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GENERAL TERMS OF SALE

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

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

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

“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.
“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.

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

“Building warrant of fitness” means a building warrant of fitness supplied to a territorial authority under the Building Act.
“Cleared funds” means an electronic transfer of funds that has been made strictly in accordance with the requirements set
out in the PLS Guidelines.

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

“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.

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

“Going concern”, “goods”, “principal place of residence”, “recipient”, “registered person”, “registration number”, “supply”,
“taxable activity” and “taxable supply” have the meanings ascribed to those terms in the GST Act.

“GST” means Goods and Services Taxarising pursuant to the Goods and Services Tax Act 1985 and “GST Act” means the Goods
and Services Tax Act 1985.

“Landonline Workspace” means an electronic workspace facility approved by the Registrar-General of Land pursuant to the
provisions of the Land Transfer Act 2017.

“Leases” means any tenancy agreement, agreement to lease (if applicable), lease, sublease, or licence to occupy in respect
of the property, and includes any receipt or other evidence of payment of any bond and any formal or informal document or
letter evidencing any variation, renewal, extension, review, or assignment.

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

“LINZ” means Land Information New Zealand.

“Local authority” means a territorial authority or a regional council.

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

“PLS Guidelines” means the most recent edition, as at the date of this agreement, of the New Zealand Law Society Property
Law Section Guidelines, issued by the New Zealand Law Society.

“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.

“Property” means the property described in this agreement.

“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.

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

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

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

“Residential (but not otherwise sensitive) land” has the meaning ascribed to that term in the Overseas Investment Act 2005.
“Rules” means body corporate operational rules under the Unit Titles Act.

“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.

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

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

“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.

“Tax information” and “tax statement” have the meanings ascribed to those terms in the Land Transfer Act 2017.
“Territorial authority” means a territorial authority within the meaning of the Local Government Act 2002. ,ﬁ
“Title” includes where appropriate a record of title within the meaning of the Land Transfer Act 2017.

© ADIS & RFINZ. All Righte Reserved. 2 K ainoa MNra SNDA



I REINZ Eleventh Edition 2022

(36)  “Unit title” means a unit title under the Unit Titles Act.
(37)  “Unit Titles Act” means the Unit Titles Act 2010.
(38— “Workmgday“mrearsany day of-the-weekothrertham—

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

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

failure.
13 Time for Performance

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

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

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

same time, they shall take effect in the order in which they would have taken effect but for clause 1.3(2).
14 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) on the 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 clause 1.4(3)(b), a notice is deemed to have been served:
(a) in the 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: _ in the Specific Terms ﬁ
(i)  when sent to the email address provided for the party or the party’s lawyer orrtre-trackpage; or
(ii)  any other email address notified subsequently in writing by the party or the party’s lawyer (which shall supersede
the email address orrtireacicpage); or _ in the Specific Terms
(iii)  if no such email address is provided cmtlre-rarelpame or notified subsequently in writing, the office email address
of the party’s lawyer’s firm appearing on the firm’s letterhead or website;
(d) inthe case of sending by document exchange, on the second working day following the date of sending to the document
exchange number of the lawyer’s office;
(e) inthe case of sending by secure web document exchange, on the first working day following the date of sending to the
secure web document exchange.

(5) Any period of notice required to be given under this agreement shall be computed by excluding the day of service.
1.5 Interpretation and Execution
(1) If there is more than one vendor or purchaser, the liability of the vendors or of the purchasers, as the case may be, is joint
and several.
(2) Where the purchaser executes this agreement with provision for a nominee, or as agent for an undisclosed or disclosed but

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

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

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

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

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

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

2.1 The purchaser shall pay the deposit to the vendor ortire—verrdors—agernt immediately upon execution of this agreement by both
parties and/or at such other time as is specified in this agreement.

2.2 If the deposit is not paid on the due date for payment, the vendor may at any time thereafter serve on the purchaser notice requiring
payment. If the purchaser fails to pay the deposit on or before the third working day after service of the notice, time being of the
essence, the vendor may cancel this agreement by serving notice of cancellation on the purchaser. No notice of cancellation shall be
effective if the deposit has been paid before the notice of cancellation is served.

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

Possession and Settlement

Possession

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

33 Possession shall be given and taken on the settterment—date. Outgoings and incomings in respect of the settterrent-date are the
responsibility of and belong to the vendor. | Occupation Date Occupation Date -

Settlement

3.5 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.

3.6 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.

3.7 The vendor’s lawyer shall:

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

(2) prior to settlement:
(a) lodge in that workspace the tax information contained in the transferor’s tax statement; and )
(b) have those instruments and the transfer instrument certified, signed and, where possible, pre-validated. ’ﬁ
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3.8 On the settlement date:

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

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

(a) release or procure the release of the transfer instrument and the other instruments mentioned in clause 3.7(1) so that
the purchaser’s lawyer can then submit them for registration;
(b) pay to the purchaser’s lawyer the LINZ registration fees on all of the instruments mentioned in clause 3.7(1), unless
these fees will be invoiced to the vendor’s lawyer by LINZ directly; and
(c) deliver to the purchaser’s lawyer any other documents that the vendor must provide to the purchaser on settlement in
terms of this agreement, including where this agreement provides for the property to be sold tenanted, all leases
relating to the tenancy that are held by the vendor and a notice from the vendor to each tenant advising them of the
sale of the property and directing them to pay to the purchaser as landlord, in such manner as the purchaser may
prescribe, all rent or other moneys payable under the leases.
3.9 All obligations under clause 3.8 are interdependent.
3.10 The parties shall complete settlement by way of remote settlement in accordance with the PLS Guidelines. Where the purchaser
considers it is necessary or desirable to tender settlement, this may be effected (in addition to any other valid form of tender) by the
purchaser’s lawyer providing to the vendor’s lawyer a written undertaking that:

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

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

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

Last-Minute Settlement

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

(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

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

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

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

Vendor Default: Late Settlement or Failure to Give Possession

3.13 (1) For the purposes of this clause 3.13:
(a) the default period means:
(i) inclause 3.13(2), the period from the settlement date until the date when the vendor is able and willing to provide
vacant possession and the purchaser takes possession; and
(ii)  in clause 3.13(3), the period from the date the purchaser takes possession until the date when settlement occurs;
and
(iii) in clause 3.13(5), the period from the settlement date until the date when settlement occurs; and
(b) the vendor shall be deemed to be unwilling to give possession if the vendor does not offer to give possession.

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

(a) the vendor shall pay the purchaser, at the purchaser’s election, either:
(i) compensation for any reasonable costs incurred for temporary accommodation for persons and storage of
chattels during the default period; or
(ii) an amount equivalent to interest at the interest rate for late settlement on the entire purchase price during the

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

(i)  any withholding tax; and

(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 clause 3.13(2)(b) during the default period. A purchaser in possession under this clause 3.13(3) is a licensee only.

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

(5) If this agreement provides for the property to be sold tenanted then, provided that the purchaser provides reasonable
evidence of the purchaser's ability to perform the purchaser's obligations under this agreement, the vendor shall on
settlement account to the purchaser for incomings which are payable and received in respect of the property during the
default period less the outgoings paid by the vendor during that period. Apart from accounting for such incomings, the vendor
shall not be liable to pay any other moneys to the purchaser but the purchaser shall pay the vendor the same amount as that
specified in clause 3.13(2)(b) during the default period.

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

(7) If the parties are unable to agree upon any amount payable under this clause 3.13, either party may make a claim under
clause 10.0.

Deferment of Settlement and Possession

3.15 In every 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.
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5.0 Risk and insurance ’2&

5.1 The property and chattels shall remain at the risk of the vendor until possession is given and taken.

5.3 The purchaser shall not be required to take over any insurance policies held by the vendor.

6.0 Title, boundaries and requisitions

6.1 The vendor shall not be bound to point out the boundaries of the property
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6.5 The vendor shall not be liable to pay for or contribute towards the expense of erection or maintenance of any fence between the
property and any contiguous land of the vendor but this proviso shall not enure for the benefit of any subsequent purchaser of the
contiguous land; and the vendor shall be entitled to require the inclusion of a fencing covenant to this effect in any transfer of the
property.

7.0 Vendor’s warranties and undertakings

71 The vendor warrants and undertakes that at the date of this agreement 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 ,ﬁ
(b) under the Resource Management Act 1991; or

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

paid.
(4) Where an allowance has been made by the vendor in the settlement statement for incomings receivable, the settlement
statement correctly records those allowances including, in particular, the dates up to which the allowances have been made.
(5) Where the vendor has done or caused or permitted to be done on the property any works:

(a) any permit, resource consent, or building consent required by law was obtained; and
(b) to the vendor’s knowledge, the works were completed in compliance with those permits or consents; and
(c) where appropriate, a code compliance certificate was issued for those works.
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7.5 The vendor warrants and undertakes that on or immediately after settlement:
(1) If the water and wastewater charges are determined by meter, the vendor will have the water meter read and will pay the
amount of the charge payable pursuant to that reading; but if the water supplier will not make special readings, the water
and wastewater charges shall be apportioned.

(2) Any outgoings included in the settlement statement are paid in accordance with the settlement statement and, where
applicable, to the dates shown in the settlement 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.

(4) Where the property is a unit title, the vendor will notify the body corporate in writing of the transfer of the property and the
name and address of the purchaser.

MM <
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9.0 Conditions and mortgage terms in the Specific-Terms ,ﬁ

9.1 Finance condition

(1) If the purchaser has identified that finance is required en-the-frent-page-of-this-agreement, this agreement is conditional
upon the purchaser arranging finance for such amount as the purchaser may require from a bank or other lending institution
of the purchaser’s choice on terms and conditions satisfactory to the purchaser in all respects on or before the finance date
shrowmomthe-frontpageof-thisagreement.

(2) If the purchaser avoids this agreement for failing to arrange finance in terms of clause 9.1(1), the purchaser must provide a
satisfactory explanation of the grounds relied upon by the purchaser, together with supporting evidence, immediately upon
request by the vendor.

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

© ADIS & RFINZ. All Rights Reserved. 10 Kainoa Ora SDA



Eleventh Edition 2022

et for frartet o et . :
9.6  OIA consent condition in the Specific Terms specified in the Specific Terms—

(1) If the purchaser has indicated orthefront-page-of-thisagreementthat OIA consent is;équired, this agreement is conditional

upon OIA consent being obtained on or before the OIA date shewr-en—the—front-page—of-this-egreement on terms and

conditions that are satisfactory to the purchaser, acting reasonably, the purchaser being responsible for payment of the
application fee.

(dee *

tirerrecessarycomsentby-thretard-Actdateshrowmromrthre-fromtpageof- thisagreemremt:
98 » HthetarmdActdate-orOtAdate s ot showmromrthre-fromtpage-of-thisagreemremt that date shall be the settlement date or that date
See + 65 working days after the date of this agreement whichever is the sooner, except where the property comprises residential (but not
otherwise sensitive) land in which case that date shall be the settlement date or that date 20 working days after the date of this
agreement, whichever is the sooner.

9.9 Resource Management Act condition
(1) If this agreement relates to a transaction to which section 225 of the Resource Management Act 1991 applies then this
agreement is subject to the appropriate condition(s) imposed by that section.
9.10 Operation of conditions
If this agreement is expressed to be subject either to the above or to any other condition(s), then in relation to each such condition
the following shall apply unless otherwise expressly provided:

(1) The condition shall be a condition subsequent.

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

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

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

(5) If the condition is not fulfilled by the date for fulfilment, either party may 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 conditiom\gnd either party may waive any
other condition which is for the sole benefit of that party. Any waiver shall be by notice. except in relation to any breach
10.0 Claims for compensation occurring prior to that termination

10.1  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 10.0.
* 9.6 (2) = If there is no OIO condition in the Specific Terms, then the purchaser warrants that the purchaser does

not require OIA consent
+ 9.8 - If there is no Date for Satisfaction of an OIO Condition in the Specific Terms ?ﬁ
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10.2 The provisions of this clause apply if:

(1) the purchaser (acting reasonably) claims a right to compensation for:

(a) abreach of any term of this agreement;

(b) amisrepresentation;

(c) abreach of section 9 or section 14 of the Fair Trading Act 1986;

(d) an equitable set-off, or

(2) there is a dispute between the parties regarding any amounts payable:

(@) under clause 3.12 or clause 3.13; or

(b) under clause 5.2.

10.3  To make a claim under this clause 10.0:

(1) the claimant must serve notice of the claim on the other party on or before the last working day prior to the settlement date,
time being of the essence (except for claims made after the settlement date for amounts payable under clause 3.12 or clause

3.13, in respect of which the claimant may serve notice of the claim on the other party at any time after a dispute arises over

those amounts); and

(2) the notice must:

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

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

(c) be particularised and quantified to the extent reasonably possible as at the date of the notice; and

(3) the claimant must not have made a prior claim under this clause 10.0 (to the intent that a claimant may make a claim under

this clause 10.0 on only one occasion, though such claim may address one or more of the elements in clause 10.2).

10.4  If the claimant is unable to give notice under clause 10.3 in respect of claims under clause 10.2(1) or clause 10.2(2)(b) by the
settlement date by reason of the conduct or omission of the other party, the notice may be served on or before the working day
immediately preceding the last working day on which settlement must take place under a settlement notice served by either party
under clause 11.1, time being of the essence.

10.5 Ifthe amount of compensation is agreed, it shall be deducted from or added to the amount to be paid by the purchaser on settlement.

10.6  If the purchaser makes a claim for compensation under clause 10.2(1) but the vendor disputes that the purchaser has a valid or
reasonably arguable claim, then:

(1) the vendor must give notice to the purchaser within three working days after service of the purchaser’s notice under clause
10.3, time being of the essence; and
(2) the purchaser’s right to make the claim (on the basis that such claim is valid or reasonably arguable) shall be determined by

an experienced property lawyer or an experienced litigator appointed by the parties. If the parties cannot agree on the
appointee, the appointment shall be made on the application of either party by the president for the time being of the
Auckland District Law Society. The appointee’s costs shall be met by the party against whom the determination is made or
otherwise as determined by the appointee.
10.7  If the purchaser makes a claim for compensation under clause 10.2(1) and the vendor fails to give notice to the purchaser pursuant
to clause 10.6, the vendor is deemed to have accepted that the purchaser has a valid or reasonably arguable claim.
10.8 Ifitis accepted, or determined under clause 10.6, that the purchaser has a right to claim compensation under clause 10.2(1) but the
amount of compensation claimed is disputed, or if the claim is made under clause 10.2(2) and the amount of compensation claimed
is disputed, then:

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

(2) if the parties cannot agree on a stakeholder, the interim amount shall be paid to a stakeholder nominated on the application
of either party by the president for the time being of the Auckland District Law Society;

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

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

(b) neither party shall be entitled or required to undertake any discovery process, except to the extent this is deemed
necessary by the appointee under clause 10.8(4) for the purposes of determining that the requirements of clauses
10.3(2)(b)-(c) have been met.

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

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

(6) the stakeholder shall lodge the interim amount on an interest-bearing call deposit with a bank registered under the Reserve
Bank of New Zealand Act 1989 in the joint names of the vendor and the purchaser;

(7) the interest earned on the interim amount net of any withholding tax and any bank or legal administration fees and
commission charges shall follow the destination of the interim amount; and

(8) apart from the net interest earned on the interim amount, no interest shall be payable by either party to the other in respect

of the claim for compensation once the amount of the claim has been determined, provided that if the amount determined
is in excess of the interim amount, the party liable to make payment of that excess shall pay interest to the other party at the
interest rate for late settlement on the amount of that excess if it is not paid on or before the third working day after the date
of notification of the determination, computed from the date of such notification until payment.
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10.9 Where a determination has to be made under clause 10.6(2) or clause 10.8(4) and the settlement date will have passed before the
determination is made, the settlement date shall be deferred to the second working day following the date of notification to both
parties of the determination. Where a determination has to be made under both of these clauses, the settlement date shall be
deferred to the second working day following the date on which notification to both parties has been made of both determinations.
However, the settlement date will only be deferred under this clause 10.9 if, prior to such deferral, the purchaser’s lawyer provides
written confirmation to the vendor’s lawyer that but for the resolution of the claim for compensation, the purchaser is ready, willing
and able to complete settlement.

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

10.11 A determination under clause 10.6 that the purchaser does not have a valid or reasonably arguable claim for compensation under
clause 10.2(1) shall not prevent the purchaser from pursuing that claim following settlement.

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

(1) shall not be liable to either party for any costs or losses that either party may claim to have suffered in respect of the
determination; and
(2) may make an order that one party must meet the reasonable legal costs of the other party.

11.0 Notice to complete and remedies on default

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

and willing to proceed to settle in accordance with this agreement, or is not so ready, willing, and able to settle only by reason
of the default or omission of the other party.

(3) 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.

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

(1) on or before the twelfth working day after the date of 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.

113 (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 clause shall be deemed the settlement date for the purposes of clause 11.1.
(3) The vendor may give a settlement notice with a notice under this clause.
(4) For the purposes of this clause a deposit is not an instalment.

11.4  If the purchaser does not comply with the terms of the settlement notice served by the vendor then, subject to clause 11.1(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 for the vendor’s own benefit the deposit paid by the purchaser, but not exceeding in all 10% of
the purchase price; and/or
(i)  sue the purchaser for damages.

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

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

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

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

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

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

11.5 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.

11.6 The party serving a settlement notice may extend the term of the notice for one or more specifically stated periods of time and
thereupon the term of the settlement notice shall be deemed to expire on the last day of the extended period or periods and it shall
operate as though this clause stipulated the extended period(s) of notice in lieu of the period otherwise applicable; and time shall be
of the essence accordingly. An extension may be given either before or after the expiry of the period of the notice.
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11.7 Nothing in this clause shall preclude a party from suing for specific performance without serving a settlement notice.

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

12.0 Non-merger

12.1 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.

13.0 Goods and Services Tax and Purchase Price Allocation
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16.0 Limitation of Liability 'ﬁ

16.1

16.2

16.3

If a person enters into this agreement as trustee of a trust and is not a beneficiary of the trust, then that person will be known as an
“independent trustee” and clauses 16.2 and 16.3 will apply.

The liability of an independent trustee under this agreement is-limited to the extent of the indemnity from the assets of the trust
available to the independent trustee at the time of enforcement of that indemnity.

However, if the entitlement of the independent trustee to be indemnified from the trust assets has been lost or impaired (whether
fully or in part) by reason of the independent trustee’s act or omission (whether in breach of trust or otherwise), then the limitation
of liability in clause 16.2 does not apply, and the independent trustee will be personally liable up to the amount that would have
been indemnified from the assets of the trust had the indemnity not been lost.

17.0 Counterparts

17.1
17.2

17.3

17.4

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 counterpart was signed and delivered to all parties.
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SCHEDULE 2

Urban Planning and Design Services
(see attached)
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Kainga Ora Urban Planning and Design Services
for 6 Te/ Tei Drive Ohakune

Prepared by: = Paki Maaka, Principal Urban Designer Kainga Ora - Homes & Communities
Updated: 20 May 2022

Site location plan — indicative only.

PURPOSE: This paper describes the services that the Kainga Ora — Homes and Communities
(Kainga Ora) Urban Planning and Design (UPD) team can offer for initial
masterplanning and yield assessment for the site at 6 Tei Tei Drive, Ohakune.

UPD SCOPE:  Utilising best practice Urban Planning and Design principles (note 1), UPD will
undertake an assessment to develop an initial concept for the 9.4Ha site and an
indicative layout for the development for the 1.6Ha portion of the site (that is
subject to potential acquisition by Kainga Ora). Where applicable UPD scope will
support and enable key outcomes (note 2) sought by Ngati Rangi, Ruapehu District
Council, and Kainga Ora. Any further considerations on next steps in terms of scope,
process, and involvement of partners is to be agreed between project partners.

UPD KEY DELIVERABLES:

1. Overall Concept: An initial concept drawing will be produced for the whole 9.4Ha site. This
concept drawing will outline:

a. The potential street network, open space distribution, block structure;

b. Densities and phasing, and

c. At a high level, any additional infrastructure requirement identified in background
reports and assessments.

d. Opportunities and constraints relating to key outcomes sought by all project
partners.

i



Indicative layout: An indicative layout will be developed to test the viability of the 1.6Ha site
(of the 9.4Ha site) reflecting our understanding of local conditions and characteristics
(district plan, site, expectations etc.). This indicative layout will help refine the overall
concept to the specific site and may result in a variation to key features such as density,
block structure, and/or project phasing.

A Planning Assessment (based upon current planning documents) to identify opportunities
and constraints for the 1.6Ha site as well as the whole 9.4Ha site.

Programming and procurement: Assist in outlining next steps for the project and support
the procurement of external consultants to undertake the next stages of the master
planning where required.

Design Review: UPD can tailor in-house design review processes to ensure robust and well-
tested outcomes for items 1 and 2 of the proposed deliverables. There is no UPD budget for
an external review. For the scope proposed it is consider appropriate that design progress
will be tested within project control groups and project partner fora.

UPD TIMEFRAME: 4 - 6 weeks to complete items 1, 2, 3, 4 above pending input of Ruapehu

District Council (RDC), sufficient data or direction upon the district plan,
indicative typologies, road access to site, geotechnical, and approach for
three waters esp. storm water.

NEXT STEPS

Notes.

Confirm the proposal with RDC and their expectations for involvement.

Confirm scopes and services above to be delivered by UPD.

Complete GAP analysis with Council files.

Establish project structure, programme and governance, including roles and responsibilities
for project deliverables, staging and delivery dates. “Project” being this piece of master
planning work

Identify any resources or consultants required to support the development of the
masterplan and yield assessments.

Quantifying and mitigating risk - understanding planning risk, expectations for development
(of iwi, community, RDC), programme risk (due to engagement etc.).

Procurement for masterplanning, site design, consenting and project delivery.

Kainga Ora master planning will incorporate but not be limited to design methodologies described by
the NZ Urban Design Protocol (The Seven C’s), Kainga Ora design guides for architecture and
landscape, and will utilise where necessary specific skills internal to Kainga Ora eg. Crime Prevention
Though Environmental Design.

Outcomes per Minutes of Project Partner meeting held Thursday 21 April 2022 as follows: Note some
of these are beyond the scope and influence of Kainga Ora’s proposed Urban Planning and Design
Services.

Ngati Rangi.

a. Whanau transformation; create enduring communities.
b.  Homes fit for family growing up together — opportunity for all residents to be part of connected

community.
=
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C.

d.

Look to future — 1000-year plan; understand past to build community with stories — enable
connection to the area.
Improve labour market model — currently based on seasonal work and low annual income.

Ruapehu District Council.

a. Affordable Worker Housing — mixed ownership models; affordable rentals.

b.  Social Housing that meets MSD criteria.

c.  Regeneration Fund to enable ongoing housing initiatives.

d. Resourcing — costs of consultants and funding for infrastructure.

e. Operate so that resources are not taken from Ngati Rangi.

Kainga Ora.

a. Mix of three types of housing including Protected Rental Housing, Affordable Housing, and
Social/Public Housing.

b. Learn what demand is from the project.

c. Master Plan for the whole site.

d. New Governance Model — fit for purpose — looking for it to be repeatable elsewhere.
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Form 18

Encumbrance instrument

(Section 100 Land Transfer Act 2017)

Land registration district

Record of Title (unique identifier) All/part Area/description of part
[Super Lot title] [All/part] [if part insert Lot and DP]
Encumbrancer Surname(s) must be underlined.

Ruapehu District Council

Encumbrancee Surname(s) must be underlined.

Ruapehu District Council

Estate or interest to be encumbered Insert, eg, fee simple, leasehold in lease number, etc.

Fee simple

Encumbrance memorandum number

N/A

Nature of security State whether sum of money, annuity, or rentcharge, and amount.

$350.00 (three hundred and fifty dollars) per day (plus GST) (subject to clause 3)

Operative clause

The Encumbrancer encumbers for the benefit of the Encumbrancee the land in the above record
of title(s) (“the Land”) with the above sum of money to be raised and paid in accordance with the
terms set out in the [abeve-encumbrance-memerandum} Annexure Schedule(s) and so as to
incorporate in this encumbrance the terms and other provisions set out in the [above-
encumbrance-memorandum} Annexure Schedule(s) for the better securing to the Encumbrancee
the payment(s) secured by this encumbrance, and compliance by the Encumbrancer with the
terms of this encumbrance.

AR



Terms

1  Length of term 50 years
2 Payment date(s) See Annexure Schedule 1
3 Rate(s) of interest  See Annexure Schedule 1

4 Event(s) in which the sum, annuity, or rentcharge becomes payable  See Annexure
Schedule 1

5 Event(s) in which the sum, annuity, or rentcharge ceases to be payable See Annexure
Schedule 1

Covenants and conditions

See Annexure Schedule 1

Modifications of statutory provisions

N/A




Annexure Schedule 1

Insert instrument type

Encumbrance

TERMS

BACKGROUND

A The Encumbrancer, including its successors and assigns, is the registered owner of the Land.

B The Encumbrancer intends to sell the Land in accordance with the terms of the agreement for sale
and development between Ruapehu District Council as vendor and Housing New Zealand Build
Limited as purchaser (hereinafter referred to as the "purchaser") [dated - parties to add date]
("Development Agreement").

C The terms of the Development Agreement require that the Land will be developed as residential
homes.

D The Encumbrancer has agreed to encumber the Land to secure compliance by the Encumbrancer with
the terms of the Development Agreement.

Capitalised terms used where not otherwise defined have the meanings attributed to them in
the Development Agreement

The Term commences on the date the Encumbrancer registers a transfer of the Land to the
purchaser pursuant to the Development Agreement.

The Encumbrancer encumbers the Land for the benefit of the Encumbrancee during the Term
with a daily rentcharge as described on the front page of this instrument to be paid, subject to
clause 4, if demanded by the Encumbrancee.

The Encumbrancee may demand payment of the rentcharge at any time during the Term, but
only in respect of each day during the Term that the Encumbrancer is in breach of the terms of
this Encumbrance. If, on any day during the Term, there is no subsisting breach of the terms of
this Encumbrance, the Encumbrancer is not required to pay the rentcharge for that day.

The rent charge secures the due performance of the obligations under this instrument
throughout the Term. The terms of this instrument are to operate for the whole of the Term,
and the Encumbrancer shall not be entitled to a discharge of this instrument during the Term
(other than in accordance with clauses 12 and 13), whether by payment of the total amount
secured by this instrument or otherwise.

The rentcharge payable will be adjusted annually by reference to the Consumer Price Index (All
Groups) published by the Statistics New Zealand (or any successor organisation).




COVENANTS

7 The Encumbrancer will undertake the development and sale of the Land in accordance with the
terms of the Development Agreement including (but without limitation):

(a)

(b)

(c)

in respect of each Home that is contemplated to be constructed under the
Development Agreement, ensuring that the plans, designs and specifications of such
Homes comply at all times with Design Review Panel approval, the Development
Framework and the terms of the Development Agreement in all respects;

the requirement (if any) of the Encumbrancer to obtain separate records of title for
each of the Lots to be created pursuant to the Development Agreement; and

the requirement (if any) for the Encumbrancer to pay to the Encumbrancee any
payments due under the Development Agreement.

8 Failure to comply with this covenant shall result in the Encumbrancee or its successor taking
whatever remedial action necessary at the expense of the Encumbrancer to remedy default
under this clause.

9 The Encumbrancee may assign their powers of approval rights of enforcement in respect of the
covenants in this instrument to any suitably qualified and experienced person, persons or
organisations. The decision of such person, persons or organisation shall be binding on the
Encumbrancer as if made by the Encumbrancee.

10 If there is any breach or non-observation of the covenants the Encumbrancer will upon written
demand being made by the Encumbrancee, or any person appointed by the Encumbrancee
pursuant to clause 9 above:

(a)

(b)

(c)

pay the person making such demand as liquidated damages the rentcharge described
on the front page of this instrument per breach for every day that such breach of
non-observation continues;

at the cost of the Encumbrancer, remove or cause to be removed from the Land any
structure, material building, erection that does not comply with these covenants; and

at the cost of the Encumbrancer, replace any structure, material building, erection
that does not comply with these covenants.

11 The remedies in clause 9 are without prejudice to:

(a)

(b)

any other liability which the Encumbrancer may have to any person having the
benefit of these covenants; and

the remedies specified in the Development Agreement.




12

13

Provided there is no subsisting breach or non-observance of these covenants or the terms of the
Development Agreement, the Encumbrancer is entitled to a discharge of this Encumbrance on
the date the Land has been developed in accordance with the Development Agreement and a
code compliance certificate has issued in respect of each Home on the Land.

Provided there is no subsisting breach or non-observance of these covenants or the terms of the
Development Agreement, the Encumbrancer is entitled to a partial discharge of this
Encumbrance at the request of the Encumbrancer:

(a) in respect of any title on which one or more Homes have been built, promptly following the
issue of code compliance certificates in respect of all of the Homes on that title; or

(b) relating to any part of the Land required to vest as road or reserve on the date that the
subdivision for the vesting is to be registered.

ENCUMBRANCEE CONSENT

14

15

The Encumbrancee consents to the registration of any of the following instruments executed by
the Encumbrancer in respect of the Land or any part of the Land, but without prejudice to the
Encumbrancee's rights under this instrument:

(a) the creation, variation or surrender of an easement (section 108, 110 and 112 Land
Transfer Act 2017);

(b) a variation of a mortgage instrument (section 101 and 102 Land Transfer Act 2017);

(c) the deposit of a plan of subdivision in respect of the Land that does not result in this
instrument ceasing to have effect in respect of all or any part of the Land (except
where that land is to vest as road or reserve).

This consent is deemed to be the consent of the mortgagee (which term includes the
Encumbrancee) as specified in the Land Transfer Act 2017, to the registration of a particular
instrument specified in sub-paragraphs (a), (b) and (c) of the paragraph above. A certifyinqg
practitioner may certify that the Encumbrancee has consented to the registration of any
instrument described in this clause 14 and that the certifying practitioner holds that consent. If
it is determined that written consent is required from the Encumbrancee (rather than deemed
consent under this clause 14) then the Encumbrancee shall as soon as practical at the request of
the Encumbrancer, give that written consent.

Notwithstanding the provisions of the Land Transfer Act 2017, the Encumbrancer must not
register a transfer instrument against the title to the Land (or any part of the Land) without first
acquiring the consent of the Encumbrancee. The Encumbrance will provide consent where the
transfer:

(a) will not breach the terms of the Development Agreement; or
(b) is to a party to whom the Development Agreement is simultaneously lawfully
assigned.




IMPLIED TERMS

16

GENERAL

17

18

19

20

21

22

23

The Encumbrancee will be entitled to all of the rights, powers, remedies and implied covenants
given to encumbrancees pursuant to the Land Transfer Act 2017 and the Property Law Act 2007.

This instrument is binding on all transferees, tenants, lessees, mortgagees, chargeholders of any
estate or interest in the Land and their respective successors in title and assigns. Where this
instrument binds or benefits a party, it shall bind or benefit that party jointly and severally.

The Encumbrancer will:

(a) pay all legal costs and disbursements incurred in the enforcement of this instrument,
in respect of any consents sought by the Encumbrancer from the Encumbrancee to
the registration of any instrument, in respect of the provision of any partial or full
discharge of this instrument, and in respect of the performance and observance by
the Encumbrancer of this instrument including legal costs on a solicitor/client basis;
and

(b) otherwise indemnify the Encumbrancee against any claims, loss and expense incurred
by the Encumbrancee as a consequence of the Encumbrancer failing to comply with
the terms of this instrument.

The Encumbrancer shall only be liable under this instrument for any breach of this instrument
by the Encumbrancer occurring while that Encumbrancer is the registered owner of the Land.

No delay or failure by the Encumbrancee to enforce performance of any term of this instrument
and no indulgence granted to the Encumbrancer by the Encumbrancee shall prejudice the rights
of the Encumbrancee to enforce any of the terms of this instrument.

The rights and obligations of the Encumbrancee under this instrument may be transferred by
the Encumbrancee.

If any person challenges the enforceability of this instrument, or for any reason this instrument
is required to be discharged or removed from the record of title(s) of the Land, while the
obligations under this instrument are, or would be, on the face of the wording of this
instrument still required to be performed or observed, then the Encumbrancer agrees to accept,
execute, deliver, and register against the record of title(s) of the Land (if applicable) any
documents, and to do all other things, as are reasonably required by the Encumbrancee to
secure the due performance and observance of the obligations expressed to operate under this
instrument on the face of the wording of this instrument.

Notwithstanding anything to the contrary in this Encumbrance Instrument:
a) The Encumbrancee or Encumbrancer, if the Ruapehu District Council or its local government

successor, must comply with its duties and exercise the rights conferred on it by the Local
Government Act 2002, the Resource Management Act 1991, and any other enactment; and




b) Nothing in this Encumbrance Instrument shall be taken as preventing the Encumbrancee or
Encumbrancer, if the Ruapehu District Council or its local government successor, from
exercising its regulatory functions.
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Form 26

Covenantor

Covenant Instrument to note land covenant

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

Ruapehu District Council

Covenantee

Ruapehu District Council

Grant of Covenant

The Covenantor, being the registered owner of the burdened land(s) set out in Schedule A, grants
to the Covenantee 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
Purpose of covenant Shown (plan Burdened Land In gross
reference) (Record of Title)
No objections N/A WN24D/752 Ruapehu District

Council (in gross)




Annexure Schedule A - Covenant rights and powers (including terms, covenants and conditions)
Page 1 of 2 Pages

Covenant

A

3

BACKGROUND

The Covenantee is designing and directing a development of land in accordance with a
master plan to create an integrated urban community and which development incorporates
the Burdened Land (“Teitei Drive Development”).

The Covenantor intends to sell the Burdened Land for development by a third party as part of
the Teitei Drive Development.

The Covenantor has agreed to covenant to the Covenantee in the manner set out in this
instrument.

COVENANTS

No Objection

The Covenantor will allow the Covenantee to undertake the Teitei Drive Development
(whether personally or otherwise) without undue interference, objection, opposition or
restraint.

The Covenantor will not:

2.1 make nor support any objection to or submission opposing any application for
resource consent, or for district or regional plan changes or any other authorisation
facilitating the Teitei Drive Development;

2.2 take issue against or cause any delay to any such application, district or regional plan
change or other authorisation;

2.3 bring any submission, application, appeal or proceedings that is designed or
intended to limit, prohibit or restrict the carrying on by the Covenantee of any lawful
activity forming part of the Teitei Drive Development;

2.4 support, finance or contribute to the cost of any such submission, application,
appeal or proceedings;

2.5 encourage or assist any party to undertake any of the actions which the Covenantor
has agreed not to undertake and will not procure any other party to.do so; and

2.6 object (and waives any right to do so) to methods employed by the Covenantee in an
endeavor to sell other lots forming part of the Teitei Drive Development provided
such methods do not cause unreasonable interference with the Covenantor’s
development and sale of the Burdened Land.

General

The obligations in clause 2 apply notwithstanding that the Teitei Drive Development (or any
part of it) may be undertaken, not by the Covenantee personally, but by third parties in
accordance with the design and direction of the Covenantee.




Where the Covenantor commits a breach of any provision of this covenant, the Covenantee
may serve a written notice on the Covenantor specifying the breach and requiring the breach
to be remedied within a specified period, such period to be not less than fourteen days from
the date of the Covenantee’s notice. If the Covenanter fails to remedy the breach at the end
of the specified period, the Covenantee shall be entitled to take such action as is necessary
and expedient to enforce compliance with this covenant.

The Covenantee is entitled to recover as a debt due from a defaulting Covenantor all costs
(including solicitors costs) incurred by the Covenantee in securing or attempting to secure
compliance with this covenant by the defaulting Covenantor and the Covenantor will
indemnify the Covenantee from all proceedings, costs, claims, and demands in respect of any
breach by the Covenantor.

This covenant binds the Covenantor's successors in title so that the contemporaneously with
the acquisition of any interest in the Burdened Land all such successors in title must comply
with the covenants given by the Covenantor contained in this instrument.

The Covenantee may assign the benefit of this covenant to any other person having overall
responsibility for the design and implementation of the Teitei Drive Development.

Notwithstanding anything to the contrary in this Covenant Instrument:

(a) The Covenantor or Covenatee, if the Ruapehu District Council or its local
government successor, must comply with its duties and exercise the rights
conferred on it by the Local Government Act 2002, the Resource Management Act
1991, and any other enactment; and

(b) Nothing in this Covenant Instrument shall be taken as preventing the Covenantor
or Covenatee, if the Ruapehu District Council or its local government successor,
from exercising its regulatory functions.




SCHEDULE 5
Access Licence (Preliminary and Infrastructure)

(see attached)
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Access Licence (Preliminary and Infrastructure)
— Land at Teitei Drive, Ohakune

HOUSING NEW ZEALAND BUILD LIMITED

RUAPEHU DISTRICT COUNCIL

&7 Kainga Ora
‘é Homes gndgcommunities



ACCESS LICENCE (PRELIMINARY AND INFRASTRUCTURE) — LAND AT TEITEI DRIVE, OHAKUNE

Date:
PARTIES

HOUSING NEW ZEALAND BUILD LIMITED
RUAPEHU DISTRICT COUNCIL
BACKGROUND

A Under the Agreement the Licensor agreed to sell and the Licensee agreed to purchase and develop
the Super Lot at Teitei Drive, Ohakune.

B The Licensor has agreed to grant the Licencee a licence to access the Licensed Land for the purpose
of undertaking the Preliminary and Infrastructure Works and the Licensee has agreed to take such a
licence.

C The Licensor and the Licensee have agreed to enter into this Licence recording the agreement

reached between them for access to the Licensed Land.
This Licence records the parties’ agreement as set out in the Specific Terms and General Terms.
SIGNATURES

SIGNED on behalf of

HOUSING NEW ZEALAND BUILD LIMITED

by its authorised signatory as the Licensee
in the presence of:

Signature of witness Authorised signatory

Full name (please print)

Occupation

City/town of residence



SIGNED on behalf of

RUAPEHU DISTRICT COUNCIL by its
authorised signatory as the Licensor in the
presence of:

022198

A0

Signature of witness

Peggy Rudkin

Full name (please print)

Finance Officer

Occupation

Taumarunui

City/town of residence

Authorised signatory



SPECIFIC TERMS — NGA TAUTUHI TUPONO

TERMS

Agreement The Agreement for Sale and Development entered into on [date] between
the Licensor and the Licensee.

Licence This licence, including all schedules and attachments.

Licence The date listed in the Specific Terms of the Agreement

Commencement

Date

Licence Expiry Date

The date this Licence expires being the earlier of:

(a) the Settlement Date (as defined in the Agreement);
(b) the date the Agreement is terminated; and
(c) the date the Licence is terminated pursuant to clause 7.1.

Licence Fee

$1 plus GST (receipt of which is acknowledged by the Licensor)

Licensed Land

Address: 6 Teitei Drive, Ohakune

Record of Title: WN24D/752

Estate: Fee Simple

Area: 9.4536 hectares more or less

Legal Description: Lot 2 Deposited Plan 54909

Licensee Housing New Zealand Build Limited (and, where appropriate, their
employees, financiers, consultants, agents and contractors and other
invitees).

Licensor Ruapehu District Council

Preliminary and
Infrastructure
Works

Preliminary Works: Any preliminary or investigative work related to the
Project (as defined in the Agreement) prior to commencing Subdivision

Works or Building Works (as defined in the Agreement) on the Licenced
Land. This includes:

(a)

(b)
()

due diligence enquiries in relation to the acquisition or use of the
Licensed Land including (but not limited to) assessing likely resource
consent conditions, assessing any existing contamination, and
geotechnical investigations;

surveying; and

the right to open up the soil of the Licensed Land provided such works
are reasonably necessary and the Licensee has first obtained the
written consent of the Licensor.

Infrastructure Works: As provided for in clause 8 of the Agreement.
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2.1
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GENERAL TERMS — NGA TUPONO
Grant of Licence
In consideration of the Licence Fee, the Licensor grants the Licensee a non-exclusive licence to
access the Licensed Land for the purposes of undertaking the Preliminary and Infrastructure Works

in accordance with the terms of the Agreement.

The Licence is granted for the period from the Licence Commencement Date until the Licence Expiry
Date.

The Licensee is deemed to have control and direction of the Licensed Land from the Licence
Commencement Date until the Licence Expiry Date.

Covenants by the Licensee
The Licensee will at all times during the term of this Licence:
(a)  comply with all terms of the Agreement;

(b) use the Licensed Land only for the purposes of undertaking the Preliminary and
Infrastructure Works;

(c) comply with all regulatory requirements including Health and Safety Legislation and the
provisions set out further in clause 3;

(d) consult, co-operate and coordinate their activities with any other persons having lawful
access to the Licensed Land;

(e)  take all reasonable steps to limit their carbon footprint in undertaking the Preliminary and
Infrastructure Works and comply with any applicable requirement of the Ministry of
Business, Innovation and Employment’s Building for Climate Change Programme;

(f) if so requested, provide the Licensor with such evidence or information as it reasonably
requires to verify satisfactory performance of the Licensee obligations under this clause 2;

(8) keep the Licensed Land in a clean and tidy state and free of any accumulation of rubbish and
lawfully and properly remove any “contaminant” (as defined in the Resource Management
Act 1991) from the Licensed Land which is caused by the Licensee’s activities on the Licensed
Land (whether or not those activities are a breach of this Licence);

(h)  remove any trespasser from the Licensed Land and any employee, contractor, agent, invitee
or visitor of the Licensee who fails to comply with the terms of this Licence; and

(i) if required by the Licensor, promptly and at the cost of the Licensee, make good any loss or
damage to the Licensor’s property or the property of any third party arising from the

Licensee's activities pursuant to the Licence;

If any machinery is to be used in completing the Preliminary and Infrastructure Works, the Licensee
will:

(a) maintain all machinery employed in good and safe working condition;

(b) comply with all certification and other legal requirements in relation to any machinery or
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equipment used on the Licensed Land and to comply with all applicable legislation in relation
to its undertaking of the Preliminary and Infrastructure Works;

(c) operate any machinery and equipment and to undertake the Preliminary and Infrastructure
Works in a proper and workmanlike manner in accordance with industry standards and
practices; and

(d)  take reasonable care not to damage any buildings, fences, gates or other structures on the
Licensed Land.

Compliance with Laws and Health and Safety

In undertaking the Preliminary and Infrastructure Works and otherwise complying with the its
obligations under this Licence, the Licencee will at all times (and at its cost) comply strictly with and
take all practicable steps to ensure compliance by its invitees with the requirements of all relevant
Laws, including (without limitation) the Building Act 2004, the Resource Management Act 1991, the
Health and Safety at Work Act 2015, the Immigration Act 2009 and the Employment Relations Act
2000 (all as amended or updated from time to time).

The health and safety requirements of the parties as set out in the Agreement are deemed to apply
to this Licence as if they were set out here in full and the Licencee and the Licensor will comply with
such requirements.

The Licensee will be responsible for health, safety and security for the Preliminary and
Infrastructure Works immediately on the Licence Commencement Date on the basis that the
Licensee will have control and direction of all health and safety matters in the undertaking of the
Preliminary and Infrastructure Works and the Licensor will have no liability in respects of the

Licensee’s health, safety and security responsibilities.

The Licensee must, as soon as reasonably practicable, give the Licensor written notice in accordance
with the requirements of the Agreement, if, during the term of the Licence:

(a) any serious injury or property damage occurs;
(b)  a Government Agency issues a notice, order or fine;
(c) a Government Agency commences an investigation or prosecution; or

(d)  the Licensee or an employee agent or contractor of the Licensee is required by any legislation
to give a notice or a report to a third party or Government Agency.

For the purposes of clause 3.4 "Government Agency" means any government or governmental,
administrative, monetary, fiscal or judicial body, department, commission, authority, tribunal,

agency or entity in any part of the world.

The Licensee must, as soon as practicable after giving such notice, provide the Licensor with a
written report setting out reasonable details of the relevant happenings preceding such notice.

Licensor Covenants

The Licensor will provide to the Licensee non-exclusive access to the Licensed Land as provided in
clause 1, subject to the provisions contained in clause 5.

The Licensor is under no obligation to maintain the Licensed Land and the Licensee will have no
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claim against the Licensor for any damage or loss arising in any way from the state of the Licensed
Land.

Licensor Access

The Licensor will at all times after the Licence Commencement Date be entitled to access the
Licensed Land to carry out any work reasonably necessary for the Development including the
Project.

The Licensee must minimise any interference with the Licensor and its use of the Licensed Land and
must cooperate and coordinate with the Licensor, in order to integrate the timing of the Preliminary
and Infrastructure Works and any works to be undertaken by the Licensor. The parties must act
reasonably and in good faith in relation to the giving and coordination of that access.

Insurance

The insurance obligations under the Agreement apply and extend to cover the actions and
omissions of the Licensee under this Licence. The Licensee will, where requested by the Licensor,
provide the Licensor evidence of the currency of the cover set out in this clause.

Termination

Either party may terminate this Licence by giving 15 working days’ written notice to the other party,
given in the manner required by the Agreement.

At the expiry or earlier termination of the Licence the Licensee must:
(a)  vacate the Licensed Land;

(b)  leave the Licensed Land in a clean and tidy state and in a good state of repair having regard
to its condition at the Licence Commencement Date;

(c) if reasonably required by the Licensor, reinstate the Licensed Land to the condition it was in
at the Licence Commencement Date.

No interest in land

This Licence is contractual only and does not give the Licensee any title or interest in the Licensed
Land.

Dispute Resolution

All disputes between parties arising under or in relation to this Licence must be determined in
accordance with the dispute resolution provisions contained in the Agreement.

Licence not transferable

This Licence is personal to the Licensee and the Licensee must not allow access to any part of the
Licensed Land to any party other than as their invitee.

Interpretation

In this Licence, unless the context otherwise requires, all words defined or capitalised shall have the
same meaning as defined in the specific terms of this Licence or otherwise as defined in the
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Agreement. In the event of a conflict between the Agreement and this Licence, the License shall
prevail.

Costs

Each party will pay its own costs of and incidental to the negotiation, preparation and execution of
this Licence.

Any legal costs (as between solicitor and client) of and incidental to the proper enforcement or
attempted enforcement of a party’s rights, remedies and powers under this Licence shall be paid for
by the party against whom the enforcement action is taken.

Electronic signing

The parties consent to this Licence being in electronic form, and signed by either of them
electronically and acknowledge that an electronic signature to this Licence is binding and valid.



SCHEDULE 6

Matters to be addressed in monthly reports provided by HNZ Build
(see attached)

Each monthly report must contain up to date and correct data comprising historic data and data

from the immediately prior calendar month and including details of:
= Construction status;
= Health and safety matters;
= Consent status;
" Design Document status;
= Addresses allocated to Homes;
= Typologies;
= Home and section sizes; and

= Compliance with the Programme.
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