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	20.0 Conditions
	20.1 This Agreement is conditional upon:
	(a) the Vendor notifying the Purchaser, within three (3) years of the date of signing of this Agreement by both parties, that a separate title for the Property has been obtained;
	(b) the Vendor obtaining satisfactory Consents on terms and conditions acceptable in all respects to the Vendor in the Vendor’s sole opinion; and
	(c) the Vendor being satisfied in its sole opinion that the Development and/or the sale of the Property as part of the Development is economically feasible.
	20.2 The conditions referred to in clause 20.1 have been inserted for the sole benefit of the Vendor.
	20.3 If at any time it becomes apparent to the Vendor (in its sole discretion) that any of the conditions in clause 20.1 will not be fulfilled, the Vendor may notify the Purchaser accordingly and immediately without further notice cancel the Agreement...
	20.4 If the New Zealand Government imposes restrictions that impact the Vendor’s ability to arrange for the new Titles to issue, the date in clause 20.1(a) above shall be extended by the same number of days that the Government restrictions are in place.

	21.0 Deposit
	21.1 The Purchaser shall pay to the Stakeholder in cleared funds the Deposit within three (3) working days of the date of signing of this Agreement by both parties (time being of the essence).
	21.2 The Deposit will be held by the Stakeholder in an interest-bearing trust account in the sole name of the Vendor, and that upon receipt of all necessary documentation to satisfy the Stakeholder’s customer due diligence requirements pursuant to the...
	21.3 Upon notice being given under clause 28.1(a) or clause 28.1(b) of this Agreement, the Deposit plus net interest (if any) less any applicable withholding tax and commission (Net Deposit) will be released to the Vendor.
	21.4 In the event that this Agreement is cancelled:
	(a) as a result of a default by the Purchaser, the Net Deposit will be released to the Vendor; and
	(b) for any other reason save the default of the Purchaser, the Net Deposit will be refunded to the Purchaser (payable to the Purchaser’s solicitor’s trust account).
	21.5 The Stakeholder will not be liable to any party by reason of any delay in investing the Deposit or any part of it or for any loss or diminution in value of the Deposit or any failure on the part of the bank, or any costs deducted by the bank for ...

	22.0 Subdivision
	22.1 The Vendor will, as promptly as possible following execution of this Agreement by both parties:
	(a) instruct its surveyor to prepare the Subdivision Plan in substantially in conformity with the Scheme Plan and the Consents;
	(b) carry out all work required to subdivide the Land in a good workmanlike manner and in accordance with sound construction and engineering practice;
	(c) comply with all terms and conditions imposed by the Relevant Authority in the Consents;
	(d) submit the Subdivision Plan to the Relevant Authority for approval;
	(e) deposit the Subdivision Plan (as approved by the Relevant Authority) with LINZ; and
	(f) obtain from LINZ a separate freehold title for the Property.
	22.2 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligation under clause 22.1 above, including:
	(a) all Consent fees;
	(b) any reserve or development contributions payable to the Relevant Authority;
	(c) the cost of all subdivision works and installation of all services required for the Purchaser’s use of the Property;
	(d) all costs incurred in complying with any terms and conditions imposed by the Relevant Authority in the Consents; and
	(e) all LINZ costs.

	23.0 Construction
	23.1 The Vendor must complete and construct the Building:
	(a) in a good and workmanlike manner and in accordance with sound construction and engineering practice;
	(b) substantially in accordance with the Outline Plans and Specifications (subject to clauses 23.2 and 23.3) and any other Consents issued by the Relevant Authority.
	23.2 In constructing the Building, the Vendor will comply with the Building Act 2004 in all respects, including obtaining all building consent(s) and Code Compliance Certificate required under the Building Act 2004 for the Building comprising the Prop...
	23.3 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligations under clauses 22.1, 23.1 and 23.2.
	23.4 The Vendor will not be responsible for any delays in construction of the Building, achieving Practical Completion, or obtaining a Code Compliance Certificate or separate title for the Property.
	23.5 If (in the opinion of the Vendor) it becomes necessary or expedient for the Vendor to undertake or incorporate any amendment or variation in respect of anything shown or described in the Scheme Plan and/or the Outline Plans and Specifications, th...
	23.6 In addition to clause 23.5, if any materials set out in the Outline Plans and Specifications are unprocurable or, owing to supply constraints, cannot be procured on reasonable terms or in a timely manner, or the use of them is prohibited by any s...
	23.7 Upon the Vendor giving notice under clause 28.1(a) or clause 28.1(b), the Vendor will notify the Purchaser of a date prior to the Settlement Date on which the Purchaser shall have the opportunity to carry out one pre-settlement inspection of the ...
	23.8 The Vendor must rectify and make good at its cost within a reasonable time any defects, shrinkage or other faults in the Building due to faulty materials or workmanship notified by the Purchaser or its agent in writing to the Vendor within twelve...
	23.9 Upon the Vendor giving reasonable notice, the Purchaser shall allow the Vendor, the Vendor’s agent, or any contractor nominated by the Vendor access to the Property to carry out the rectification of any defects notified under clauses 23.7 or 23.8...
	23.10 The Purchaser shall, if so required by the Vendor, as a precondition of settlement, confirm in writing on or before the Settlement Date that the Building has been completed to the Purchaser’s satisfaction subject only to any rectification work r...
	23.11 Without prejudice to the provisions of clauses 23.7 or 23.8 the Purchaser will not:
	(a) withhold the balance of the purchase price (or any part of it) or any other money due under this Agreement (or any part of it) on settlement by reason of any omission, defect, shrinkage or fault in the Property or the Building, whether due to defe...
	(b) claim set-off, compensation, damages or indemnity for the obligation referred to in clauses 23.7 or 23.8, other than by way of damages (which will be limited to reasonable rectification costs) in the event of a failure of the Vendor to perform its...
	(c) make any objection, requisition or claim for compensation because of any alteration to the Outline Plans and Specifications or finishes which are made because of:
	(i) a requirement or direction of the Relevant Authority;
	(ii) the practical necessities of construction including (but not limited to) the effective and timely construction of the Building and the requirements of good building practice;
	(iii) the availability of materials; or
	(iv) changes made by the Vendor permitted under this Agreement; or

	(d) make any objection, requisition or claim for compensation because:
	(i) of any alterations to the Outline Plans and Specifications, whether or not relating to the Building, which do not alter the shape and dimensions of the Building in a material adverse manner;
	(ii) the final dimensions of the Building as constructed may differ from the Outline Plans and Specifications, unless in the sole opinion of an independent registered valuer appointed by the Vendor for this purpose, these changes in dimension have a m...
	(iii) of any circumstances described in this Agreement.

	23.12 The Vendor is not obliged to consent, and can withhold its consent at its absolute discretion, to any variations requested by the Purchaser to the Scheme Plan, the Outline Plans and Specifications, the Development, the interior or exterior of th...
	23.13 The Purchaser acknowledges that the Vendor has fully disclosed to the Purchaser all information relating to the Vendor’s implied warranties under section 362I of the Building Act 2004.  The Purchaser agrees with the Vendor that to the extent it ...

	24.0 Warranties
	24.1 The Vendor shall assign all Warranties, provided those Warranties are capable of being assigned to the Purchaser, on or before the Settlement Date.  The Vendor will enter into a deed or other document prepared by the Vendor’s solicitors, assignin...
	24.2 The Purchaser will assume liability of the Warranties assigned to it by virtue of clause 24.1, in so far as they relate to the Property, and the Purchaser agrees that it will comply with all applicable obligations under the Warranties to the exte...
	24.3 To the extent that any of the Warranties are not capable of assignment, the Vendor shall hold them (or procure that they are held) on trust for the Purchaser and shall, at the Purchaser’s cost take reasonable steps to enforce such Warranties upon...

	25.0 Easements and Encumbrances
	25.1 The Property is sold subject to all existing interests shown on the current title to the Land, excluding mortgages and caveats (if any), however the Vendor may, at its entire discretion, elect to surrender any interest registered on the title to ...
	25.2 The Vendor reserves the right to grant, create and/or register (prior to settlement) any easements, consent notices, covenants or any other encumbrances, rights or obligations that:
	(a) may be required by the Relevant Authority (under any Consents or otherwise) in order to:
	(i) deposit the Subdivision Plan to create a separate title for the Property;
	(ii) obtain a Code Compliance Certificate;
	(iii) complete the Building, other buildings in the Development and/or the Development;

	(b) result from or are anticipated by the terms of this Agreement, which include the Schedules and Land Covenant;
	(c) are created in respect of services, access and/or utilities for the Property, or any part of the Development; and
	(d) in the sole and absolute discretion of the Vendor are deemed to be necessary or desirable for the Development, or the development of the Land.
	25.3 The Purchaser agrees that it will not Lodge any Submission to any Planning Proposal lodged by, or with the written approval of, the Vendor or its nominee in respect of any of the land comprised in the Development or the Land and further, if calle...
	25.4 In consideration of the Vendor entering into this Agreement, the Purchaser irrevocably nominates, constitutes and appoints the Vendor or any nominee of the Vendor to be the true and lawful attorney of the Purchaser for the purposes of executing a...
	25.5 Production of this power of attorney to the relevant authority, including the Relevant Authority (or any other concerned party) from time to time shall without further requirement or reference to the Purchaser comprise an irrevocable and uncondit...
	25.6 The obligations of the Purchaser under this clause 25.0 shall bind the Purchaser and all successors in title to the Property, and the Purchaser agrees and acknowledges that such obligations may be secured by way of covenant or other encumbrance i...
	25.7 The Purchaser shall also, if called upon to do so, enter into and execute a deed of appointment of power of attorney in favour of the Vendor or any nominee of the Vendor on the terms and for the purposes set out in clause 25.4 to 25.7.
	25.8 The Purchaser shall take Title to the Property subject to those interests referred to in this clause 25.0 and shall not be entitled to requisition such title.

	26.0 Measurements
	26.1 The Purchaser acknowledges and agrees that the boundaries and area of the Property as described in this Agreement and shown in the Scheme Plan are subject to variation as required by the Relevant Authority and LINZ.  Neither party will be entitle...
	(a) claim any compensation, damage or right of set-off;
	(b) make any objection or requisition; or
	(c) seek adjustment to the purchase price,

	27.0 Variations to the Development
	27.1 The Vendor shall be entitled (subject to the provisions contained within this clause 27.0) to amend the Scheme Plan, as it thinks fit, so long as:
	(a) the final area of the Property is not materially less than the area of that shown on the Scheme Plan attached; and
	(b) any such amendment does not in the opinion of the Vendor’s consultant, who has the relevant expertise, acting independently and in their professional capacity, materially diminish the value of the Property or otherwise materially adversely affect ...
	27.2 Subject to clause 27.1, the Vendor may from time to time up to settlement in its sole discretion alter, vary or completely replace (without limitation) everything else whatsoever related to the Development.
	27.3 The Purchaser is not entitled to claim any compensation, damages, right of set-off or to make any objection or requisition based on such replacement, alteration, variation or cancellation under clauses 23.4, 23.5, 25.2, 26.1, 27.1 and 27.2.  The ...
	(a) the Purchaser shall be deemed to have granted consent to any Changes;
	(b) the power of attorney referred to in clause 25.4 may (without limitation) be used by the attorney for such purposes; and
	(c) the Purchaser shall obtain the Agreement of its mortgagee(s) and any on-sale Purchasers/transferees to be bound by the obligations under clauses 23.0, 24.0, 25.0 and 27.0.
	27.4 The Purchaser shall sign all documents and do all other things necessary to implement the Changes, when called upon to do so by the Vendor.

	28.0 Settlement Date and the Possession Date
	28.1 The parties agree that the Settlement Date and the possession date shall be the date that is the later of ten (10) working days following:
	(a) the date that the Vendor gives to the Purchaser written notice of issue of a separate title for the Property; and
	(b) the date that the Vendor gives to the Purchaser written notice that a Code Compliance Certificate has been issued for the Building.

	29.0 Chattels
	29.1 The Vendor and Purchaser acknowledge and agree that the purchase price includes any price or value attributable to chattels.  The Vendor does not warrant the value of the chattels, fixtures and fittings and may not be called upon or obliged to ag...

	30.0 Purchaser not to Caveat
	30.1 The Purchaser will not lodge a caveat against the Vendor's title to the Land.  If a separate title has issued for the Property and the Vendor is in default of any of its obligations under this Agreement, the Purchaser may lodge a caveat only agai...

	31.0 Purchaser’s Acknowledgement
	31.1 The Purchaser agrees and acknowledges that:
	(a) it purchases the Property solely in reliance upon the Purchaser’s own judgement and not upon any representation or warranty made by the Vendor or any agent of the Vendor other than as expressly contained in this Agreement;
	(b) the development on the Land may be completed in stages and that following settlement, works on the Land may still be continuing to be undertaken;
	(c) any plan of the Vendor or its agents in relation to the development of the Land is indicative only.  The extent, detail and timing of such plan shall be at the Vendor's absolute discretion in all respects.  In particular the Purchaser acknowledges...
	(d) the Vendor gives no warranty to the Purchaser as to when:
	(i) the title for the Property will issue;
	(ii) the Consents or a Code Compliance Certificate will be obtained;
	(iii) the transfer of the Property from the Vendor to the Purchaser will be able to be registered; nor
	(iv) the Development will be completed; and

	(e) the Vendor may from time to time or at any time redesign, or defer or suspend completion of, the Development (or any part or stage of it) and that the completion or final form of the Development, or the timing thereof, is not and shall not be made...

	32.0 Purchaser Warranties
	32.1 The Purchaser warrants to the Vendor that:
	(a) the execution and delivery of this Agreement have been properly authorised by all necessary corporate action of the purchase;
	(b) the Purchaser has full corporate power and lawful authority to execute and deliver this Agreement and to consummate and perform or cause to be performed their obligations under this Agreement;
	(c) this Agreement constitutes a legal, valid and binding obligation on the Purchaser, enforceable in accordance with its terms;
	(d) as far as the Purchaser is aware, there are no actions, claims, proceedings or investigations pending or threatened against each of the Purchaser or to its knowledge by, against or before any person which may have a material effect on each of the ...
	(e) the Purchaser has obtained every necessary approval by special resolution of its shareholders, and the approval of any other relevant person, to the transaction(s) contemplated by this Agreement if those transaction constitute a major transaction ...
	(f) for the purposes of the Overseas Investment Act 2005 and associated regulations:
	(i) the Purchaser is not an overseas person; or
	(ii) if the Purchaser is an overseas person, it does not require consent to the transaction.


	33.0 General
	33.1 The parties acknowledge that 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 ...
	33.2 The Purchaser acknowledges that the Purchaser has not been induced to execute this Agreement by any representation, verbal or otherwise, made by or on behalf of the Vendor or the Vendor’s agents or any third party, which is not set out in this Ag...
	33.3 This Agreement may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same Agreement.  A party may enter into this Agreement by signing a counterpart and sending it to the other party, includin...
	33.4 For the purposes of the financial arrangements rules in the Income Tax Act 2007, the parties agree that:
	(a) the purchase price (as adjusted under this Agreement and excluding any default interest) is the lowest price (within the meaning of section EW32(2) of the Income Tax Act 2007) the parties would have agreed for the sale and purchase of the Property...
	(b) the purchase price (as adjusted under this Agreement and excluding any default interest) 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 (as adjusted under this Agreement and excluding any default interest) includes no capitalised interest and will file their tax returns accordingly.
	33.5 This Agreement is governed by the laws of New Zealand, and the parties submit to the exclusive jurisdiction of New Zealand courts in respect of any dispute or proceeding arising out of this Agreement.
	33.6 All communications and documents relating to and in connection with this Agreement shall be in English.
	33.7 The Purchaser and the Vendor acknowledge that the purchase price, Deposit and any other sums referred to in this Agreement are expressed to be and are payable in New Zealand dollars.
	33.8 Each party will pay its own costs of preparing, negotiation and entering in this Agreement.

	34.0 Guarantee company
	34.1 If the Purchaser is a company, the director or directors of the Purchaser company personally guarantee to the Vendor compliance by the Purchaser with the Purchaser’s obligations under this Agreement and indemnify the Vendor against all costs, cla...
	34.2 The signatory/ies to this Agreement warrant that the directors of the Purchaser company have approved entry into this Agreement and in particular the personal guarantees provided to the Vendor on their behalf pursuant to clause 34.1.

	35.0 Guarantee trust
	35.1 If the Purchaser is a trust:
	(a) the liability of every person who is a trustee of that trust shall be personal and unlimited, subject to the limitation granted to a limited liability trustee pursuant to clause 17.1(2); and
	(b) the signatory/ies to this Agreement warrant that the trustee(s) of the Purchaser trust have the right to be indemnified from the assets of that trust and all of the persons who are trustees of that trust have approved entry into this Agreement and...

	36.0 Force Majeure
	36.1 If any event of force majeure, including any civil or labour disorders, monetary or economic developments, acts of Government, acts of God, fire, earthquake, flood, strike, explosion, public power failure, national emergency, war, difficulties wi...

	37.0 Nomination or Assignment
	37.1 The Purchaser may not assign or transfer any of its rights or obligations under this Agreement.
	37.2 The Purchaser may nominate some other person, company or entity to complete purchase of the property, provided that the Vendor first:
	(a) obtains the prior written consent of the Vendor to the nominee (approval not to be unreasonably withheld);
	(b) provides the Vendor with a deed of covenant, in a form prepared by the Vendor’s solicitor at the Purchaser’s cost, executed by the nominee and Purchaser, in which:
	(i) the nominee agrees to comply with all the terms of this Agreement;
	(ii) the Purchaser acknowledges it remains fully liable under this Agreement;
	(iii) the nominee completes the GST information required at Schedule 2 to this Agreement; and
	(iv) if the nominee is a company or trust, the nominee provides the guarantees set out in clauses 34.0 or 35.0; and
	(c) pays the Vendor’s reasonable costs in respect of consenting to and documenting such nomination.


	38.0 Further Condition
	38.1 This Agreement is conditional upon the Purchaser approving the additional information to be provided by the Vendor and to form part of Schedule 5 (Outline Plans and Specifications).  This additional information will comprise of:
	(a) internal building specifications; and
	(b) interior and exterior colours and finishes
	(the Additional Outline Specifications).
	38.2 The condition in clause 38.1 is to be satisfied by 4.00pm on the date that is 10 working days after the date that the Vendor has provided the Additional Outline Specifications.


	FTOS Northlake Stage 15 (DP Lots) final 23.04.21.pdf
	20.0 Conditions
	20.1 This Agreement is conditional upon:
	(a) the Vendor notifying the Purchaser, within three (3) years of the date of signing of this Agreement by both parties, that a separate title for the Property has been obtained;
	(b) the Vendor obtaining satisfactory Consents on terms and conditions acceptable in all respects to the Vendor in the Vendor’s sole opinion; and
	(c) the Vendor being satisfied in its sole opinion that the Development and/or the sale of the Property as part of the Development is economically feasible.
	20.2 The conditions referred to in clause 20.1 have been inserted for the sole benefit of the Vendor.
	20.3 If at any time it becomes apparent to the Vendor (in its sole discretion) that any of the conditions in clause 20.1 will not be fulfilled, the Vendor may notify the Purchaser accordingly and immediately without further notice cancel the Agreement...
	20.4 If the New Zealand Government imposes restrictions that impact the Vendor’s ability to arrange for the new Titles to issue, the date in clause 20.1(a) above shall be extended by the same number of days that the Government restrictions are in place.

	21.0 Deposit
	21.1 The Purchaser shall pay to the Stakeholder in cleared funds the Deposit within three (3) working days of the date of signing of this Agreement by both parties (time being of the essence).
	21.2 The Deposit will be held by the Stakeholder in an interest-bearing trust account in the sole name of the Vendor, and that upon receipt of all necessary documentation to satisfy the Stakeholder’s customer due diligence requirements pursuant to the...
	21.3 Upon notice being given under clause 28.1(a) or clause 28.1(b) of this Agreement, the Deposit plus net interest (if any) less any applicable withholding tax and commission (Net Deposit) will be released to the Vendor.
	21.4 In the event that this Agreement is cancelled:
	(a) as a result of a default by the Purchaser, the Net Deposit will be released to the Vendor; and
	(b) for any other reason save the default of the Purchaser, the Net Deposit will be refunded to the Purchaser (payable to the Purchaser’s solicitor’s trust account).
	21.5 The Stakeholder will not be liable to any party by reason of any delay in investing the Deposit or any part of it or for any loss or diminution in value of the Deposit or any failure on the part of the bank, or any costs deducted by the bank for ...

	22.0 Subdivision
	22.1 The Vendor will, as promptly as possible following execution of this Agreement by both parties:
	(a) instruct its surveyor to prepare the Subdivision Plan in substantially in conformity with the Scheme Plan and the Consents;
	(b) carry out all work required to subdivide the Land in a good workmanlike manner and in accordance with sound construction and engineering practice;
	(c) comply with all terms and conditions imposed by the Relevant Authority in the Consents;
	(d) submit the Subdivision Plan to the Relevant Authority for approval;
	(e) deposit the Subdivision Plan (as approved by the Relevant Authority) with LINZ; and
	(f) obtain from LINZ a separate freehold title for the Property.
	22.2 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligation under clause 22.1 above, including:
	(a) all Consent fees;
	(b) any reserve or development contributions payable to the Relevant Authority;
	(c) the cost of all subdivision works and installation of all services required for the Purchaser’s use of the Property;
	(d) all costs incurred in complying with any terms and conditions imposed by the Relevant Authority in the Consents; and
	(e) all LINZ costs.

	23.0 Construction
	23.1 The Vendor must complete and construct the Building:
	(a) in a good and workmanlike manner and in accordance with sound construction and engineering practice;
	(b) substantially in accordance with the Outline Plans and Specifications (subject to clauses 23.2 and 23.3) and any other Consents issued by the Relevant Authority.
	23.2 In constructing the Building, the Vendor will comply with the Building Act 2004 in all respects, including obtaining all building consent(s) and Code Compliance Certificate required under the Building Act 2004 for the Building comprising the Prop...
	23.3 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligations under clauses 22.1, 23.1 and 23.2.
	23.4 The Vendor will not be responsible for any delays in construction of the Building, achieving Practical Completion, or obtaining a Code Compliance Certificate or separate title for the Property.
	23.5 If (in the opinion of the Vendor) it becomes necessary or expedient for the Vendor to undertake or incorporate any amendment or variation in respect of anything shown or described in the Scheme Plan and/or the Outline Plans and Specifications, th...
	23.6 In addition to clause 23.5, if any materials set out in the Outline Plans and Specifications are unprocurable or, owing to supply constraints, cannot be procured on reasonable terms or in a timely manner, or the use of them is prohibited by any s...
	23.7 Upon the Vendor giving notice under clause 28.1(a) or clause 28.1(b), the Vendor will notify the Purchaser of a date prior to the Settlement Date on which the Purchaser shall have the opportunity to carry out one pre-settlement inspection of the ...
	23.8 The Vendor must rectify and make good at its cost within a reasonable time any defects, shrinkage or other faults in the Building due to faulty materials or workmanship notified by the Purchaser or its agent in writing to the Vendor within twelve...
	23.9 Upon the Vendor giving reasonable notice, the Purchaser shall allow the Vendor, the Vendor’s agent, or any contractor nominated by the Vendor access to the Property to carry out the rectification of any defects notified under clauses 23.7 or 23.8...
	23.10 The Purchaser shall, if so required by the Vendor, as a precondition of settlement, confirm in writing on or before the Settlement Date that the Building has been completed to the Purchaser’s satisfaction subject only to any rectification work r...
	23.11 Without prejudice to the provisions of clauses 23.7 or 23.8 the Purchaser will not:
	(a) withhold the balance of the purchase price (or any part of it) or any other money due under this Agreement (or any part of it) on settlement by reason of any omission, defect, shrinkage or fault in the Property or the Building, whether due to defe...
	(b) claim set-off, compensation, damages or indemnity for the obligation referred to in clauses 23.7 or 23.8, other than by way of damages (which will be limited to reasonable rectification costs) in the event of a failure of the Vendor to perform its...
	(c) make any objection, requisition or claim for compensation because of any alteration to the Outline Plans and Specifications or finishes which are made because of:
	(i) a requirement or direction of the Relevant Authority;
	(ii) the practical necessities of construction including (but not limited to) the effective and timely construction of the Building and the requirements of good building practice;
	(iii) the availability of materials; or
	(iv) changes made by the Vendor permitted under this Agreement; or

	(d) make any objection, requisition or claim for compensation because:
	(i) of any alterations to the Outline Plans and Specifications, whether or not relating to the Building, which do not alter the shape and dimensions of the Building in a material adverse manner;
	(ii) the final dimensions of the Building as constructed may differ from the Outline Plans and Specifications, unless in the sole opinion of an independent registered valuer appointed by the Vendor for this purpose, these changes in dimension have a m...
	(iii) of any circumstances described in this Agreement.

	23.12 The Vendor is not obliged to consent, and can withhold its consent at its absolute discretion, to any variations requested by the Purchaser to the Scheme Plan, the Outline Plans and Specifications, the Development, the interior or exterior of th...
	23.13 The Purchaser acknowledges that the Vendor has fully disclosed to the Purchaser all information relating to the Vendor’s implied warranties under section 362I of the Building Act 2004.  The Purchaser agrees with the Vendor that to the extent it ...

	24.0 Warranties
	24.1 The Vendor shall assign all Warranties, provided those Warranties are capable of being assigned to the Purchaser, on or before the Settlement Date.  The Vendor will enter into a deed or other document prepared by the Vendor’s solicitors, assignin...
	24.2 The Purchaser will assume liability of the Warranties assigned to it by virtue of clause 24.1, in so far as they relate to the Property, and the Purchaser agrees that it will comply with all applicable obligations under the Warranties to the exte...
	24.3 To the extent that any of the Warranties are not capable of assignment, the Vendor shall hold them (or procure that they are held) on trust for the Purchaser and shall, at the Purchaser’s cost take reasonable steps to enforce such Warranties upon...

	25.0 Easements and Encumbrances
	25.1 The Property is sold subject to all existing interests shown on the current title to the Land, excluding mortgages and caveats (if any), however the Vendor may, at its entire discretion, elect to surrender any interest registered on the title to ...
	25.2 The Vendor reserves the right to grant, create and/or register (prior to settlement) any easements, consent notices, covenants or any other encumbrances, rights or obligations that:
	(a) may be required by the Relevant Authority (under any Consents or otherwise) in order to:
	(i) deposit the Subdivision Plan to create a separate title for the Property;
	(ii) obtain a Code Compliance Certificate;
	(iii) complete the Building, other buildings in the Development and/or the Development;

	(b) result from or are anticipated by the terms of this Agreement, which include the Schedules and Land Covenant;
	(c) are created in respect of services, access and/or utilities for the Property, or any part of the Development; and
	(d) in the sole and absolute discretion of the Vendor are deemed to be necessary or desirable for the Development, or the development of the Land.
	25.3 The Purchaser agrees that it will not Lodge any Submission to any Planning Proposal lodged by, or with the written approval of, the Vendor or its nominee in respect of any of the land comprised in the Development or the Land and further, if calle...
	25.4 In consideration of the Vendor entering into this Agreement, the Purchaser irrevocably nominates, constitutes and appoints the Vendor or any nominee of the Vendor to be the true and lawful attorney of the Purchaser for the purposes of executing a...
	25.5 Production of this power of attorney to the relevant authority, including the Relevant Authority (or any other concerned party) from time to time shall without further requirement or reference to the Purchaser comprise an irrevocable and uncondit...
	25.6 The obligations of the Purchaser under this clause 25.0 shall bind the Purchaser and all successors in title to the Property, and the Purchaser agrees and acknowledges that such obligations may be secured by way of covenant or other encumbrance i...
	25.7 The Purchaser shall also, if called upon to do so, enter into and execute a deed of appointment of power of attorney in favour of the Vendor or any nominee of the Vendor on the terms and for the purposes set out in clause 25.4 to 25.7.
	25.8 The Purchaser shall take Title to the Property subject to those interests referred to in this clause 25.0 and shall not be entitled to requisition such title.

	26.0 Measurements
	26.1 The Purchaser acknowledges and agrees that the boundaries and area of the Property as described in this Agreement and shown in the Scheme Plan are subject to variation as required by the Relevant Authority and LINZ.  Neither party will be entitle...
	(a) claim any compensation, damage or right of set-off;
	(b) make any objection or requisition; or
	(c) seek adjustment to the purchase price,

	27.0 Variations to the Development
	27.1 The Vendor shall be entitled (subject to the provisions contained within this clause 27.0) to amend the Scheme Plan, as it thinks fit, so long as:
	(a) the final area of the Property is not materially less than the area of that shown on the Scheme Plan attached; and
	(b) any such amendment does not in the opinion of the Vendor’s consultant, who has the relevant expertise, acting independently and in their professional capacity, materially diminish the value of the Property or otherwise materially adversely affect ...
	27.2 Subject to clause 27.1, the Vendor may from time to time up to settlement in its sole discretion alter, vary or completely replace (without limitation) everything else whatsoever related to the Development.
	27.3 The Purchaser is not entitled to claim any compensation, damages, right of set-off or to make any objection or requisition based on such replacement, alteration, variation or cancellation under clauses 23.4, 23.5, 25.2, 26.1, 27.1 and 27.2.  The ...
	(a) the Purchaser shall be deemed to have granted consent to any Changes;
	(b) the power of attorney referred to in clause 25.4 may (without limitation) be used by the attorney for such purposes; and
	(c) the Purchaser shall obtain the Agreement of its mortgagee(s) and any on-sale Purchasers/transferees to be bound by the obligations under clauses 23.0, 24.0, 25.0 and 27.0.
	27.4 The Purchaser shall sign all documents and do all other things necessary to implement the Changes, when called upon to do so by the Vendor.

	28.0 Settlement Date and the Possession Date
	28.1 The parties agree that the Settlement Date and the possession date shall be the date that is the later of ten (10) working days following:
	(a) the date that the Vendor gives to the Purchaser written notice of issue of a separate title for the Property; and
	(b) the date that the Vendor gives to the Purchaser written notice that a Code Compliance Certificate has been issued for the Building.

	29.0 Chattels
	29.1 The Vendor and Purchaser acknowledge and agree that the purchase price includes any price or value attributable to chattels.  The Vendor does not warrant the value of the chattels, fixtures and fittings and may not be called upon or obliged to ag...

	30.0 Purchaser not to Caveat
	30.1 The Purchaser will not lodge a caveat against the Vendor's title to the Land.  If a separate title has issued for the Property and the Vendor is in default of any of its obligations under this Agreement, the Purchaser may lodge a caveat only agai...

	31.0 Purchaser’s Acknowledgement
	31.1 The Purchaser agrees and acknowledges that:
	(a) it purchases the Property solely in reliance upon the Purchaser’s own judgement and not upon any representation or warranty made by the Vendor or any agent of the Vendor other than as expressly contained in this Agreement;
	(b) the development on the Land may be completed in stages and that following settlement, works on the Land may still be continuing to be undertaken;
	(c) any plan of the Vendor or its agents in relation to the development of the Land is indicative only.  The extent, detail and timing of such plan shall be at the Vendor's absolute discretion in all respects.  In particular the Purchaser acknowledges...
	(d) the Vendor gives no warranty to the Purchaser as to when:
	(i) the title for the Property will issue;
	(ii) the Consents or a Code Compliance Certificate will be obtained;
	(iii) the transfer of the Property from the Vendor to the Purchaser will be able to be registered; nor
	(iv) the Development will be completed; and

	(e) the Vendor may from time to time or at any time redesign, or defer or suspend completion of, the Development (or any part or stage of it) and that the completion or final form of the Development, or the timing thereof, is not and shall not be made...

	32.0 Purchaser Warranties
	32.1 The Purchaser warrants to the Vendor that:
	(a) the execution and delivery of this Agreement have been properly authorised by all necessary corporate action of the purchase;
	(b) the Purchaser has full corporate power and lawful authority to execute and deliver this Agreement and to consummate and perform or cause to be performed their obligations under this Agreement;
	(c) this Agreement constitutes a legal, valid and binding obligation on the Purchaser, enforceable in accordance with its terms;
	(d) as far as the Purchaser is aware, there are no actions, claims, proceedings or investigations pending or threatened against each of the Purchaser or to its knowledge by, against or before any person which may have a material effect on each of the ...
	(e) the Purchaser has obtained every necessary approval by special resolution of its shareholders, and the approval of any other relevant person, to the transaction(s) contemplated by this Agreement if those transaction constitute a major transaction ...
	(f) for the purposes of the Overseas Investment Act 2005 and associated regulations:
	(i) the Purchaser is not an overseas person; or
	(ii) if the Purchaser is an overseas person, it does not require consent to the transaction.


	33.0 General
	33.1 The parties acknowledge that 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 ...
	33.2 The Purchaser acknowledges that the Purchaser has not been induced to execute this Agreement by any representation, verbal or otherwise, made by or on behalf of the Vendor or the Vendor’s agents or any third party, which is not set out in this Ag...
	33.3 This Agreement may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same Agreement.  A party may enter into this Agreement by signing a counterpart and sending it to the other party, includin...
	33.4 For the purposes of the financial arrangements rules in the Income Tax Act 2007, the parties agree that:
	(a) the purchase price (as adjusted under this Agreement and excluding any default interest) is the lowest price (within the meaning of section EW32(2) of the Income Tax Act 2007) the parties would have agreed for the sale and purchase of the Property...
	(b) the purchase price (as adjusted under this Agreement and excluding any default interest) 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 (as adjusted under this Agreement and excluding any default interest) includes no capitalised interest and will file their tax returns accordingly.
	33.5 This Agreement is governed by the laws of New Zealand, and the parties submit to the exclusive jurisdiction of New Zealand courts in respect of any dispute or proceeding arising out of this Agreement.
	33.6 All communications and documents relating to and in connection with this Agreement shall be in English.
	33.7 The Purchaser and the Vendor acknowledge that the purchase price, Deposit and any other sums referred to in this Agreement are expressed to be and are payable in New Zealand dollars.
	33.8 Each party will pay its own costs of preparing, negotiation and entering in this Agreement.

	34.0 Guarantee company
	34.1 If the Purchaser is a company, the director or directors of the Purchaser company personally guarantee to the Vendor compliance by the Purchaser with the Purchaser’s obligations under this Agreement and indemnify the Vendor against all costs, cla...
	34.2 The signatory/ies to this Agreement warrant that the directors of the Purchaser company have approved entry into this Agreement and in particular the personal guarantees provided to the Vendor on their behalf pursuant to clause 34.1.

	35.0 Guarantee trust
	35.1 If the Purchaser is a trust:
	(a) the liability of every person who is a trustee of that trust shall be personal and unlimited, subject to the limitation granted to a limited liability trustee pursuant to clause 17.1(2); and
	(b) the signatory/ies to this Agreement warrant that the trustee(s) of the Purchaser trust have the right to be indemnified from the assets of that trust and all of the persons who are trustees of that trust have approved entry into this Agreement and...

	36.0 Force Majeure
	36.1 If any event of force majeure, including any civil or labour disorders, monetary or economic developments, acts of Government, acts of God, fire, earthquake, flood, strike, explosion, public power failure, national emergency, war, difficulties wi...

	37.0 Nomination or Assignment
	37.1 The Purchaser may not assign or transfer any of its rights or obligations under this Agreement.
	37.2 The Purchaser may nominate some other person, company or entity to complete purchase of the property, provided that the Vendor first:
	(a) obtains the prior written consent of the Vendor to the nominee (approval not to be unreasonably withheld);
	(b) provides the Vendor with a deed of covenant, in a form prepared by the Vendor’s solicitor at the Purchaser’s cost, executed by the nominee and Purchaser, in which:
	(i) the nominee agrees to comply with all the terms of this Agreement;
	(ii) the Purchaser acknowledges it remains fully liable under this Agreement;
	(iii) the nominee completes the GST information required at Schedule 2 to this Agreement; and
	(iv) if the nominee is a company or trust, the nominee provides the guarantees set out in clauses 34.0 or 35.0; and
	(c) pays the Vendor’s reasonable costs in respect of consenting to and documenting such nomination.


	38.0 Further Condition
	38.1 This Agreement is conditional upon the Purchaser approving the additional information to be provided by the Vendor and to form part of Schedule 5 (Outline Plans and Specifications).  This additional information will comprise of:
	(a) internal building specifications; and
	(b) interior and exterior colours and finishes
	(the Additional Outline Specifications).
	38.2 The condition in clause 38.1 is to be satisfied by 4.00pm on the date that is 10 working days after the date that the Vendor has provided the Additional Outline Specifications.
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	Form 26
	1. Introduction
	(a) owners or occupiers for the time being of the Burdened Land will be bound by the provisions of this Instrument;
	(b) the Covenantee can enforce the observance of the provisions of this Instrument by the owners or occupiers of the Burdened Land in equity or otherwise; and
	(c) the obligations and covenants of the Covenantor under this Instrument enure for the benefit of the Covenantee (in accordance with Subpart 1 and Part 2 of the Contracts and Commercial Law Act 2017).

	2. Defined Terms
	2.1 Definitions

	3. General Covenants
	3.1 The Covenantor covenants and agrees:
	(a) to observe and perform all Covenants at all times;
	(b) not to occupy any Building without a current code compliance certificate issued under the Building Act 2004 (or any subsequent replacement legislation);
	(c) not to plant any tree that exceeds or will exceed 7.5 metres in height above Ground Level at maturity on any Residential Lot;
	(d) that no tree, hedge or boundary planting within 2.0 metres of any Residential Lot boundary shall exceed 1.8 metres in height above Ground Level;
	(e) not to commence construction of any Building on the Residential Lots without having first obtained the written consent of Northlake to the plans and specifications, exterior design, fencing, landscape and appearance of the proposed Building at the...
	(f) not to make any changes to the plans and specifications of the exterior design, fencing, landscape or appearance of any Building on the Residential Lots once consent has been obtained from Northlake;
	(g) not to make any external additions or alterations to any Building, fencing or landscaping on the Residential Lots without the prior written consent of Northlake;
	(h) notwithstanding any other fencing covenant, not to install fencing on any street frontages, frontages adjoining reserves, open spaces, walkways or any other spaces that are not residential except for lightweight permeable fencing to a maximum heig...
	(i) that any fencing erected on side and rear boundaries (which are not subject to the fencing restriction in clause 3.1(h)) within Residential Lots for the purposes of containment, shall be either paling or battens and shall not exceed 1.8 metres in ...
	(j) not to plant any tree, plant or vegetation that will exceed 1.8 metres in height other than native beech, oak, elm, birch, maple, plane, English beech, walnut, ash and alder tree species;
	(k) not to construct or erect on the Residential Lot any accessory Building and/or garden shed that exceeds 3.5 metres in height above Ground Level or is situated between the Dwelling(s) on such Residential Lot and any street or reserve boundary of su...
	(l) to provide parking on each Residential Lot for at least two cars (one of which is to be provided for by either a garage or carport).

	3.2 Once a code compliance certificate has been obtained by the Covenantor for a Residential Lot:
	(a) the Covenantor shall provide reasonable access to Northlake, its designated employees and contractors to inspect the Dwelling, fences and landscaping on the Residential Lot to check compliance with the applicable Design Guidelines and Covenants;
	(b) should Northlake (acting reasonably) determine that there has been any non-compliance with the applicable Design Guidelines or Covenants it will advise the Covenantor in writing and the Covenantor must, as soon as practicable and in any event with...
	(c) where the non-compliance matters are not rectified by the Covenantor within 60 days of the receipt of notice from Northlake, then the Covenantor acknowledges that Northlake shall have the right to enter the Burdened Land to remedy such non-complia...

	3.3 If Northlake Developments Limited ceases to exist, and where that company has not nominated a current and legal person, association or entity to carry out its rights of approval and consent under this clause 3, then the Covenantor shall not be req...

	4. Use Covenants
	4.1 The Covenantor covenants in respect of the Burdened Land:
	(a) not to use any Residential Lot or permit the same to be used for any use other than residential purposes and not to use any Residential Lot or permit the same to be used for any trading, industrial or commercial purposes, provided however that it ...
	(b) that once construction of a Dwelling on a Residential Lot has commenced, it shall:
	(i) complete construction of the Dwelling (including all exterior cladding and painting) to a standard commensurate with the standard of a new single residential dwelling within 12 months of the commencement of construction; and
	(ii) complete the landscaping (in accordance with and as required by the Design Guidelines or approval under the Design Guidelines) of the Residential Lot within six months after the date of completion of construction of the Dwelling;

	(c) that all Buildings, fences and landscaped areas on the Burdened Land must be constructed and finished in a good and workmanlike fashion;
	(d) not to erect more than one Dwelling on any Residential Lot;
	(e) not to erect or place, or permit to be erected or placed any caravan, mobile home, hut, boat or any structure capable of providing temporary accommodation on the Residential Lot;
	(f) not to keep or allow to be kept any substances that are hazardous, noxious or likely to cause nuisance on any of the Lots which are inconsistent with normal household use and are stored in normal household quantities;
	(g) not to erect any satellite dish on any Building that is visible from the road and/or access lot frontage of a Residential Lot;
	(h) to ensure that all services and utilities are located below ground on Residential Lots;
	(i) to keep the Residential Lots neat and tidy and free of significant noxious weeds and overgrowth, including (but not limited to) keeping all grass and vegetation below 30cm in length;
	(j) to 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;
	(k) not to permit any rubbish or waste material to be or remain on any Residential Lot other than within suitable enclosed structures or otherwise appropriately screened from view;
	(l) not to permit odours to emit from the Residential Lot so as to render any Residential Lot or any portion of a Residential Lot to be deemed unsanitary, offensive or detrimental to the occupiers of any other Residential Lot;
	(m) not to permit any Residential Lot to be used (without limitation) for purposes involving a cattery, piggery or boarding kennels for dogs or other animals.  The keeping of ordinary household pets (such as dogs, cats and birds) shall be permitted pr...
	(n) not to permit the parking of trucks or any large commercial vehicles on or adjoining any Residential Lot or on any thoroughfare or road, other than for temporary delivery purposes;
	(o) not to permit the parking of any vehicles which do not have a current warrant of fitness and / or registration, in view of any Dwelling on any neighbouring Residential Lot, or in view of any thoroughfare or road within or adjacent to the Northlake...
	(p) not to construct or place on any Residential Lot any pre-used or second-hand Building or a Building that is capable of relocation; and
	(q) to ensure all gas cylinders and washing lines are suitably screened from the road and/or access lot frontage of any Residential Lot.


	5. Acknowledgment
	5.1 The parties acknowledge that the Residential Lots were, or may have originally been, “Duplex Lots” created by a Subdivision of the Burdened Land and accordingly any references in the Design Guidelines to restrictions or allowances for “Duplex Lots...

	6. No-Objection Covenants
	6.1 The Covenantor further covenants that:
	(a) it will not, and will not encourage or support any other person to:
	(i) object to or Lodge any Submission against any Planning Proposal;
	(ii) obtain an order, injunction or any other remedy;
	(iii) make any complaint against any contractor or any consultant,
	which relates to the Northlake Development or the Adjoining Land;

	(b) if requested by the Covenantee, it shall promptly give its unqualified and irrevocable:
	(i) written approval (including any affected party approval under section 95E of the Resource Management Act 1991) to any Planning Proposal relating to the Northlake Development or the Adjoining Land; and / or
	(ii) submission in support of any Planning Proposal, relating to the Northlake Development or the Adjoining Land; and

	(c) it shall sign all documents and do all things required by the Covenantee to meet the Covenantee’s obligation under this clause 5.


	7. Fencing
	7.1 For as long as any Lot is owned by the Initial Covenantee, the Initial Covenantee shall not be liable to contribute towards the cost of, or assist in the erection or maintenance of, any boundary or dividing fence between that Lot owned by the Init...
	7.2 The Initial Covenantee shall not be liable to contribute towards the cost of, or assist in the erection or maintenance of, any boundary or dividing fence between any Lot owned by a Covenantee and any Adjoining Land owned by the Initial Covenantee.

	8. Covenantee Consent
	8.1 The Covenantee acknowledges that the Covenantor may at any time and from time to time undertake a further Subdivision or Subdivisions of the Burdened Land as part of the Northlake Development after the date of this Instrument and intends to vest o...
	8.2 The Covenantee (including its successors in title) consents to the deposit of each further Survey Plan by the Covenantor or any successors in title to the Covenantor which has the effect of vesting any land for the roads.
	8.3 The Covenantee acknowledges and agrees that the covenants in this Instrument shall cease to apply in respect of the land to be vested or dedicated for the roads with effect on and from the date of deposit of the relevant Survey Plan.
	8.4 The Covenantee covenants that this clause 7 shall be deemed to be the written consent of the Covenantee to the deposit of any Survey Plan for the purposes of section 224(b)(i) of the Resource Management Act 1991.
	8.5 If it is determined that further written consent is required from the Covenantee in respect of the matters provided for under clauses 7.2 and 7.3 (other than deemed consent in clause 7.3) then the Covenantee will immediately, at the request of the...

	9. Enforcement
	9.1 The Covenantor and Covenantee acknowledge and agree that this Instrument is subject to Subpart 1 and Part 2 of the Contracts and Commercial Law Act 2017 and that the covenants contained in this Instrument that are intended to create obligations on...
	9.2 The Covenantor acknowledges that the Covenantee will not be liable to the Covenantor for any loss, damage, claim or expenses (including where such loss, damage, claim and expense arises from the approval or non-approval of an application under the...
	9.3 In the event that the Covenantor fails to observe and perform any of the requirements of the Design Guidelines or the Covenants (Covenantor Breach), the Covenantee shall have a right (but not an obligation) to do whatever may be reasonably require...
	9.4 The Covenantee acknowledges and agrees that in the event of a Covenantor Breach, the Covenantee will suffer loss and, without limiting clause 8.3 and without prejudice to any other liability the Covenantor may have to the Covenantee, the Covenanto...
	9.5 For the avoidance of doubt, the parties acknowledge and agree that while any compensation payable pursuant to clause 8.4 fairly reflects the Covenantee’s legitimate interest in the enforcement of the relevant obligations and is a genuine pre-estim...
	9.6 All notices relating to this Instrument are to be served in writing.  The address for service of any notice to the Covenantee is the address registered at the NZ Companies Office as at the date of service for such purpose and the address for servi...

	10. Liability
	10.1 Without prejudice to the Covenant’s and Covenantee’s other rights, this Instrument binds the Covenantor's successors in title so that contemporaneously with the acquisition of any interest in the Burdened Land all such successors in title become ...

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

	12. Implied terms
	12.1 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.

	13. Severability
	13.1 If any provision or part of this Instrument is illegal, unenforceable or invalid, then such provision or part is deemed to be removed from and not form part of this Instrument, but the rest of this Instrument will not be affected and will continu...
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	20.0 Conditions
	20.1 This Agreement is conditional upon:
	(a) the Vendor notifying the Purchaser, within three (3) years of the date of signing of this Agreement by both parties, that a separate title for the Property has been obtained;
	(b) the Vendor obtaining satisfactory Consents on terms and conditions acceptable in all respects to the Vendor in the Vendor’s sole opinion; and
	(c) the Vendor being satisfied in its sole opinion that the Development and/or the sale of the Property as part of the Development is economically feasible.
	20.2 The conditions referred to in clause 20.1 have been inserted for the sole benefit of the Vendor.
	20.3 If at any time it becomes apparent to the Vendor (in its sole discretion) that any of the conditions in clause 20.1 will not be fulfilled, the Vendor may notify the Purchaser accordingly and immediately without further notice cancel the Agreement...
	20.4 If the New Zealand Government imposes restrictions that impact the Vendor’s ability to arrange for the new Titles to issue, the date in clause 20.1(a) above shall be extended by the same number of days that the Government restrictions are in place.

	21.0 Deposit
	21.1 The Purchaser shall pay to the Stakeholder in cleared funds the Deposit within three (3) working days of the date of signing of this Agreement by both parties (time being of the essence).
	21.2 The Deposit will be held by the Stakeholder in an interest-bearing trust account in the sole name of the Vendor, and that upon receipt of all necessary documentation to satisfy the Stakeholder’s customer due diligence requirements pursuant to the...
	21.3 Upon notice being given under clause 28.1(a) or clause 28.1(b) of this Agreement, the Deposit plus net interest (if any) less any applicable withholding tax and commission (Net Deposit) will be released to the Vendor.
	21.4 In the event that this Agreement is cancelled:
	(a) as a result of a default by the Purchaser, the Net Deposit will be released to the Vendor; and
	(b) for any other reason save the default of the Purchaser, the Net Deposit will be refunded to the Purchaser (payable to the Purchaser’s solicitor’s trust account).
	21.5 The Stakeholder will not be liable to any party by reason of any delay in investing the Deposit or any part of it or for any loss or diminution in value of the Deposit or any failure on the part of the bank, or any costs deducted by the bank for ...

	22.0 Subdivision
	22.1 The Vendor will, as promptly as possible following execution of this Agreement by both parties:
	(a) instruct its surveyor to prepare the Subdivision Plan in substantially in conformity with the Scheme Plan and the Consents;
	(b) carry out all work required to subdivide the Land in a good workmanlike manner and in accordance with sound construction and engineering practice;
	(c) comply with all terms and conditions imposed by the Relevant Authority in the Consents;
	(d) submit the Subdivision Plan to the Relevant Authority for approval;
	(e) deposit the Subdivision Plan (as approved by the Relevant Authority) with LINZ; and
	(f) obtain from LINZ a separate freehold title for the Property.
	22.2 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligation under clause 22.1 above, including:
	(a) all Consent fees;
	(b) any reserve or development contributions payable to the Relevant Authority;
	(c) the cost of all subdivision works and installation of all services required for the Purchaser’s use of the Property;
	(d) all costs incurred in complying with any terms and conditions imposed by the Relevant Authority in the Consents; and
	(e) all LINZ costs.

	23.0 Construction
	23.1 The Vendor must complete and construct the Building:
	(a) in a good and workmanlike manner and in accordance with sound construction and engineering practice;
	(b) substantially in accordance with the Outline Plans and Specifications (subject to clauses 23.2 and 23.3) and any other Consents issued by the Relevant Authority.
	23.2 In constructing the Building, the Vendor will comply with the Building Act 2004 in all respects, including obtaining all building consent(s) and Code Compliance Certificate required under the Building Act 2004 for the Building comprising the Prop...
	23.3 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligations under clauses 22.1, 23.1 and 23.2.
	23.4 The Vendor will not be responsible for any delays in construction of the Building, achieving Practical Completion, or obtaining a Code Compliance Certificate or separate title for the Property.
	23.5 If (in the opinion of the Vendor) it becomes necessary or expedient for the Vendor to undertake or incorporate any amendment or variation in respect of anything shown or described in the Scheme Plan and/or the Outline Plans and Specifications, th...
	23.6 In addition to clause 23.5, if any materials set out in the Outline Plans and Specifications are unprocurable or, owing to supply constraints, cannot be procured on reasonable terms or in a timely manner, or the use of them is prohibited by any s...
	23.7 Upon the Vendor giving notice under clause 28.1(a) or clause 28.1(b), the Vendor will notify the Purchaser of a date prior to the Settlement Date on which the Purchaser shall have the opportunity to carry out one pre-settlement inspection of the ...
	23.8 The Vendor must rectify and make good at its cost within a reasonable time any defects, shrinkage or other faults in the Building due to faulty materials or workmanship notified by the Purchaser or its agent in writing to the Vendor within twelve...
	23.9 Upon the Vendor giving reasonable notice, the Purchaser shall allow the Vendor, the Vendor’s agent, or any contractor nominated by the Vendor access to the Property to carry out the rectification of any defects notified under clauses 23.7 or 23.8...
	23.10 The Purchaser shall, if so required by the Vendor, as a precondition of settlement, confirm in writing on or before the Settlement Date that the Building has been completed to the Purchaser’s satisfaction subject only to any rectification work r...
	23.11 Without prejudice to the provisions of clauses 23.7 or 23.8 the Purchaser will not:
	(a) withhold the balance of the purchase price (or any part of it) or any other money due under this Agreement (or any part of it) on settlement by reason of any omission, defect, shrinkage or fault in the Property or the Building, whether due to defe...
	(b) claim set-off, compensation, damages or indemnity for the obligation referred to in clauses 23.7 or 23.8, other than by way of damages (which will be limited to reasonable rectification costs) in the event of a failure of the Vendor to perform its...
	(c) make any objection, requisition or claim for compensation because of any alteration to the Outline Plans and Specifications or finishes which are made because of:
	(i) a requirement or direction of the Relevant Authority;
	(ii) the practical necessities of construction including (but not limited to) the effective and timely construction of the Building and the requirements of good building practice;
	(iii) the availability of materials; or
	(iv) changes made by the Vendor permitted under this Agreement; or

	(d) make any objection, requisition or claim for compensation because:
	(i) of any alterations to the Outline Plans and Specifications, whether or not relating to the Building, which do not alter the shape and dimensions of the Building in a material adverse manner;
	(ii) the final dimensions of the Building as constructed may differ from the Outline Plans and Specifications, unless in the sole opinion of an independent registered valuer appointed by the Vendor for this purpose, these changes in dimension have a m...
	(iii) of any circumstances described in this Agreement.

	23.12 The Vendor is not obliged to consent, and can withhold its consent at its absolute discretion, to any variations requested by the Purchaser to the Scheme Plan, the Outline Plans and Specifications, the Development, the interior or exterior of th...
	23.13 The Purchaser acknowledges that the Vendor has fully disclosed to the Purchaser all information relating to the Vendor’s implied warranties under section 362I of the Building Act 2004.  The Purchaser agrees with the Vendor that to the extent it ...

	24.0 Warranties
	24.1 The Vendor shall assign all Warranties, provided those Warranties are capable of being assigned to the Purchaser, on or before the Settlement Date.  The Vendor will enter into a deed or other document prepared by the Vendor’s solicitors, assignin...
	24.2 The Purchaser will assume liability of the Warranties assigned to it by virtue of clause 24.1, in so far as they relate to the Property, and the Purchaser agrees that it will comply with all applicable obligations under the Warranties to the exte...
	24.3 To the extent that any of the Warranties are not capable of assignment, the Vendor shall hold them (or procure that they are held) on trust for the Purchaser and shall, at the Purchaser’s cost take reasonable steps to enforce such Warranties upon...

	25.0 Easements and Encumbrances
	25.1 The Property is sold subject to all existing interests shown on the current title to the Land, excluding mortgages and caveats (if any), however the Vendor may, at its entire discretion, elect to surrender any interest registered on the title to ...
	25.2 The Vendor reserves the right to grant, create and/or register (prior to settlement) any easements, consent notices, covenants or any other encumbrances, rights or obligations that:
	(a) may be required by the Relevant Authority (under any Consents or otherwise) in order to:
	(i) deposit the Subdivision Plan to create a separate title for the Property;
	(ii) obtain a Code Compliance Certificate;
	(iii) complete the Building, other buildings in the Development and/or the Development;

	(b) result from or are anticipated by the terms of this Agreement, which include the Schedules and Land Covenant;
	(c) are created in respect of services, access and/or utilities for the Property, or any part of the Development; and
	(d) in the sole and absolute discretion of the Vendor are deemed to be necessary or desirable for the Development, or the development of the Land.
	25.3 The Purchaser agrees that it will not Lodge any Submission to any Planning Proposal lodged by, or with the written approval of, the Vendor or its nominee in respect of any of the land comprised in the Development or the Land and further, if calle...
	25.4 In consideration of the Vendor entering into this Agreement, the Purchaser irrevocably nominates, constitutes and appoints the Vendor or any nominee of the Vendor to be the true and lawful attorney of the Purchaser for the purposes of executing a...
	25.5 Production of this power of attorney to the relevant authority, including the Relevant Authority (or any other concerned party) from time to time shall without further requirement or reference to the Purchaser comprise an irrevocable and uncondit...
	25.6 The obligations of the Purchaser under this clause 25.0 shall bind the Purchaser and all successors in title to the Property, and the Purchaser agrees and acknowledges that such obligations may be secured by way of covenant or other encumbrance i...
	25.7 The Purchaser shall also, if called upon to do so, enter into and execute a deed of appointment of power of attorney in favour of the Vendor or any nominee of the Vendor on the terms and for the purposes set out in clause 25.4 to 25.7.
	25.8 The Purchaser shall take Title to the Property subject to those interests referred to in this clause 25.0 and shall not be entitled to requisition such title.

	26.0 Measurements
	26.1 The Purchaser acknowledges and agrees that the boundaries and area of the Property as described in this Agreement and shown in the Scheme Plan are subject to variation as required by the Relevant Authority and LINZ.  Neither party will be entitle...
	(a) claim any compensation, damage or right of set-off;
	(b) make any objection or requisition; or
	(c) seek adjustment to the purchase price,

	27.0 Variations to the Development
	27.1 The Vendor shall be entitled (subject to the provisions contained within this clause 27.0) to amend the Scheme Plan, as it thinks fit, so long as:
	(a) the final area of the Property is not materially less than the area of that shown on the Scheme Plan attached; and
	(b) any such amendment does not in the opinion of the Vendor’s consultant, who has the relevant expertise, acting independently and in their professional capacity, materially diminish the value of the Property or otherwise materially adversely affect ...
	27.2 Subject to clause 27.1, the Vendor may from time to time up to settlement in its sole discretion alter, vary or completely replace (without limitation) everything else whatsoever related to the Development.
	27.3 The Purchaser is not entitled to claim any compensation, damages, right of set-off or to make any objection or requisition based on such replacement, alteration, variation or cancellation under clauses 23.4, 23.5, 25.2, 26.1, 27.1 and 27.2.  The ...
	(a) the Purchaser shall be deemed to have granted consent to any Changes;
	(b) the power of attorney referred to in clause 25.4 may (without limitation) be used by the attorney for such purposes; and
	(c) the Purchaser shall obtain the Agreement of its mortgagee(s) and any on-sale Purchasers/transferees to be bound by the obligations under clauses 23.0, 24.0, 25.0 and 27.0.
	27.4 The Purchaser shall sign all documents and do all other things necessary to implement the Changes, when called upon to do so by the Vendor.

	28.0 Settlement Date and the Possession Date
	28.1 The parties agree that the Settlement Date and the possession date shall be the date that is the later of ten (10) working days following:
	(a) the date that the Vendor gives to the Purchaser written notice of issue of a separate title for the Property; and
	(b) the date that the Vendor gives to the Purchaser written notice that a Code Compliance Certificate has been issued for the Building.

	29.0 Chattels
	29.1 The Vendor and Purchaser acknowledge and agree that the purchase price includes any price or value attributable to chattels.  The Vendor does not warrant the value of the chattels, fixtures and fittings and may not be called upon or obliged to ag...

	30.0 Purchaser not to Caveat
	30.1 The Purchaser will not lodge a caveat against the Vendor's title to the Land.  If a separate title has issued for the Property and the Vendor is in default of any of its obligations under this Agreement, the Purchaser may lodge a caveat only agai...

	31.0 Purchaser’s Acknowledgement
	31.1 The Purchaser agrees and acknowledges that:
	(a) it purchases the Property solely in reliance upon the Purchaser’s own judgement and not upon any representation or warranty made by the Vendor or any agent of the Vendor other than as expressly contained in this Agreement;
	(b) the development on the Land may be completed in stages and that following settlement, works on the Land may still be continuing to be undertaken;
	(c) any plan of the Vendor or its agents in relation to the development of the Land is indicative only.  The extent, detail and timing of such plan shall be at the Vendor's absolute discretion in all respects.  In particular the Purchaser acknowledges...
	(d) the Vendor gives no warranty to the Purchaser as to when:
	(i) the title for the Property will issue;
	(ii) the Consents or a Code Compliance Certificate will be obtained;
	(iii) the transfer of the Property from the Vendor to the Purchaser will be able to be registered; nor
	(iv) the Development will be completed; and

	(e) the Vendor may from time to time or at any time redesign, or defer or suspend completion of, the Development (or any part or stage of it) and that the completion or final form of the Development, or the timing thereof, is not and shall not be made...

	32.0 Purchaser Warranties
	32.1 The Purchaser warrants to the Vendor that:
	(a) the execution and delivery of this Agreement have been properly authorised by all necessary corporate action of the purchase;
	(b) the Purchaser has full corporate power and lawful authority to execute and deliver this Agreement and to consummate and perform or cause to be performed their obligations under this Agreement;
	(c) this Agreement constitutes a legal, valid and binding obligation on the Purchaser, enforceable in accordance with its terms;
	(d) as far as the Purchaser is aware, there are no actions, claims, proceedings or investigations pending or threatened against each of the Purchaser or to its knowledge by, against or before any person which may have a material effect on each of the ...
	(e) the Purchaser has obtained every necessary approval by special resolution of its shareholders, and the approval of any other relevant person, to the transaction(s) contemplated by this Agreement if those transaction constitute a major transaction ...
	(f) for the purposes of the Overseas Investment Act 2005 and associated regulations:
	(i) the Purchaser is not an overseas person; or
	(ii) if the Purchaser is an overseas person, it does not require consent to the transaction.


	33.0 General
	33.1 The parties acknowledge that 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 ...
	33.2 The Purchaser acknowledges that the Purchaser has not been induced to execute this Agreement by any representation, verbal or otherwise, made by or on behalf of the Vendor or the Vendor’s agents or any third party, which is not set out in this Ag...
	33.3 This Agreement may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same Agreement.  A party may enter into this Agreement by signing a counterpart and sending it to the other party, includin...
	33.4 For the purposes of the financial arrangements rules in the Income Tax Act 2007, the parties agree that:
	(a) the purchase price (as adjusted under this Agreement and excluding any default interest) is the lowest price (within the meaning of section EW32(2) of the Income Tax Act 2007) the parties would have agreed for the sale and purchase of the Property...
	(b) the purchase price (as adjusted under this Agreement and excluding any default interest) 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 (as adjusted under this Agreement and excluding any default interest) includes no capitalised interest and will file their tax returns accordingly.
	33.5 This Agreement is governed by the laws of New Zealand, and the parties submit to the exclusive jurisdiction of New Zealand courts in respect of any dispute or proceeding arising out of this Agreement.
	33.6 All communications and documents relating to and in connection with this Agreement shall be in English.
	33.7 The Purchaser and the Vendor acknowledge that the purchase price, Deposit and any other sums referred to in this Agreement are expressed to be and are payable in New Zealand dollars.
	33.8 Each party will pay its own costs of preparing, negotiation and entering in this Agreement.

	34.0 Guarantee company
	34.1 If the Purchaser is a company, the director or directors of the Purchaser company personally guarantee to the Vendor compliance by the Purchaser with the Purchaser’s obligations under this Agreement and indemnify the Vendor against all costs, cla...
	34.2 The signatory/ies to this Agreement warrant that the directors of the Purchaser company have approved entry into this Agreement and in particular the personal guarantees provided to the Vendor on their behalf pursuant to clause 34.1.

	35.0 Guarantee trust
	35.1 If the Purchaser is a trust:
	(a) the liability of every person who is a trustee of that trust shall be personal and unlimited, subject to the limitation granted to a limited liability trustee pursuant to clause 17.1(2); and
	(b) the signatory/ies to this Agreement warrant that the trustee(s) of the Purchaser trust have the right to be indemnified from the assets of that trust and all of the persons who are trustees of that trust have approved entry into this Agreement and...

	36.0 Force Majeure
	36.1 If any event of force majeure, including any civil or labour disorders, monetary or economic developments, acts of Government, acts of God, fire, earthquake, flood, strike, explosion, public power failure, national emergency, war, difficulties wi...

	37.0 Nomination or Assignment
	37.1 The Purchaser may not assign or transfer any of its rights or obligations under this Agreement.
	37.2 The Purchaser may nominate some other person, company or entity to complete purchase of the property, provided that the Vendor first:
	(a) obtains the prior written consent of the Vendor to the nominee (approval not to be unreasonably withheld);
	(b) provides the Vendor with a deed of covenant, in a form prepared by the Vendor’s solicitor at the Purchaser’s cost, executed by the nominee and Purchaser, in which:
	(i) the nominee agrees to comply with all the terms of this Agreement;
	(ii) the Purchaser acknowledges it remains fully liable under this Agreement;
	(iii) the nominee completes the GST information required at Schedule 2 to this Agreement; and
	(iv) if the nominee is a company or trust, the nominee provides the guarantees set out in clauses 34.0 or 35.0; and
	(c) pays the Vendor’s reasonable costs in respect of consenting to and documenting such nomination.
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	20.0 Conditions
	20.1 This Agreement is conditional upon:
	(a) the Vendor notifying the Purchaser, within three (3) years of the date of signing of this Agreement by both parties, that a separate title for the Property has been obtained;
	(b) the Vendor obtaining satisfactory Consents on terms and conditions acceptable in all respects to the Vendor in the Vendor’s sole opinion; and
	(c) the Vendor being satisfied in its sole opinion that the Development and/or the sale of the Property as part of the Development is economically feasible.
	20.2 The conditions referred to in clause 20.1 have been inserted for the sole benefit of the Vendor.
	20.3 If at any time it becomes apparent to the Vendor (in its sole discretion) that any of the conditions in clause 20.1 will not be fulfilled, the Vendor may notify the Purchaser accordingly and immediately without further notice cancel the Agreement...
	20.4 If the New Zealand Government imposes restrictions that impact the Vendor’s ability to arrange for the new Titles to issue, the date in clause 20.1(a) above shall be extended by the same number of days that the Government restrictions are in place.

	21.0 Deposit
	21.1 The Purchaser shall pay to the Stakeholder in cleared funds the Deposit within three (3) working days of the date of signing of this Agreement by both parties (time being of the essence).
	21.2 The Deposit will be held by the Stakeholder in an interest-bearing trust account in the sole name of the Vendor, and that upon receipt of all necessary documentation to satisfy the Stakeholder’s customer due diligence requirements pursuant to the...
	21.3 Upon notice being given under clause 28.1(a) or clause 28.1(b) of this Agreement, the Deposit plus net interest (if any) less any applicable withholding tax and commission (Net Deposit) will be released to the Vendor.
	21.4 In the event that this Agreement is cancelled:
	(a) as a result of a default by the Purchaser, the Net Deposit will be released to the Vendor; and
	(b) for any other reason save the default of the Purchaser, the Net Deposit will be refunded to the Purchaser (payable to the Purchaser’s solicitor’s trust account).
	21.5 The Stakeholder will not be liable to any party by reason of any delay in investing the Deposit or any part of it or for any loss or diminution in value of the Deposit or any failure on the part of the bank, or any costs deducted by the bank for ...

	22.0 Subdivision
	22.1 The Vendor will, as promptly as possible following execution of this Agreement by both parties:
	(a) instruct its surveyor to prepare the Subdivision Plan in substantially in conformity with the Scheme Plan and the Consents;
	(b) carry out all work required to subdivide the Land in a good workmanlike manner and in accordance with sound construction and engineering practice;
	(c) comply with all terms and conditions imposed by the Relevant Authority in the Consents;
	(d) submit the Subdivision Plan to the Relevant Authority for approval;
	(e) deposit the Subdivision Plan (as approved by the Relevant Authority) with LINZ; and
	(f) obtain from LINZ a separate freehold title for the Property.
	22.2 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligation under clause 22.1 above, including:
	(a) all Consent fees;
	(b) any reserve or development contributions payable to the Relevant Authority;
	(c) the cost of all subdivision works and installation of all services required for the Purchaser’s use of the Property;
	(d) all costs incurred in complying with any terms and conditions imposed by the Relevant Authority in the Consents; and
	(e) all LINZ costs.

	23.0 Construction
	23.1 The Vendor must complete and construct the Building:
	(a) in a good and workmanlike manner and in accordance with sound construction and engineering practice;
	(b) substantially in accordance with the Outline Plans and Specifications (subject to clauses 23.2 and 23.3) and any other Consents issued by the Relevant Authority.
	23.2 In constructing the Building, the Vendor will comply with the Building Act 2004 in all respects, including obtaining all building consent(s) and Code Compliance Certificate required under the Building Act 2004 for the Building comprising the Prop...
	23.3 The Vendor will pay all costs, charges, expenses and disbursements incurred in complying with its obligations under clauses 22.1, 23.1 and 23.2.
	23.4 The Vendor will not be responsible for any delays in construction of the Building, achieving Practical Completion, or obtaining a Code Compliance Certificate or separate title for the Property.
	23.5 If (in the opinion of the Vendor) it becomes necessary or expedient for the Vendor to undertake or incorporate any amendment or variation in respect of anything shown or described in the Scheme Plan and/or the Outline Plans and Specifications, th...
	23.6 In addition to clause 23.5, if any materials set out in the Outline Plans and Specifications are unprocurable or, owing to supply constraints, cannot be procured on reasonable terms or in a timely manner, or the use of them is prohibited by any s...
	23.7 Upon the Vendor giving notice under clause 28.1(a) or clause 28.1(b), the Vendor will notify the Purchaser of a date prior to the Settlement Date on which the Purchaser shall have the opportunity to carry out one pre-settlement inspection of the ...
	23.8 The Vendor must rectify and make good at its cost within a reasonable time any defects, shrinkage or other faults in the Building due to faulty materials or workmanship notified by the Purchaser or its agent in writing to the Vendor within twelve...
	23.9 Upon the Vendor giving reasonable notice, the Purchaser shall allow the Vendor, the Vendor’s agent, or any contractor nominated by the Vendor access to the Property to carry out the rectification of any defects notified under clauses 23.7 or 23.8...
	23.10 The Purchaser shall, if so required by the Vendor, as a precondition of settlement, confirm in writing on or before the Settlement Date that the Building has been completed to the Purchaser’s satisfaction subject only to any rectification work r...
	23.11 Without prejudice to the provisions of clauses 23.7 or 23.8 the Purchaser will not:
	(a) withhold the balance of the purchase price (or any part of it) or any other money due under this Agreement (or any part of it) on settlement by reason of any omission, defect, shrinkage or fault in the Property or the Building, whether due to defe...
	(b) claim set-off, compensation, damages or indemnity for the obligation referred to in clauses 23.7 or 23.8, other than by way of damages (which will be limited to reasonable rectification costs) in the event of a failure of the Vendor to perform its...
	(c) make any objection, requisition or claim for compensation because of any alteration to the Outline Plans and Specifications or finishes which are made because of:
	(i) a requirement or direction of the Relevant Authority;
	(ii) the practical necessities of construction including (but not limited to) the effective and timely construction of the Building and the requirements of good building practice;
	(iii) the availability of materials; or
	(iv) changes made by the Vendor permitted under this Agreement; or

	(d) make any objection, requisition or claim for compensation because:
	(i) of any alterations to the Outline Plans and Specifications, whether or not relating to the Building, which do not alter the shape and dimensions of the Building in a material adverse manner;
	(ii) the final dimensions of the Building as constructed may differ from the Outline Plans and Specifications, unless in the sole opinion of an independent registered valuer appointed by the Vendor for this purpose, these changes in dimension have a m...
	(iii) of any circumstances described in this Agreement.

	23.12 The Vendor is not obliged to consent, and can withhold its consent at its absolute discretion, to any variations requested by the Purchaser to the Scheme Plan, the Outline Plans and Specifications, the Development, the interior or exterior of th...
	23.13 The Purchaser acknowledges that the Vendor has fully disclosed to the Purchaser all information relating to the Vendor’s implied warranties under section 362I of the Building Act 2004.  The Purchaser agrees with the Vendor that to the extent it ...

	24.0 Warranties
	24.1 The Vendor shall assign all Warranties, provided those Warranties are capable of being assigned to the Purchaser, on or before the Settlement Date.  The Vendor will enter into a deed or other document prepared by the Vendor’s solicitors, assignin...
	24.2 The Purchaser will assume liability of the Warranties assigned to it by virtue of clause 24.1, in so far as they relate to the Property, and the Purchaser agrees that it will comply with all applicable obligations under the Warranties to the exte...
	24.3 To the extent that any of the Warranties are not capable of assignment, the Vendor shall hold them (or procure that they are held) on trust for the Purchaser and shall, at the Purchaser’s cost take reasonable steps to enforce such Warranties upon...

	25.0 Easements and Encumbrances
	25.1 The Property is sold subject to all existing interests shown on the current title to the Land, excluding mortgages and caveats (if any), however the Vendor may, at its entire discretion, elect to surrender any interest registered on the title to ...
	25.2 The Vendor reserves the right to grant, create and/or register (prior to settlement) any easements, consent notices, covenants or any other encumbrances, rights or obligations that:
	(a) may be required by the Relevant Authority (under any Consents or otherwise) in order to:
	(i) deposit the Subdivision Plan to create a separate title for the Property;
	(ii) obtain a Code Compliance Certificate;
	(iii) complete the Building, other buildings in the Development and/or the Development;

	(b) result from or are anticipated by the terms of this Agreement, which include the Schedules and Land Covenant;
	(c) are created in respect of services, access and/or utilities for the Property, or any part of the Development; and
	(d) in the sole and absolute discretion of the Vendor are deemed to be necessary or desirable for the Development, or the development of the Land.
	25.3 The Purchaser agrees that it will not Lodge any Submission to any Planning Proposal lodged by, or with the written approval of, the Vendor or its nominee in respect of any of the land comprised in the Development or the Land and further, if calle...
	25.4 In consideration of the Vendor entering into this Agreement, the Purchaser irrevocably nominates, constitutes and appoints the Vendor or any nominee of the Vendor to be the true and lawful attorney of the Purchaser for the purposes of executing a...
	25.5 Production of this power of attorney to the relevant authority, including the Relevant Authority (or any other concerned party) from time to time shall without further requirement or reference to the Purchaser comprise an irrevocable and uncondit...
	25.6 The obligations of the Purchaser under this clause 25.0 shall bind the Purchaser and all successors in title to the Property, and the Purchaser agrees and acknowledges that such obligations may be secured by way of covenant or other encumbrance i...
	25.7 The Purchaser shall also, if called upon to do so, enter into and execute a deed of appointment of power of attorney in favour of the Vendor or any nominee of the Vendor on the terms and for the purposes set out in clause 25.4 to 25.7.
	25.8 The Purchaser shall take Title to the Property subject to those interests referred to in this clause 25.0 and shall not be entitled to requisition such title.

	26.0 Measurements
	26.1 The Purchaser acknowledges and agrees that the boundaries and area of the Property as described in this Agreement and shown in the Scheme Plan are subject to variation as required by the Relevant Authority and LINZ.  Neither party will be entitle...
	(a) claim any compensation, damage or right of set-off;
	(b) make any objection or requisition; or
	(c) seek adjustment to the purchase price,

	27.0 Variations to the Development
	27.1 The Vendor shall be entitled (subject to the provisions contained within this clause 27.0) to amend the Scheme Plan, as it thinks fit, so long as:
	(a) the final area of the Property is not materially less than the area of that shown on the Scheme Plan attached; and
	(b) any such amendment does not in the opinion of the Vendor’s consultant, who has the relevant expertise, acting independently and in their professional capacity, materially diminish the value of the Property or otherwise materially adversely affect ...
	27.2 Subject to clause 27.1, the Vendor may from time to time up to settlement in its sole discretion alter, vary or completely replace (without limitation) everything else whatsoever related to the Development.
	27.3 The Purchaser is not entitled to claim any compensation, damages, right of set-off or to make any objection or requisition based on such replacement, alteration, variation or cancellation under clauses 23.4, 23.5, 25.2, 26.1, 27.1 and 27.2.  The ...
	(a) the Purchaser shall be deemed to have granted consent to any Changes;
	(b) the power of attorney referred to in clause 25.4 may (without limitation) be used by the attorney for such purposes; and
	(c) the Purchaser shall obtain the Agreement of its mortgagee(s) and any on-sale Purchasers/transferees to be bound by the obligations under clauses 23.0, 24.0, 25.0 and 27.0.
	27.4 The Purchaser shall sign all documents and do all other things necessary to implement the Changes, when called upon to do so by the Vendor.

	28.0 Settlement Date and the Possession Date
	28.1 The parties agree that the Settlement Date and the possession date shall be the date that is the later of ten (10) working days following:
	(a) the date that the Vendor gives to the Purchaser written notice of issue of a separate title for the Property; and
	(b) the date that the Vendor gives to the Purchaser written notice that a Code Compliance Certificate has been issued for the Building.

	29.0 Chattels
	29.1 The Vendor and Purchaser acknowledge and agree that the purchase price includes any price or value attributable to chattels.  The Vendor does not warrant the value of the chattels, fixtures and fittings and may not be called upon or obliged to ag...

	30.0 Purchaser not to Caveat
	30.1 The Purchaser will not lodge a caveat against the Vendor's title to the Land.  If a separate title has issued for the Property and the Vendor is in default of any of its obligations under this Agreement, the Purchaser may lodge a caveat only agai...

	31.0 Purchaser’s Acknowledgement
	31.1 The Purchaser agrees and acknowledges that:
	(a) it purchases the Property solely in reliance upon the Purchaser’s own judgement and not upon any representation or warranty made by the Vendor or any agent of the Vendor other than as expressly contained in this Agreement;
	(b) the development on the Land may be completed in stages and that following settlement, works on the Land may still be continuing to be undertaken;
	(c) any plan of the Vendor or its agents in relation to the development of the Land is indicative only.  The extent, detail and timing of such plan shall be at the Vendor's absolute discretion in all respects.  In particular the Purchaser acknowledges...
	(d) the Vendor gives no warranty to the Purchaser as to when:
	(i) the title for the Property will issue;
	(ii) the Consents or a Code Compliance Certificate will be obtained;
	(iii) the transfer of the Property from the Vendor to the Purchaser will be able to be registered; nor
	(iv) the Development will be completed; and

	(e) the Vendor may from time to time or at any time redesign, or defer or suspend completion of, the Development (or any part or stage of it) and that the completion or final form of the Development, or the timing thereof, is not and shall not be made...

	32.0 Purchaser Warranties
	32.1 The Purchaser warrants to the Vendor that:
	(a) the execution and delivery of this Agreement have been properly authorised by all necessary corporate action of the purchase;
	(b) the Purchaser has full corporate power and lawful authority to execute and deliver this Agreement and to consummate and perform or cause to be performed their obligations under this Agreement;
	(c) this Agreement constitutes a legal, valid and binding obligation on the Purchaser, enforceable in accordance with its terms;
	(d) as far as the Purchaser is aware, there are no actions, claims, proceedings or investigations pending or threatened against each of the Purchaser or to its knowledge by, against or before any person which may have a material effect on each of the ...
	(e) the Purchaser has obtained every necessary approval by special resolution of its shareholders, and the approval of any other relevant person, to the transaction(s) contemplated by this Agreement if those transaction constitute a major transaction ...
	(f) for the purposes of the Overseas Investment Act 2005 and associated regulations:
	(i) the Purchaser is not an overseas person; or
	(ii) if the Purchaser is an overseas person, it does not require consent to the transaction.


	33.0 General
	33.1 The parties acknowledge that 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 ...
	33.2 The Purchaser acknowledges that the Purchaser has not been induced to execute this Agreement by any representation, verbal or otherwise, made by or on behalf of the Vendor or the Vendor’s agents or any third party, which is not set out in this Ag...
	33.3 This Agreement may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same Agreement.  A party may enter into this Agreement by signing a counterpart and sending it to the other party, includin...
	33.4 For the purposes of the financial arrangements rules in the Income Tax Act 2007, the parties agree that:
	(a) the purchase price (as adjusted under this Agreement and excluding any default interest) is the lowest price (within the meaning of section EW32(2) of the Income Tax Act 2007) the parties would have agreed for the sale and purchase of the Property...
	(b) the purchase price (as adjusted under this Agreement and excluding any default interest) 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 (as adjusted under this Agreement and excluding any default interest) includes no capitalised interest and will file their tax returns accordingly.
	33.5 This Agreement is governed by the laws of New Zealand, and the parties submit to the exclusive jurisdiction of New Zealand courts in respect of any dispute or proceeding arising out of this Agreement.
	33.6 All communications and documents relating to and in connection with this Agreement shall be in English.
	33.7 The Purchaser and the Vendor acknowledge that the purchase price, Deposit and any other sums referred to in this Agreement are expressed to be and are payable in New Zealand dollars.
	33.8 Each party will pay its own costs of preparing, negotiation and entering in this Agreement.

	34.0 Guarantee company
	34.1 If the Purchaser is a company, the director or directors of the Purchaser company personally guarantee to the Vendor compliance by the Purchaser with the Purchaser’s obligations under this Agreement and indemnify the Vendor against all costs, cla...
	34.2 The signatory/ies to this Agreement warrant that the directors of the Purchaser company have approved entry into this Agreement and in particular the personal guarantees provided to the Vendor on their behalf pursuant to clause 34.1.

	35.0 Guarantee trust
	35.1 If the Purchaser is a trust:
	(a) the liability of every person who is a trustee of that trust shall be personal and unlimited, subject to the limitation granted to a limited liability trustee pursuant to clause 17.1(2); and
	(b) the signatory/ies to this Agreement warrant that the trustee(s) of the Purchaser trust have the right to be indemnified from the assets of that trust and all of the persons who are trustees of that trust have approved entry into this Agreement and...

	36.0 Force Majeure
	36.1 If any event of force majeure, including any civil or labour disorders, monetary or economic developments, acts of Government, acts of God, fire, earthquake, flood, strike, explosion, public power failure, national emergency, war, difficulties wi...

	37.0 Nomination or Assignment
	37.1 The Purchaser may not assign or transfer any of its rights or obligations under this Agreement.
	37.2 The Purchaser may nominate some other person, company or entity to complete purchase of the property, provided that the Vendor first:
	(a) obtains the prior written consent of the Vendor to the nominee (approval not to be unreasonably withheld);
	(b) provides the Vendor with a deed of covenant, in a form prepared by the Vendor’s solicitor at the Purchaser’s cost, executed by the nominee and Purchaser, in which:
	(i) the nominee agrees to comply with all the terms of this Agreement;
	(ii) the Purchaser acknowledges it remains fully liable under this Agreement;
	(iii) the nominee completes the GST information required at Schedule 2 to this Agreement; and
	(iv) if the nominee is a company or trust, the nominee provides the guarantees set out in clauses 34.0 or 35.0; and
	(c) pays the Vendor’s reasonable costs in respect of consenting to and documenting such nomination.
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