






























































SPECIAL CLAUSES 

 

32.  Agency warranty 

 

32.1 Warranty by the Purchaser about the agent 

 

The Purchaser (and if more than one each of them) warrants that the Purchaser was 

not introduced to the Vendor, or to the property by or through the medium of:- 

 

(a) a real estate agent/business broker; 

 

(b) an employee of a real estate agent/business broker; 

 

(c) a person having a connection with a real estate agent/business broker; or 

 

(d) any other person who might be entitled to a fee for the introduction, 

 

other than the Vendor’s agent (if any) named on the front page of this Contract. 

 

32.2 Indemnity by Purchaser about Vendor’s agent 

 

The Purchaser (and if more than one each of them) at all times indemnifies the 

Vendor from and against:- 

 

(a) any claim for commission made by any person other than the Vendor’s agent 

(if any) described on the front page of this Contract arising out of a breach of 

the warranties given to the Vendor in Special Clause 32.1; and 

   

(b) all actions, proceedings and expenses arising out of any such claim, and shall 

extend to cover all costs incurred by the Vendor on a lawyer/practitioner and 

client basis of and incidental to defending any such claim. 

 

32.3 If the name of any buyer’s agent is noted on the front page of the Contract, the 

Vendor does not know if this is correct or not. The Purchaser acknowledges and 

agrees that the Vendor in any and all circumstances is not liable for the payment of 

any monies to the buyer’s agent, and the Purchaser (and if more than one, each of 

them) at all times indemnifies the Vendor from and against all actions, proceedings, 

and expenses arising out of any claim made by the buyer’s agent, and shall extend to 

cover all costs incurred by the Vendor on a lawyer/practitioner and client basis of and 

incidental to defending any such claim. 

 

32.4 The indemnities given in Special Clauses 32.2 and 32.3 are continuing indemnities 

not merging on completion.  

 

33. Issue of a Notice to Complete 

 

33.1 The parties agree that for the purposes of Clause 15 hereto that fourteen (14) 

days shall be deemed to be sufficient time for compliance with any notice 

given by one party to the other requiring the other to complete this Contract 

and making time of the essence of the Contract, notwithstanding that the party 

giving the notice may not have made any previous request or demand for 

completion. The parties further agree that the Vendor can withdraw the notice 



given by the Vendor to the Purchaser at any time before the expiration of the 

time specified in it and the Vendor is at liberty to issue another notice in 

accordance with this Special Clause thereafter. 

 

33.2. Each time the Vendor serves a Notice to Complete under Special Clause 33.1 

on the Purchaser, the Purchaser must pay the Vendor a fee of $330.00 

(inclusive of GST) for issuing that Notice. The Purchaser must include this fee 

in the amount payable by the Purchaser on completion. 

 

34. Payment of interest  

 

 Should the Purchaser not complete this Contract (for any reason other than the 

Vendor's inability or failure to complete) on or before the “date for completion” as 

stated on the front page of this Contract, and the Vendor in his absolute discretion, 

grants an extension of time for completion, then in addition to any other monies due 

and payable under this Contract, the Purchaser shall pay interest on the balance of the 

purchase price and any other monies payable at the rate referred to in Clause 18.5.2 

from the date of completion as stated on the front page of this Contract and the actual 

date of completion.   

 

35. Investment of deposit 

 

Purposely deleted – See Special Clause 40.3. 

 

36. Capacity 

 

 If, prior to completion, either party (or if a party is more than one person, any of the 

persons comprised in that party) dies or becomes a mentally ill person or becomes 

incapable of managing that party’s affairs or (if a party or any entity comprised in that 

party is a company) has a receiver or manager or provisional liquidator or liquidator 

appointed in respect of that party’s assets or affairs then in any of those events the 

other party can rescind the Contract and thereupon this Contract shall be at an end and 

the provisions of Clause 19 shall apply. 

 

37. Own enquires 

 

37.1. The Purchaser agrees that the Purchaser has had the opportunity before 

entering into this Contact to:-  

 

37.1.1  Inspect the property, improvements and inclusions;  

 

37.1.2  Obtain building, pest, electrical, hydraulic, geotechnical, survey 

identification reports, and any other reports (where appropriate pre-

purchase Strata Records reports and/or Community Association 

Records reports) as to the condition of the property; and 

 

37.1.3 To obtain independent legal and financial advice; and 

 

37.1.4 Is satisfied that the terms and conditions contained in this Contract are 

fair and reasonable. 

 

37.2. The property, improvements and inclusions are sold in their present condition.  



 

37.3. The Purchaser relies on its own inspection, knowledge, and enquiries, 

including but not limited to the approval and available use of the property.  

 

37.4. The Purchaser shall not be entitled to make any objection, requisition, claim 

for compensation, delay completion, rescind or terminate the Contract in 

relation to:-  

 

37.4.1 The condition of the property, improvements and inclusions;  

 

37.4.2    The fitness or suitability for any particular purpose of the property; 

 

37.4.3 The zoning of the property, the planning restrictions applicable to the 

property and the consents and permits applicable to the property; 

 

37.4.4 Damage, loss, dilapidation, mechanical breakdown or defect, whether 

latent or patent which may affect the property, improvements or 

inclusions between the contract date and completion; 

 

37.4.5 Any alleged misdescription of the property or deficiency in any area 

or its measurements; 

  

37.4.6 Any encroachment by the improvements on the property to any 

adjoining land or to the property by improvements on any adjoining 

land; 

 

37.4.7 Any asbestos that may have been used in the construction of the 

improvements on the property and may still exist in the improvements 

on the property; 

 

37.4.8 The condition, existence or non-existence of services; 

 

37.4.9 The condition, existence or non-existence of fences; and  

 

37.4.10 The Purchaser is relying entirely upon the Purchaser’s own enquires     

relating to any financial return, income and investment advice 

despite:- 

 

(i) any forecasts or feasibilities; and 

 

(ii) information relating directly or indirectly to the purchase of the 

property by the Purchaser as an investment on any basis 

whatsoever, 

 

 provided to the Purchaser by or on behalf of the Vendor. 

 

37.5 The Purchaser cannot require the Vendor to carry out any work to the property 

or to compensate the Purchaser for carrying out any work to the property. 

 

37.6 Prior to entering into the Contract, the Purchaser satisfied her/him/itself as to 

any compliance or non-compliance of the improvements on the property under 

any Legislation, in particular the Local Government Act and the Environmental 



Planning and Assessment Act, inclusive of building and fire safety compliance, 

and shall not be entitled to make any objection, requisition, claim for 

compensation, delay completion, rescind the Contract or terminate the Contract 

if there is any non-compliance existing either before the date of this Contract or 

on completion.  

 

38. No warranty 

 

38.1 It is hereby agreed and declared that the Contract comprises all the terms, 

agreements, representations, and warranties between the Vendor and the 

Purchaser in respect of the property and the sale of the property to the 

Purchaser.   

 

38.2. It is hereby agreed and declared that the Purchaser has: 

  

38.2.1 not entered into the Contract as a result of any representation or 

warranty by the Vendor or anyone on the Vendor’s behalf (inclusive of 

any advertising or advertising brochures), other-than as set forth in the 

Contract;  

 

            38.2.2 made all investigations and enquiries Contract  (including the matters 

and reports mentioned in Special Clause 37.1.2, and legal advice).as 

the Purchaser deems appropriate in respect of the property prior to 

entering into the  

 

39. Indemnity and Guarantee where Purchaser is a company 
 

 In the event of the Purchaser being a Company, or anyone of the Purchasers being a 

Company, and in consideration of the Vendor entering into this Contract with the 

Purchaser, the Director and/or the Directors of the Purchaser that execute/sign this 

Contract on behalf of the Company also agree that they are concurrently entering 

personally into this Contract as Guarantor (“the Guarantor”), and if more than (1) one 

jointly and severally hereby guarantee(s) to the Vendor the due and punctual 

performance and observance by the Purchaser of its obligations under this contract 

and hereby indemnifies and shall keep indemnified the Vendor from and against all 

losses, damages, liabilities, costs and expenses of whatsoever nature accruing to, 

incurred by or suffered by the Vendor resulting or arising from or in relation to or 

caused by any failure by the Purchaser to perform or observe any of the obligations on 

its part to be performed or observed by, under or as a result of entering into this 

Contract.  The guarantee herein contained shall be a continuing guarantee and shall 

not be released, extinguished, modified, abrogated, prejudiced or discharged in whole 

or in part by any waiver by the Vendor or by any other matter or thing whatsoever and 

shall be deemed to constitute a principal obligation between the Guarantor and the 

Vendor. 

 

40. Payment of deposit 

 

 Notwithstanding any other provision contained in the Contract excepting thereout 

Condition 17, Schedule 1 – Openn Negotiation Conditions:- 

 

40.1 It is an essential condition of the Contract that the deposit payable under this 

Contract in any and all events is ten percent (10%) of the price, and any 



amount of the ten percent (10%) of the price remaining unpaid with the 

consent of the Vendor after the date of the Contract shall be immediately paid 

on written demand by the Vendor to the Purchaser, provided that the Vendor 

shall not be entitled to make a written demand unless the Purchaser has not 

complied with the Contract as indicated in Clause 9 of this Contract; 
 

40.2 If the deposit paid by the Purchaser or held by the depositholder is less than 

ten percent (10%) of the price, or a deposit guarantee bond has been provided 

by the Purchaser with the consent of the Vendor in lieu of the deposit and the 

Vendor becomes entitled to the deposit under Clause 9, the Purchaser must 

immediately on written demand pay to the Vendor the difference between the 

ten percent (10%) of the price and the deposit paid or the full ten percent 

(10%) of the price if a deposit guarantee bond has been provided.  This 

Special Clause is in addition to and not in substitution for the rights of the 

Vendor under Clause 9.3; and/or 

 

40.3 The Purchaser and Vendor agree that in all and any circumstances  the deposit 

monies will not be invested by the depositholder. The depositholder under the 

Contract shall be Cranston McEachern Lawyers Level 8, 388 Queen Street, 

Brisbane Queensland 4000 whom shall place the deposit monies paid by the 

Purchaser into its’s Trust Account details of which are:- 

 

 Account Name: Cranston McEachern Trust Account 

 Bank: Australia and New Zealand Banking Group Limited 

 BSB: 014 002 

 Account No: 3610 43743 

 

The definition of “depositholder” in Clause 1 is amended as aforementioned. 

 

41. Release of deposit 

 

Purposely deleted – See Special Clause 44.2. 

 

42. Caveats and Mortgages 

 

The Purchaser shall not be entitled to require the Vendor prior to completion to 

register a discharge of any Mortgage or Charge or withdrawal of any Caveat effecting 

the land.  If at the date of completion of this Contract there is noted on any Certificate 

of Title in respect of the property or any part thereof any Mortgage, Charge or Caveat 

(not being a Caveat lodged by the Purchaser or any party claiming under same) the 

Purchaser will accept a discharge or withdrawal thereof so far as same relates to the 

property provided that such Discharge of Mortgage or Charge or Withdrawal of 

Caveat is duly executed in registerable form and the registration fee payable thereon 

are allowed by the Vendor to the Purchaser. 

 

 

 

43. Foreign Acquisitions and Takeovers 

 

The Purchaser acknowledges that it is purchasing developed commercial land 

comprising of commercial residential premises. If the Purchaser is foreign persons or 

entities receives an objection notification from the Australian Government prior to 



completion/settlement the Purchaser agrees to indemnify and to compensate the 

Vendor in respect of any loss, damage, penalty, fine or legal costs which maybe 

incurred by the Vendor as a consequence thereof. This Special Clause shall not merge 

on completion. 

 

44.1 Paper certificate of title not issued  

 

Notwithstanding anything else contained in this Contract (in particular Clauses 4 and 

4.1.2), if a paper form of Certificate of Title to all or any part of the property/land has 

not been issued and/or an electronic Control of the Right to Deal (“CoRD”) record is 

recorded on the relevant Certificate(s) of Title folio(s) in the NSW Land Registry 

Services/Registrar General’s Torrens Register (“eCT”), and/or the paper Certificate of 

Title has an authentication code noted on it, the Purchaser as an essential condition of 

the Contract if the completion/settlement is not to be conducted/taken place in the 

electronic workspace the Purchaser must advise the Vendor in writing within ten (10) 

business days of the Contract date of the following to enable the Vendor to complete 

and provide a “Request for CoRD Holder Consent (Transacting Party Consent)” form 

to the Vendors outgoing Mortgagee(s)/Lender(s) in respect to which a Mortgage(s) 

is/are noted on the eCT:- 

 

44.1.1 Confirmation of the full name(s) of the Transferee(s) to be inserted on the 

Transfer; and 

 

44.1.2 The Purchasers incoming Mortgagee’s name(s) including if the Purchasers 

incoming Mortgagee or Lender is trading under a different name eg., 

Bankwest, St George, RAMS etc.. 

 

44.2  Order on the Agent 

 

If settlement/completion is to be conducted/effected in the electronic workspace the 

Purchaser at least one (1) business day before the date of completion/settlement must 

forward/provide by facsimile transmission, or as to any other method as agreed by the 

parties, to the Vendor the “Order on the Agent” which the Vendor is to hold in escrow 

pending completion/settlement, and on completion/settlement the Vendor will forward 

a copy to the Vendor’s Agent and the Depositholder.  

 

44.3 The Vendor for clarity expects Clauses 30.9 and 30.10 to be complied with if 

completion/settlement is to be conducted/taken place in the electronic workspace.  

 

45. Consumer Credit (where applicable)  

 

45.1 The Purchaser confirms and warrants to the Vendor that credit is not required 

to pay for the property/land, or that the Purchaser has before the date of this 

Contract obtained approval for credit to finance the purchase of the 

property/land on terms which are reasonable and acceptable to the Purchaser. 

 

45.2 The Vendor and Purchaser acknowledge and agree that the Purchaser does not 

intend and will not be obtaining any credit from any credit provider linked to 

the Vendor as set out in Section 134 (4) of National Credit Code. 

 

 

 



46. Statutory Warranty 

 

46.1 Within seven (7) days of the Purchaser discovering any breach and/or non-

compliance with the Conveyancing (Sale of Land) Regulation, the Purchaser 

must notify the Vendor in writing of the breach and/or non-compliance. 

 

46.2 If the Vendor discovers or is advised by the Purchaser of a breach and/or non-

compliance with the Conveyancing (Sale of Land) Regulation, the Vendor 

may serve a notice on the Purchaser specifying the breach and/or non-

compliance and indicating the Vendor intends to rescind this Contract within 

fourteen (14) days, if the Purchaser does not waive the breach and/or non-

compliance. 

 

46.3 If the Purchaser does not serve a notice on the Vendor waiving the breach 

and/or non-compliance within the time required by the Vendor’s notice, which 

shall not be less than seven (7) days, the Vendor can rescind this Contract. 

 

47.  Amendments to Printed Form 

 

47.1 Clause 1 – “bank” - delete the words “,a building society or a credit union”, 

where appearing. 

47.2 Clause 1 – “depositholder” – delete the words “the buyer’s agent” where 

appearing and substitute the words in lieu “as agreed between the Vendor and 

Purchaser”. 

 

47.3 Clause 7.1.1 is deleted. 

 

47.4 Clause 8 - delete the words “on reasonable grounds” where appearing in the 

first line of Clause 8.1.1 and; delete the words “and those grounds” where 

appearing in Clause 8.1.2. Clause 8.2 does not apply to Clause 8.1. 

 

47.5 Clause 10 – insert the following at the end of Clause 10.1.9:- 

 

“For the purpose of this Clause, the Vendor discloses all of the materials 

appearing in the copies of the documents attached to this Contract whether 

specified or not and all materials so appearing are deemed to have been 

disclosed in substance in this Contract”. 

 

47.6 Clause 12 – shall be read subject to – “Notwithstanding what is stated in 

Clause 12, the Vendor shall not be required to assist the Purchaser in any 

respect in obtaining any certificate envisaged/provided for in Clause 12.”   

 

47.7 Clause 13.4.3 – delete the word “depositholder” wherever appearing and 

substitute the words “vendors solicitors” in lieu. 

 

47.8 Clause 16.5 - delete the words “plus another 20% of that fee” where 

appearing. 

 

47.9 Clause 16.8 - delete “$10” and replace in lieu “$5”. 

 

47.10 Clause 16.6 is amended by inserting after the word “land” where secondly 

appearing the words “at least fourteen (14) days prior to the date for 



completion”. 

 

47.11 Clause 23.13, substitute “3 days” for “7 days” where appearing. 

 

47.12 Clause 23.14 is amended by deleting its first sentence. 

 

47.13 Notwithstanding “Note to all solicitors/conveyancers involved in this 

transaction” wherever appearing in Schedule 1 – Open Negotiation Conditions 

the following shall apply as essential terms of the Contract:- 

 

47.13.1 Should there be any conflict between the Special Clauses and the 

terms and conditions set out in Schedule 1 the Special Clauses 

shall prevail unless otherwise provided for specifically in Special 

Clauses; 

 

47.13.2 In any and all circumstances the Vendor is not obligated to agree 

to any amendments requested or submitted by the Purchaser, 

unless agreed to in writing by the Vendor or the Vendors Solicitor 

in writing. 

 

48.  Capital Gains Withholding Clearance Certificate 

 

The Purchaser acknowledges, annexed to this Contract are copies of the Vendors 

Foreign Resident Capital Gain Withholding Clearance Certificates, for the relevant 

period. 

 

49.  Land Tax  

 

49.1 The parties acknowledge that the Vendor has served on the Purchaser pursuant 

to the Conveyancing (Sale of Land) Regulation, Schedule 2 Prescribed terms, 

a current Land Tax Certificate.  

 

49.2 Notwithstanding anything else contained in this Contract, if “Land Tax is 

adjustable” is marked on the page 2 as “Yes” under the heading “Tax 

information”, the Purchaser agrees to adjust land tax for the year current on 

the adjustment date, on an amount determined by disregarding the land tax 

threshold for the year current, and multiplying the taxable and/or its average 

land value (the higher value if there is any difference) by the then current rate 

(which at the date of this Contract when the general threshold applies is 1.6% 

and when the premium threshold applies 2.0%). 

50. GST 

 

Notwithstanding anything-else contained in the Contract to the contrary:- 

 

50.1     Words used in this Special Clause which have particular meaning in the GST 

Law have the same meaning, unless the context otherwise requires; 

 

50.2   Any reference to GST payable by a party includes any corresponding GST 

payable by the representative member of any GST group of which that party is 

a member. 

 

50.3    The parties agree that each supply under the arrangement involving the sale of 



the property by the Vendor to the Purchaser is or is potentially a taxable 

supply. The purchase price and any other consideration expressed to be 

payable under any other provision or Clause of this Contract for a supply made 

under or in connection with the Contract does not include GST. The parties 

acknowledge the ATO Goods and Services Tax Determination 2006/3 (GSTD 

2006/3). The parties acknowledge and agree that the ATO Goods and Services 

Tax determination 2006/3 (GSTD 2006/3) and where applicable shall be 

complied with. 

 

50.4    The Purchaser and the Vendor agree to proceed under this Contract on the 

basis of the supply of this property is a supply of a “going concern”, and if the 

Purchaser is not registered by the completion date, the provisions of the 

Clauses 13.4.3 and 13.4.4 of the Contract shall apply. Clauses 13.8 and 13.9.2 

are deleted in their entirety. 

 

50.5    If at any time after completion of the Contract, where the Purchaser has utilised 

and/or had the benefit of the provisions of Special Clause 50.4 and the 

Australian Taxation Office determines that the Vendor has to pay GST on the 

supply of the property, the Purchaser notwithstanding anything else contained 

in this Contract must pay forthwith on demand from the Vendor, the amount of 

GST assessed together with any penalties or interest for late payment of GST, 

assessed, charged or otherwise imposed upon the Vendor. 

 

50.6   If the Purchaser pays any GST under this Special Clause, the Vendor will 

provide a Tax Invoice for the taxable supply by the Vendor, by or under this 

Contract. 

 

50.7     This Special Clause 50 in its entirety: 

  

 50.7.1 Continues to have effect after completion; and 

 

 50.7.2 Ensures for the benefit of the Vendor, and the Vendor by reason of the 

term of this shall have rights of action against the Purchaser by reason 

of the terms of this Special Clause in its entirety. 

 

51. Sewer Lines Location Diagram (Sewer Service Diagram) and Sewer Location 

Print 

 

Purposely deleted. 

 

52. Existing Lease registered AK705356 

 

52.1 The Purchaser acknowledges that the Purchaser has read/inspected the Lease 

registered AK705356 (“Lease”) a copy of which is annexed hereto and the 

Purchaser has satisfied itself/herself/himself as to its terms and conditions, and 

the Purchaser shall not be entitled to make any objection, requisition, claim for 

compensation, delay completion, rescind or terminate the Contract in respect 

to the Lease or any document associated with same, or if the Lessee/Tenant 

under the Lease vacates the property or terminates the Lease for any reason.  

 

52.2 As the Lease is registered in the NSW Registry Services Register the 

Purchaser shall not require the Vendor to produce an original or duplicate 



copy of the Lease to the Purchaser prior to or on completion. 

 

52.3 The Vendor does not have any Lessor and Lessee Disclosure Statements 

pursuant to the Retail Leases Act 1994, as at the time of the creation/grant of 

the Lease it is understood that the “predominant use” was not as a “retail 

shop”. The Purchaser shall not be entitled to make any objection, requisition, 

claim for compensation, delay completion, rescind or terminate the Contract in 

respect to the non-existence of any Lessor and Lessee Disclosure Statements 

pursuant to the Retail Leases Act 1994. Clause 24.3.3 is deleted in its entirety. 

 

52.4   The Vendor will give to the Purchaser on completion an Attornment Notice 

addressed to the Lessee/Tenant under the Lease, and the Bank Guarantee 

which the Vendor holds under the Lease. The Vendor draws to the Purchasers 

attention Clause 20.6 of the Lease. The Vendor’s only obligation in respect to 

the Bank Guarantee will be to provide the Bank Guarantee to the Purchaser on 

completion/settlement. 

 

52.5 At least seven (7) days prior to completion the Vendor will advise the 

Purchaser in writing of the amount of the rental and outgoings paid or unpaid. 

 

52.6 For the purposes of adjustment on completion:- 

 

 52.6.1 The rental and outgoings are to be adjusted on a paid basis. 

 

52.6.2 If any of the rental remains unpaid for the calendar month in which 

completion is effected the Vendor assigns the debt of the unpaid rental 

to the Purchaser. 

 

52.6.3 The Vendor undertakes to reconcile the outgoings paid by the 

Lessee/Tenant under Clause 4 of the Lease for the period during the 

Vendors ownership of the property directly with the Lessee/Tenant, 

and to account to each other for any difference between the amount 

paid on account of the outgoings and the actual outgoings.  

 

52.6.4 This Clause 52 in its entirety shall not merge on completion. 

 

 

53. Amendments 

 

The parties agree that their respective legal representatives have the authority to make 

amendments to this Contract on behalf of the party they represent. 

 

54. Transfer 

 

Notwithstanding anything else contained in this Contract it is an essential condition of 

the Contract that the Purchaser must serve the form of Transfer at least fourteen (14) 

days before the date for completion if the PEXA settlement platform is not being 

utilised. 

 

55. Conflicts  

 

The parties agree that should there be any conflict between the standard printed 



Clauses of this Contract, and these Special Clauses, these Special Clauses shall 

prevail. See also Special Clause 47.13. 






























































































































































