both parties may need to have customer due diligence performed on them by
their lawyer or conveyancer in accordance with the Anti-Money Laundering and

Countering Financing of Terrorism Act 2009 which is best done prior to the

signing of this agreement.

You should investigate the status of the property under the local Council’s District
Plan. The property and those around it may be affected by zoning and other
planning provisions regulating their use and future development.

® You should investigate whether necessary permits, consents and code
compliance certificates have been obtained from the Council where building
works have been carried out. This investigation can be assisted by obtaining a
Land Information Memorandum (LIM) from the Council.

You should check the title to the property because there is no right of objection

or requisition.

® You should compare the title plans against the physical location of existing

structures where the property is a unit title or cross-lease. Structures or

alterations to structures not shown on the plans may result in the title being
defective.

In the case of a unit title, before you enter into the agreement:

o the vendor must provide you with a pre-contract disclosure statement under
section 146 of the Unit Titles Act;

o youshould check the minutes of the past meetings of the body corporate, enquire
whether there are any issues affecting the units and/or the common property,
check the body corporate's long-term maintenance plan and enquire whether the
body corporate has imposed or proposed levies for a long-term maintenance fund
or any other fund for the maintenance of, or remedial or other work to, the
common property.

The vendor should ensure the warranties and undertakings in clauses 9.0 and

10.0:

o are able to be complied with; and if not

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

Both parties should ensure the chattels list in Schedule 2 is accurate.

is payable in addition to the price you are offering.

® Both parties should seek professional advice regarding the GST treatment of the
transaction. This depends upon the GST information supplied by the parties and
could change before settlement if that information changes.

® You should read the Conduct of Tender in clause 2.0.

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.

YOU SHOULD KEEP A COPY OF THIS FORM WHEN LODGING YOUR
TENDER.

Fifth Edition 2020

SALE OF REAL ESTATE BY TENDER

© The copyright to the form is owned by the Real Estate Institute of New

Zealand Incorporated and Auckland District Law Society Incorporated

Address of Property:

Closing Date & Time:
Thursday 28 October 2021 at 5.00pm

Delivery Address for Tenders:
tamakukuterrace@veros.co.nz

VENDOR: Palmerston North City Council
Contact Details:
VENDOR'’S LAWYERS:

Firm: Simpson Grierson
Individual Acting: Sonia Bannister

Email: sonia.bannister@simpsongrierson.com

Contact Details:

Level 24 HSBC Tower

195 Lambton Quay, Wellington 6011
PO Box 2402, Wellington 6140

Ph: Of‘ 924 3590 . .
Email Address for Service of Notices:

(subclause 3.4)
sonia.bannister@simpsongrierson.com

You should ensure that you understand the GST position, and whether or not GST

PURCHASER:

Contact Details:

PURCHASER’S LAWYERS:
Firm:

Individual Acting:

Email:

Contact Details:

Email Address for Service of Notices:
(subclause 3.4)

ContactDetaitsT
Sale by developer

Trading Act 1986 and misrepresentation.

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

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

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

© ADLS & REINZ. All Rights Reserved. 19

2481817



Where a community
comes home

Make the most of Palmerston North’s latest subdivision

< tamakukuterrace.nz >




