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DATED Reo Novermlbper 2018

PARTIES:

1 EVEREST CENTRAL INVESTMENT LIMITED (Landlord)
2 MAGSONS HARDWARE LIMITED (Tenant)

3 MAGSONS INVESTMENTS LIMITED (Guarantor)

AGREEMENT TO LEASE:

The Landlord agrees to grant and the Tenant agrees to take a lease of the Premises and the
Carparks described in the First Schedule together with the right to use the Landlord’s fixtures,
fittings and chattels contained in the Premises as more particularly described in the Lease for the
Term from the Commencement Date and at the Annual Rent (subject to review) as set out in the
First Schedule.

The Guarantor agrees to guarantee the obligations of the Tenant under this Agreement and in the
Lease,

The Landlord, the Tenant and the Guarantor agree as set out in the Second Schedule.
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EXECUTED AS AN AGREEMENT

LESSOR

Executed by EVEREST CENTRAL
INVESTMENT LIMITED as Landlord by a
director/authorised signatory:

TENANT

Executed by MAGSONS HARDWARE
LIMITED as Tenant by a
director/authorised signatory:

GUARANTOR

Executed by MAGSONS INVESTMENTS
LIMITED as Guarantor by a
director/authorised signatory:

4
Director / aﬁérised Signatory

Nel  dammes Luftin
Print Name

Director / Authorised Signatory
\/t DY /‘( Umad

Print Name

V. %

Director / Authorised Signatory

UI.VDO KDHM

Print Name
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Landlord:

Address of Landlord:

Tenant:

Address of Tenant:

Guarantor:

Address of Guarantor:

Land:

Premises:

Carparks:

Bank Guarantee Sum:

Commencement Date:

Initial Term:

Renewal Terms:

Annual Rent:

FIRST SCHEDULE

Reference Schedule

Everest Central Investment Limited

C/- Maat Consulting Limited, P O Box 301848, Albany,
Auckland 0752 (Attention: Neil Tuffin)

Email: ntuffin@maat.co.nz
Magsons Hardware Limited

C/- Magsons Investments Limited, P O Box 69-155,
Glendene, Auckland (Attention: Vinod Kumar)

Email: vinod@nidoliving.co.nz
Magsons Investments Limited

C/- Magsons Investments Limited, P O Box 69-155,
Glendene, Auckland (Attention: Vinod Kumar)

Email: vinod@nidoliving.co.nz

The land at 156-160 Central Park Drive, Henderson,

Auckland, to be transferred to the Landlord in accordance

with the Development Agreement

The building to be constructed on the Land in accordance

with the Development Agreement

Approximately 625 car parks as shown generally in
accordance with the Outline Plans and Specification

$2,000,000

The earlier of the Working Day following the Practical
Completion Date and the date the Tenant commences
trading from the Premises

Fifteen (15) years

Two (2) further terms of ten (10) years each
(a) Premises - $4,484,000.00 plus GST; and
(b) Carparks - included in Premises

Total: $4,484,000.00 plus GST

TDB-285822-32-177-V3
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Rent Review Dates: The Annual Rent will be reviewed annually during the initial
term and any renewal term as follows:

(a) by fixed 2% per annum increases on every
anniversary of the Commencement Date which is not
a market rent review date; and

(b) by market reviews on each renewal date, provided
that the Annual Rent will not be less than that
payable immediately prior to the relevant renewal
date.

Permitted Use of Premises: Retail centre selling furniture, furnishings, home décor and
other lines of products and services required to equip a home
and commercial premises, and all associated uses including
café, food and beverage

Public Liability Insurance: $10,000,000

Default Rate: 5% above the Landlord's principal banker's commercial
lending rate at the time of default

TDB-285822-32-177-V3 Page 4,
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SECOND SCHEDULE

Terms and Conditions

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions - In this Agreement unless the context indicates otherwise:
Approvals means all necessary consents, authorities, and permits required from any
Authority for the Landlord to complete the Development Works including all consents
required pursuant to the Resource Management Act 1991 and the Building Act 2004;

Authority means any local body, government or other authority having jurisdiction over or
authority for the Building or the Land, its use or occupation;

Contractor means Vijay Holdings Limited;

Development Agreement means the development agreement between the Landlord, the
Guarantor (as the Vendor) and the Contractor dated on or around the date of this
Agreement;

Development Works means the Development Works for the construction of the Premises
on the Land, which are to be completed in accordance with the Development Agreement;

GST means tax charged under the Goods and Services Tax Act 1985 and includes any tax
charged in substitution for that tax;

Lease means the form of lease attached to this Agreement as the Third Schedule
completed by reference to this Agreement's provisions;

Tenant's Drawings means the plans and specifications for the Tenant's Works;

Tenant's Works means the works required to complete the fit out of the interior of the
Premises to the occupational and trading requirements of the Tenant;

Outgoings means the Outgoings due under the Lease;

Plans and Specifications means the plans and specifications for the Development Works
as more particularly described in the Development Agreement;

Practical Completion Date has the meaning given to that term in the Development
Agreement; and

Working Day means a day which is not a Saturday or a Sunday or a public holiday in
Auckland, New Zealand and not any day in the period commencing on 24 December in any
year and ending on 5 January in the following year.

1.2 General provisions of interpretation - In this Agreement, unless the context otherwise
requires:
(a) all words and phrases throughout this Agreement will have the meanings ascribed

to them as set out in the First Schedule;

(b) expressions defined in the main body of this Agreement have the defined meaning
in the whole of this Agreement including the introduction and the schedules;

(c) the schedules and their contents have the same effect as if set out in the body of
this Agreement;

(d) terms defined in the Lease have the same meaning in this Agreement;

TDB-285822-32-177-V3 Page 5



1.3

(e) the singular includes the plural and vice versa;

(f) a reference to a person includes references to individuals, companies, corporations,
partnerships, firms, joint ventures, associations, trusts, organisations,
governmental or other regulatory bodies or authorities or other entities in each
case whether or not having separate legal personality;

(g9) references to parties are references to parties to this Agreement and include each
party’'s executors, administrators and successors; and

(h) any provision of this Agreement to be performed or observed by two or more
persons binds those persons jointly and each of them severally.

Statutes and regulations - References to a statute include references to regulations,
orders, rules or notices made under that statute and references to a statute or regulation
include references to all amendments to that statute or regulation whether by subsequent
statute or otherwise.

CONDITIONS

2.1

This Agreement is conditional upon the Development Agreement becoming unconditional in
all respects. If the Development Agreement is terminated due to a failure to satisfy any of
the conditions contained therein, this Agreement will automatically be terminated, without
the requirement for notice to be given between the parties.

DEVELOPMENT WORKS

3.1

3.2

Contractor to develop - Once the Development Agreement is unconditional, and the
Landiord takes title to the Land, the Landlord will use its reasonable endeavours to procure
that the Contractor carries out and completes the Development Works in accordance with
the Development Agreement.

No liability - If the Contractor fails to comply with its obligations in the Development
Agreement, the Landlord will have no liability to the Tenant under this Agreement or the
Lease. Any waiver or indulgence granted by the Landlord to the Contractor under the
Development Agreement, or variation of the Development Agreement, will be deemed to
be done with the full knowledge and acceptance of the Tenant.

PREMISES CONDITION REPORT

4.1

As soon as reasonably practicable following completion of the Development Works, the
Landlord will procure an appropriately qualified consultant to prepare a premises condition
report ("PCR") to be attached to the Lease as a schedule (the costs of which will be met by
the Contractor under the Development Agreement), and which will outline the condition of
the premises and identify which items of the Development Works comprise Landlord's
fixtures and fittings and which items comprise Tenant's fixtures and fittings.

TENANT'S WORKS

51

Approval - As soon as possible after this Agreement is unconditional, the Tenant must
have the Tenant's Drawings prepared and submitted to the Landlord for approval. The
Landlord's approval of the Tenant's Drawings will not be unreasonably withheld provided
that:

(a) the Tenant's Works comply with the requirements of all relevant Authorities;

(b) the Tenant's Works will not materially affect the value or quality of the Premises;
and

(c) the Tenant's Works will not adversely affect the weathertightness of the Premises.

TDB-285822-32-177-V3 Page 6
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52

5.3

5.4

5.5

5.6

Non-exclusive access - The Landlord will allow the Tenant non-exclusive access to the
Premises for the purpose of constructing the Tenant's Works, at times to be arranged
directly between the Tenant and the Contractor so as not to cause any delay to the
Development Works, provided that the Tenant has:

(a) obtained the Landlord's consent for the Tenant's Works pursuant to clause 5.1;

(b) provided copies of all relevant consents and approvals in respect of the Tenant's
Works (from any relevant Authority) to the Landlord; and

(c) complied with its obligations contained in clause 6.

The Tenant will not be obliged to pay Rent or Outgoings during the early access period, but
must otherwise comply with the provisions of the Lease as if it were on foot.

Tenant's obligations - During construction of the Tenant's Works the Tenant must:
(a) not impede or delay the Development Works;

(b) ensure that the Premises and the Land (including lifts, escalators and common
areas) are properly protected and all common areas are kept clean and tidy and
free from debris;

(c) keep the Landlord informed of all communications from any Authority in relation to
any applications made pursuant to this clause 5;

(d) cause the Tenant's Works to be carried out in a good and workmanlike manner
using good quality materials; and

(e) not bring any heavy items of machinery into the Premises likely to damage the
Premises or the Land without the consent of the Landlord.

Standards - The Tenant's Works must be carried out in accordance with:
(a) the requirements of all relevant Authorities, laws and consents obtained;
(b) the Tenant's Drawings approved by the Landlord under this clause 5; and

(c) the reasonable safety requirements or restrictions imposed by the Landlord in
relation to the time, duration and means of access and co-ordination of the
Tenant's Works with the Development Works.

Plans - On completion of the Tenant's Works, the Tenant must at the Tenant's own cost
give the Landlord updated "as built" and "as laid out" plans of the Premises and a copy of
the code compliance certificate and any compliance schedule issued in relation to the
Tenant's Works under the Building Act 2004.

Damage - The Tenant must repair any damage caused to the Land or Premises either
directly or indirectly as a result of the Tenant's Works. The Tenant indemnifies the
Landlord against all claims, costs or losses suffered or incurred by the Landlord and caused
by or arising out of anything done or omitted by the Tenant or the Tenant's employees,
agents and contractors during the Tenant's Works.

INSURANCE

6.1

The Tenant must not commence the Tenant's Works until the following insurance policies
are in place:

(a) public liability insurance:

(N the limit of indemnity shall be not less than specified in the First Schedule;

TDB-285822-32-177-V3
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(i) the policy shall be in the joint names of the Tenant and all persons
employed or engaged by the Tenant in the Tenant's Works;

(i) the insurance shall include a “cross liability clause” so that the indemnity
specified applies to each of the insured parties as if separate policies had
been issued;

(iv) the insurance shall include liability arising out of vibration, weakening or
removal of support; and

(v) the insurance shall provide indemnity arising out of the use of all mobile or
mechanical plant and equipment to be used for the Tenant's Works;

(b) contracts works insurance:

(i) for a sum insured of not less than the full value of the Tenant's Works
including allowances for demolition and removal of debris costs and
professional fees;

(ii) the contract works insurance policy shall be in the joint names of the
Tenant and all persons employed or engaged by the Tenant on the Tenant's
Works.

7 THE LEASE

7.1 Grant of Lease - The Landlord will grant to the Tenant and the Tenant will take a lease of
the Premises and the Carparks on the terms and conditions specified in the First Schedule
and otherwise contained in this Agreement and in the Lease.

7.2 Signing of Lease - The Tenant and Guarantor must sign and return the Lease to the
Landlord within 21 days of its delivery to the Tenant for signing, and the Landlord must
sign the Lease and return the Tenant's counterpart copy within 14 days of delivery from
the Tenant. From the Commencement Date, until all parties have signed and delivered the
Lease in accordance with this clause, the Landlord, Tenant and Guarantor will be bound by
the terms and conditions contained in the Lease as if they had already signed the Lease.

8 ASSIGNMENT

8.1 Personal rights - The rights conferred by this Agreement are personal to the Tenant. The
Tenant must not assign, transfer, sublease or otherwise dispose of this Agreement or the
Tenant's interest under this Agreement.

8.2 Deemed assignment - Any change in the legal or beneficial ownership of any of the
shares in the capital of the Tenant, or change in the rights attaching to existing capital, or
any other thing which shall have the effect of altering the effective management or control
of the Tenant prior to the Commencement Date shall be deemed to be an assignment of
the Tenant’s interest in this Agreement and a breach of the provisions of this Agreement.

9 COSTS

9.1 The Landlord and the Tenant will share equally in the cost of initial preparation of this
Agreement and the Lease, and will meet their own costs associated with the subsequent
negotiations of those documents,

10 CONSENT

10.1  The Landlord will not be required to obtain the consent of any mortgagee of the Land to
this Agreement or to the Lease.

11 NO CAVEAT

11.1  The Tenant must not caveat the title to the Land.

TDB-285822-32-177-V3 Page 8
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12 COMPLETE AGREEMENT

12.1  Obligations - The obligations of the parties are as exclusively set out in this Agreement.

12.2 No warranty - The Tenant enters into this Agreement entirely in reliance on the Tenant's
own skill and judgment and not in reliance on any representations, warranties, statements,

agreements or undertakings of any nature made by:
(a) the Landlord;
(b) any agent of the Landlord; or

(c) any other person acting for or on behalf of the Landlord,

except only to the extent that those representations, warranties, statements, agreements

or undertakings (or any of them) are expressly set out in this Agreement.

12.3  Waiver of rights - To the extent that the Tenant has been induced to enter into this
Agreement in reliance on any representations, warranties, statements, agreements or
undertakings of any nature made by the Landlord or the Landlord's agents (apart from
those expressly set out in this Agreement), the Tenant unconditionally and irrevocably
waives any claims which the Tenant might otherwise have had in relation to any of those

representations, warranties, statements, agreements or undertakings.

13 NON MERGER

13.1 The obligations and warranties of the parties contained in this Agreement will not merge on
execution of the Lease and will remain fully effective after the Lease has been executed.

14 NON WAIVER

14.1 A party's failure to insist in any one or more instances on strict performance of any of this
Agreement's terms, or any party's waiver of any term or right under this Agreement or of
any default by any other party, will not be taken as that party's waiver of that term, right

or default in the future,

15 NOTICES

15.1  Notices - Each notice given under this Agreement shall be in writing and delivered

personally or sent by post or email to the address of the relevant party set out in the First
Schedule or to any other address from time to time designated for that purpose by at least
five (5) Working Days' prior notice to the other party. Where a notice is given by email,
the party giving the notice must confirm in the body of the email that the email constitutes

a notice for the purpose of this clause 15.1.

15.2  Receipt - A notice under this Agreement is deemed to be received if:
(a) delivered personally, when delivered;
(b) posted, five (5) Working Days after posting; or

(c) sent by email, when actually received in readable form by the recipient,

provided that any notice deemed received after 5 pm or on a non-Working Day shall be

deemed to have been received on the next Working Day.

16 NON DISCLOSURE

16.1 Confidentiality - Subject to clause 16.2 below, each party must keep the terms of this

Agreement and all information received from the other party confidential.

TDB-285822-32-177-V3



16.2  Exceptions - Despite clause 16.1, a party may make any disclosures in relation to this

Agreement:
(a) as, in its absolute discretion, it thinks necessary to:
(i) its professional advisers, bankers, financial advisers, auditors and financiers
to whom it is reasonably necessary to disclose the information;
(i) comply with any applicable law or requirement of any regulatory body; or

(iii) any of its employees to whom it is reasonably necessary to disclose the
information;

(b) to the party's contractors, consultants or agents to whom it is reasonably necessary
to disclose the information;

(c) if the information is generally and publicly available other than as a result of that
party's breach of clause 16.1; and

(d) with the written consent of the other party.

In addition a party may, with the prior consent of the other party (which consent may not
be unreasonably withheld or delayed), issue a press release relating to the subject matter
of this Agreement.

16.3  Survive termination - The obligations of the parties under this clause 15.1 will survive
the expiration or termination of this Agreement.

17 RESOLUTION OF DISPUTES

17.1  Resolution of Dispute - If a party considers that there is a dispute in respect of any
matters arising out of, or in connection with this Agreement, then that party shall
immediately give notice to the other party setting out details of the dispute. The parties
will in good faith endeavour to resolve the dispute between themselves within 5 Working
Days of receipt of the notice, failing which the parties will in good faith endeavour to
appoint a mediator within a further 10 Working Days, time being of the essence.

17.2  No Legal Proceedings - Neither party will commence legal proceedings against the other,
except for injunctive relief, before following the procedure set out in clause 17.1.

18 SEVERANCE

18.1  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will
be ineffective in that jurisdiction to the extent of the prohibition or unenforceability. That
will not invalidate the remaining provisions of this Agreement or affect the validity or
enforceability of that provision in any other jurisdiction.

19 COUNTERPARTS

19.1  This Agreement may be executed in a number of counterparts. All the counterparts taken
together constitute this Agreement.

20 BANK GUARANTEE AND SECURITY DEPOSIT

20.1  Bank guarantee - No later than two (2) months prior to the anticipated Commencement
Date, the Tenant must arrange for the issue to the Landlord of an irrevocable and
unconditional bank guarantee (in the form specified in the Lease) by a trading bank or
other financial institution approved by the Landlord to pay to the Landlord the Bank
Guarantee Sum specified in the First Schedule. This clause is an essential term of this
Agreement,

TDB-285822-32-177-V3 Page 10
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20.2  Security deposit - If the Tenant fails to provide the bank guarantee to the Landlord
within the timeframe required by clause 20.1, the parties acknowledge that, without
prejudice to its other remedies, the Landlord will be entitled under the terms of the
Development Agreement to apply payments the Landlord is required to make under that
agreement towards a security deposit in the same amount as the Bank Guarantee Sum.
That security deposit shall be held by the Landlord's solicitors as security for the
performance of the Tenant's obligations under the Lease, pending the provision of the Bank
Guarantee by the Tenant, and the Landlord's solicitors will amend the form of Lease in the
Third Schedule to include usual provisions relating to the holding of a security deposit.

21 EXCLUSION OF CERTAIN PROPERTY LAW ACT 2007 PROVISIONS

21.1  The covenants, conditions and powers contained in Sections 218, 219, 266(1)(b) and
266(4) of the Property Law Act 2007 shall not be implied in this Agreement or the Lease
and are expressly negated.

22 GUARANTEE

22.1 Guarantee - In consideration of the Landlord entering into this Agreement, the Guarantor:

(a) guarantees payment to the Landlord of the rent and the Tenant's performance of
the Tenant's covenants in this Agreement and the Lease; and

(b) indemnifies the Landlord from and against all claims, demands, damages, losses,
costs and liabilities which the Landlord may suffer or incur as a result of the
Tenant's breach of any of the Tenant's covenants in this Agreement or the Lease.

22.2 Incorporation of Lease provisions - The guarantee and indemnity contained in clause
22.1 will be deemed to incorporate any guarantee provisions of the Lease subject to any
amendments which may be necessary in the circumstances.
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THIRD SCHEDULE

The Lease

Refer attached.
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DEED OF LEASE Sixth Edition 2012 (5)

GENERAL address of the premises:

156-160 Central Park Drive, Henderson

DATE:

LANDLORD:

Everest Central Investment Limited

TENANT:

Magsons Hardware Limited

GUARANTOR:

Magsons Investments Limited

THE LANDLORD leases to the Tenant and the Tenant takes on lease the premises and the car parks
(if any) described in the First Schedule together with the right to use the common areas of the property
for the term from the commencement date and at the annual rent (subject to review if applicable) as set

out in the First Schedule.
THE LANDLORD AND TENANT covenanl as set out in the First, Second and Third Schedules.

THE GUARANTOR covenants with the Landlord as set out in the Fourth Schedule.

/4

Release date: 14 November 2017 1 285822-32



SIGNED by the Landlord

Everest Central Investment Limited
in the presence of:

/

-

(A A L o~
Wﬁness"Signature
, - .)
NoAdn W gL

Wilness Name

Pelpan i Shved or
Witness Occupalion

220 Beimond ice
Witness Address

SIGNED by the Tenant

Magsons Hardware Limited
in the presence of:

; P —/
NS
Witness ngnalure

Nadolip £l

Wilness Name

!'\(JI‘U\/\,"‘ (SO 1 O/

Witness Occupation

2R Belmond 00

Wilness Address

Sixth Edition 2012 (5)

AEJ—

Sigr@ture of “ndlord

Ned Tomes 1wt n

Print Full Name

Director / Trustee / Authorised Signatory / Attorney*

Delete the options thal do not apply

I no option is deleted. the signalory is signing in thew personal capacity

Signature of Landlord

Print Full Name

Director / Truslee / Authorised Signatory / Attorney”
Delete the options thal do not apply
If na oplion is deleled, the signatory is signing in their personal capacily

y

Signature of Tenant

Vuuoﬂ "(UMM

Print Full Name

Director / Trustee / Authorised Signatory / Atlorney*

Delete the options that do not apply

Il no aption is deleted, the signalory is signing in their personal capaciy

Signature of Tenant

Print Full Name

Director / Trustee / Authorised Signatory / Attorney®

Delete the options that do nol apply

I no option is delefed, the signalory is signing in their personal capacily

Note: If signing by a company or as an Atlorney - please refer lo the notes on page 3

285822-32



SIGNED by the Guarantor

Magsons luvestments Limited
in the presence of:

2
o /‘

I~~~

Sixth Edition 2012 (5)

Signature of Guarantor

(wov/ l-(ums-&

VTil'ness S(ignalure

Noda i@ & paN

Witness Name

Nelwan sk tor

Witness Occupalion

22 ~ Aolmont {cp

Witness Address

* If this agreement is signed under:

Print Full Name

Director / Trustee / Authorised Signatory / Attorney*

Delete the oplions thal do nol apply

If no option is deleled. the signalory is signing in their personal capacity

Signature of Guarantor

Print Full Name

Director | Trustee / Authorised Signatory / Attorney*

Delete the options that do nol apply

I no option is deleled, the signalory is signing in their personal capacily

(i) aPower of Altorney — please altach a Certificate of non-revocation (ADLS form code: 4098WFP); or
(i) an Enduring Power of Allorney — please allach a Certificate of non-revocation and non-suspension of the
enduring power of attorney (ADLS form code: 4997WFP).

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

Note: Signing by a company - Companies must sign this document in accordance with section 180 of the Companies
Acl 1993, to ensure il is binding as a deed. In general, this means:
(a) ifthere are two or more directors of the company, two directors musl sign and no witnessing is necessary;
(b) ifthere is only one director of the company, thal director signs and the signature must be witnessed.
Other methods of signing may be permitted by the company's constitution or if an attorney has been appointed.

28582232



Sixth Edition 2012 (5)

FIRST SCHEDULE

1. PREMISES: All the land and buildings situated at 160 Central Park Drive, Henderson describied as
Lot 2 DP 464917 and comprised in identifier 618171

2. CAR PARKS:; [625] car parks as included within the premises

3 TERM: Fifteen (15) years

4, COMMENCEMENT DATE: | TBC |

5. RIGHTS OF RENEWAL: Two (2) further terms of ten (10) years each

6. RENEWAL DATES: | TBC |

7. FINAL EXPIRY DATE: | TBC |

8. ANNUAL RENT: Premises  $4,484,000.00 plus GST

(Subject lo review if applicable) Car Parks  $Included plus GST

TOTAL $4,484,000.00 plus GST

0. MONTHLY RENT: $373,6066,67 plus GST

10. RENT PAYMENT DATES: The Ist  day of each month commencing on the day
of 20

1. RENT REVIEW DATES: 1. Markel rent review dates:

(Specify review type and inserl dates | TBC |

for initial term, renewal dates and

renewal lerms. Unless dales are

specified there will be no reviews. 2
Where lhere is a conflicl in dates, the '
markel rent review dale will apply.)

Fixed
Gl rent review dales:
Every anniversary of the commencement date which is not » market

rent review date ’9 9 ﬁ

12. DEFAULT INTEREST RATE: 5 % per annum
(subclause 5.1) above the Landlord's principal bank's commercial lending rate at the time of
default,
13. BUSINESS USE:

(subclause 16.1) Retail centre selling furniture, furnishings, home décor and other lines of products and
services required to equip a home and commercial premises, and all associated uses
including café, food and beverage,



14.

LANDLORD’S INSURANCE:
(subclause 23.1)

(Delete or amend extent of cover as appropriate)

(Delete either (a) or (b): if neilher option is deleted,
then option (a) applies)

(Delete option (i) and complete option (ii) if
required. If oplion (i) is not deleted and option
(ii) is completed then option (ii) applies)

15.

NO ACCESS PERIOD:
(subclause 27.6)

(Delete option (1) and complete option (2) if
required. |If option (1) is not deleted and option
(2) is completed then oplion (2) applies)

16.

17.

18.

(1)
(2)
(3)
(4)

(5)

(6)
7

(8)
(9)

(10)
(1)

(12)
(13)

PROPORTION OF OUTGOINGS:
(subclause 3.1)

Sixth Edition 2012 (5)

(1) Cover for the building against damage and
destruction by fire, flood, explosion, lightning,
storm, earthquake, and volcanic aclivity;
on lhe following basis:

(a) Full replacement and reinstatement
(including loss damage or destruction of
windows and other glass);

3 mw*l“‘“’"“"’""". o s bl ﬁ/}lj

(2) Cover for the following additional risks:
(a) (2monthe ty7
PR
(ii) | 36] months

indemnity in respect of consequential loss of
rent and oulgoings.

(b) Loss damage or destruction of any of the
Landlord's fixtures fittings and chattels.

(c) Public liability
12
(1) “9-months

OR
(2)

LIMITED LIABILITY TRUSTEE: Not applicable

(subclause 45.2)

OUTGOINGS:
(clause 3)

Rates or levies payable to any local or territorial authority.
Charges for water, gas, eleclricily, lelecommunications and other utilities or services, including line charges.

Rubbish collection and recycling charges.

New Zealand Fire Service charges and the maintenance charges in respecl of all fire detection and fire fighting

equipment. $10,000

7

Any insurance excess (but nol exceeding $2;000) in respéct of a claim and insurance premiums and related

valuation fees (subject to subclause 23.2).

Service contrac! charges for air conditioning, lifts, other building services and security services.

Cleaning, maintenance and repair charges including charges for repainting, decoralive repairs and the maintenance
and repair of building services lo the extenl thal such charges do not comprise part of the cost of a service

maintenance contracl, but excluding charges for structural repairs to the building (mirerrepairste-the—roof-eithe
“uitding—statt-not-be—a—structurat-repair); repairsduetodefects-indesigmor-constroctiom—inherent-defects—imrthe

- 7
‘buitding and renewal or replacement of building services. @

The provisioning of loilels and other shared facilities.

The cosl of maintenance of lawns, gardens and planted areas including plant hire and replacement, and the cos! of

repair of fences.

Yard and car parking area maintenance and repair charges but excluding charges for repaving or resealing.

Body Corporate charges for any insurance premiums under any insurance policy effected by the Body Corporate
and related valuation fees and reasonable management administralion expenses.

Management expenses (subject to subclause 3.7).

The costs incurred and payable by the Landlord in supplying to the lerritorial authorily a building warrant of fitness
and oblaining reports as required by seclions 108 and 110 of the Building Act 2004 but excluding the costs of
upgrading or olher work to make the building comply with the Building Act 2004. ﬂ /
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SECOND SCHEDULE

TENANT'S PAYMENTS

Rent

1.1 The Tenanl shall pay the annual rent by equal monthly payments in advance (or as varied pursuant lo any renl review) on the rent
payment dales. The first monthly payment (logether with renl calculated on a daily basis for any period from the commencemenl
dale of the term lo the first renl paymenlt date) shall be payable on the first rent payment date. All renl shall be paid withoul any
deduclions or sel-off by direcl paymenlt to the Landlord or as Ihe Landlord may direcl.

Market Rent Review

2.1 The annual renl payable as from each markel rent review date (excepl for a markel renl review dale thal is a renewal dale) shall
be delermined as follows:

(a)  Either parly may nol earlier than 3 months prior to @ market rent review dale and nol later than the nex! rent review dale
(regardless of whether the nexl renl review dale is a markel or CPI rent review date) give wrilten nolice lo the other parly
specifying the annual rent proposed as the currenl market renl as at the relevant markel rent review dale.

(b) If the parly receiving the nolice (‘the Recipient’) gives writlen nolice lo the parly giving the notice (“the Initiator”) within 20
working days after service of the Inilialor's notice disputing the annual rent proposed and specifying the annual renl
proposed by the Recipient as he currenl markel renl, then the new rent shall be determined in accordance with subclause
2.2

(c)  If the Recipienl fails to give such notice (lime being of the essence) the Recipient shall be deemed to have accepled lhe
annual rent specified in the Iniliator's nolice and the exlension of time for commencing arbilration proceedings contained in
the Arbitration Acl 1996 shall not apply.

(d)  Notwithstanding any other provision of this clause, the annual rent payable as from the relevant markel renl review dale
shall not be less than the annual rent payable

(e)  The annual rent agreed, delermined or imposed pursuant lo subclause 2.1 shall be the annual renl payable as from the
relevant markel renl review dale, orthe-deto-ol-sorice-a-thotniliators-natlice--such-nolico--comodlaterthan-3-months

bul subject lo subclause 2.3 and 2.4.
() The markel rent review al the option of either parly may be recorded in a deed.

Rent Determinations

2.2 Immediately following service of the Recipient’s nolice on the Initiator, the parlies shall endeavour lo agree upon the currenl
market renl, bul if agreement is not reached within 10 working days then the new renl may be delermined either:
(a) By one parly giving wrillen nolice lo the other requiring the new rent lo be delermined by arbilration; or
(b)  Ifthe parlies so agree by registered valuers acling as experts and nol as arbilralors as follows:

(1) Each party shall appoint a valuer and give wrillen nolice of the appoiniment lo the other parly within 20 working days
of the parlies agreeing lo so determine the new renl.

(2) I the party receiving a notice fails lo appaint a valuer within the 20 working day period then the valuer appoinled by
the other parly shall determine the new rent and such delerminalion shall be binding on both parlies.

(3) The valuers appointed before commencing their determination shall appoinl a third expert who need nol be a
registered valuer. If the parties cannol agree on the third expert, the appointment shall be made on the application of
either party by the president or vice president for the lime being of The New Zealand Inslitule of Valuers.

(4)  The valuers appointed by the parlies shall determine the current markel renl of the premises but if they fail o agree
then the rent shall be determined by the third expert.

(5)  Each parly shall be given the opporlunily to make wrillen or oral represenlalions subject to such reasonable time and
other limits as the valuers or the third expert may prescribe and they shall have regard lo any of the representations
but not be bound by them,

(6)  The parlies shall joinlly and severally indemnify the third expert for their costs. As between the parties, they will share
the cosls equally. A party may pay the other party's share of the cosls and recover the paymenl on demand from the
olher party.

(7) If the parties agree, they may release the third experl from liability for negligence in acting as third experl in
accordance with this subclause 2.2.

When Ihe new renl has been determined the person or persons delermining il shall give wrillen nolice of il lo the parlies. The
nolice shall provide as to how the costs of the determination shall be borne and it shall be binding on the parlies.

Interim Market Rent

23 Pending determination of the new rent, the Tenant shall from the relevant market rent review dale, or the dale of service of the
Initiator's notice if the notice is served later than 3 months after the relevant market rent review date, until the determination of the
new rent pay an inlerim renl as follows:

(a) il both parlies supply a registered valuer's cerlificate substantialing the new rents proposed, the interim rent payable shall be
hall way between the new rents proposed by the parlies: or

(b} if only one parly supplies a registered valuer's certificate, the interim rent payable shall be the rent substanliated by the
cerlificate; or

(c) il no registered valuer's certificates are supplied, the interim rent payable shall be the rent payable immedialely prior lo the
relevant markel rent review dale,

bul in no circumslances shall the interim rent be less than the rent payahie‘mﬂ-ﬁe—emmeneemem—dme-d-lhe-ihen-emmn}
leaseterm

The interim rent shall be payable wilh effect from the relevanl markel rent review dale,~or-the—dateof-serviee—of-the—initintor's
notice-ifthenoticets-servedHatertham-3-months-after-the-retevemt-marketrentreviewdate and, subjecl to subclause 2.4, shall not
be subjecl lo adjustment.

24 Upon determination of the new renl, any overpaymenl shall be applied in payment of the next month's renl and any amount then
remaining shall immedialely be refunded to the Tenanl. Any shortfall in payment shall immediately be payable by the Tenant.

* immediately preceding the relevant review date. ﬂ" / é
f

6 285822-32



Sixth Edition 2012 (5)

Outgoings

31 The Tenant shall pay the oulgoings properly and reasonably incurred in respect of the property which are specified in the Firsl
Schedule. Where any oulgoing is nol separately assessed or levied in respect of the premises then the Tenant shall pay such
proportion of il as is specified in the First Schedule or if no proportion is specified then such fair proportion as shall be agreed or
failing agreemenl determined by arbitration.

3.2 The Landlord shall vary the proportion of any outgoing payable to ensure thal the Tenant pays a fair proportion of the oulgoing.

33 If any outgoing is rendered necessary by another tenanl of the property or that tenant’'s employees, conlraclors or invilees causing
damage lo the property or by another tenant failing to comply with that tenant's leasing obligations, then that oulgoing shall nol be
payable by the Tenant.

3.4 The outgoings shall be apportioned between the Landlord and the Tenant in respecl of periods current at the commencement and
terminalion of the term.

35 The outgoings shall be payable on demand or if required by the Landlord by monthly instalments on each rent payment date of a
reasonable amounl as the Landlord shall determine calculated on an annual basis. Where any oulgoing has not been laken into
account in delermining the monthly instaiments it shall be payable on demand.

36 After the 31sl March in each year of the lerm or other date in each year as the Landlord may specify, and after the end of the

term, the Landlord shall supply to the Tenanl reasonable detalls of the aclual oulgoings for the year or period then ended. Any
{]Q? over paymenl shall be credited or refunded to the Tenant and any deficiency shall be payable o the Landlord on demand.
3.7

A ﬁll‘lll_l Hord-ame-# bt Silmatiniil ili ".' indireativh I ¢
WNMWWWWM See Annésure Schedule

Goods and Services Tax

41 The Tenanl shall pay lo the Landlord or as the Landlord shall direct the GST payable by the Landlord in respecl of the rental and
other paymenls payable by the Tenanl under this lease. The GST in respect of the rental shall be payable on each occasion
when any rental payment falls due for payment and in respect of any other paymenl shall be payable upon demand.

4.2 If the Tenant shall make defaull in paymenl of the rental or other moneys payable under this lease and the Landlord becomes
liable lo pay Defaull GST then the Tenant shall on demand pay to the Landlord the Defaull GST in addition to interest payable on
the unpaid GST under subclause 5.1.

Interest on Unpaid Money

51 If the Tenant defaulls in payment of the rent or other moneys payable under this lease for 10 working days then the Tenant shall
pay on demand interes! al the defaull interest rate on the moneys unpaid from the due date for payment to the dale of payment.

52 Unless a conlrary inlention appears on the fronl page or elsewhere in this lease the defaull interes! rate is equivalent to the
interes! rate charged by the Inland Revenue Deparimen! on unpaid tax under the Tax Adminisiration Acl 1994 during the period
for which the defaull interesl is payable, plus 5 per cenl per annum.

Costs

6.1 Each parly will pay their own cosls of the negotiation and preparalion of this lease and any deed recording a rent review or
renewal. The Tenant shall pay the Landlord’s reasonable costs incurred in considering any request by the Tenant for the
Landlord's consent lo any matter contemplated by this lease, and the Landlord’s legal costs (as between lawyer and client) of and
incidental to the enforcement of the Landlord's rights remedies and powers under this lease.

LANDLORD’S PAYMENTS
Outgoings

71 Subject to the Tenant's compliance with the provisions of clause 3 the Landlord shall pay all outgoings in respect of the property
not payable by the Tenanl direct. The Landlord shall be under no obligation to minimise any liability by paying any oulgoing or lax

prior to receiving payment from the Tenant. /
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MAINTENANCE AND CARE OF PREMISES

Tenant's Obligations

8.1 The Tenant shall be responsible lo:

(a) Maintain the premises
In a proper and workmanlike manner and lo the reasonable requirements of the Landlord keep and maintain the interior of
the premises in the same clean order repair and condilion as they were in al the commencemen! date of this lease (or
where the lease is renewed, the commencemenl dale of the inilial term of this lease) and will al the end or earlier
delermination of the lerm quielly yield up the same in the like clean order repair and condilion. The premises condilion
report (if completed) shall be evidence of the condilion of the premises al the commencement dale of this lease. In each
case lhe Tenant shall nol be liable for fair wear and lear arising from reasonable use.

(b) Breakages and minor replacements
Repair or replace glass breakages with glass of the same or belter weighl and qualily, repair breakage or damage to all
doors windows lighl fittings and power points of the premises and replace light bulbs, lubes and power poinis thal wear oul
wilh items of the same or beller qualily and specification.

(c) Painting
Paint and decorate those parts of the inlerior of the premises which have previously been painled and decoraled as al the
commencemenl dale of Lhis lease (or where the lease is renewed the commencement date of the initial term of lhis lease)
when lhey reasonably require repainting and redecoralion lo a specification as approved by the Landlord such approval nol
to be unreasonably withheld.

(d) Floor coverings
Keep all floor coverings in the premises clean and replace all floor coverings worn or damaged other than by fair wear and
tear with floor coverings of the same or beller quality, specilication and appearance when reasonably required by the
Landlord.

(e) Damage or Loss
Make good any damage to the properly or loss caused by improper careless or abnormal use by the Tenant or those for
whom the Tenanl is responsible, to the Landlord's reasonable requirements.

8.2 Where the Tenanl is leasing all of the properly. the Tenanl shall:

(a) Care of grounds
Keep any grounds yards and surfaced areas in a clean and lidy condilion and mainlain any garden or lawn areas in a lidy
and cared for condition,

(b)  Water and drainage
Keep and maintain the slorm or waste waler drainage system including downpipes and gullering clear and unobsirucled.

(c) Other works
Carry oul those works mainlenance and repairs o the property as the Landlord may require in respect of which oulgoings
are payable by the Tenanl.

8.3 Notwithslanding subclause 8.1(a) the Tenan! shall not be liable for the mainlenance or repair of any building services bul this
subclause shall nol release the Tenant from any obligation to pay for the cost of any service mainlenance conlracl or charges in
respecl of the mainlenance or repair of the building services il it is an oulgoing specified in the First Schedule bul only to the

exlent specified in the Firsl Schedule.
lotwithetand 15 e0y-oihe pl'u"’i'"l °||"|'°||=.“° “EI Fenants r"' “I’IE’"“‘:" Spoir-ony-inherentdefeetin-the-premisesnoro

8.5 If the Landlord shall give the Tenant wrilten nolice of any failure on the part of the Tenant to comply with any of the requiremenls
of subclauses 8.1 or 8.2 the Tenant shall with all reasonable speed so comply,

Tollets

9.1 The toilets sinks and drains shall be used for their designed purposes only and no substance or malter shall be deposited in them
which could damage or block them.

Rubhish Removal

101 The Tenan! shall regularly cause all of the Tenant's rubbish and recycling to be removed from the premises and will keep the
Tenanl’s rubbish bins or conlainers in a lidy condition. The Tenant will also at the Tenanl's own expense cause lo be removed all
Irade wasle boxes and other goods or rubbish nol removable in the ordinary course by Ihe local aulhority.

’
Landlord's Maintenance Subject to clause 11.4

111 ! The Landlord shall keep and maintain the building, all building services and the car parks in good order and repair and
wealtherproof bul the Landlord shall not be liable for any:
(a) Repair or maintenance which the Tenanl is responsible to undertake.
(b)  Want of repair or defect in respect of building services, so long as the Landlord is mainlaining a service maintenance
conlract covering the work lo be done, or where the building services have nol been supplied by the Landlord.
(c) Repair or maintenance which is not reasonably necessary for the Tenanl's use and enjoyment of the premises and the car
parks.
(d)  Loss suffered by the Tenanl arising from any want of repair or defecl unless the Landlord shall have received nolice in
wriling of that from the Tenanl and has not wilhin a reasonable lime after thal laken appropriate sleps lo remedy the same.
11.2  The Landlord shall keep and maintain service maintenance contracts for lifts, air-conditioning and al the Landlord's option any
other building services supplied by the Landlord. Whenever building services cannol be maintained in good order and repair
through regular mainlenance, the Landlord will if reasonably required replace the services,wilh services\of a similar type and
quality. or any relevant parts or parls
11.3  The Tenant shall be liable lo reimburse the Landlord for the cosl of any such repair, mainlenance or service contracl pursuant to

subclauses 11.1 and 11.2 if il is an oulgeing specified in the First Schedule but only to the extent specified in the Firs! Schedule.
11.4  See Annexure Schedule.
Notification of Defects

121 The Tenanl shall give lo the Landlord promp! wrilten nolice of any accidenl to or defect in the premises of which the Tenanl may
be aware and in particular in relalion to any pipes or fitings used in conneclion with the waler electrical gas or drainage services.

1K
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Landlord's Right of Inspection

13.1  The Landlord and the Landlord's employees conlraclors and invilees may al all reasonable limes and afler having given prior
wrillen nolice lo the Tenan!t (excepl in the case of emergencies) enler upon the premises Lo view lheir condition.

Landlord may Repair

141 Il defaull shall be made by the Tenanl in the due and punctual compliance with any repair nolice given by the Landlord pursuant
lo this lease, or il any repairs for which the Tenanl is responsible require to be underlaken as a matler of urgency then without
prejudice to the Landlord's other rights and remedies expressed or implied the Landlord may by the Landlord's employees and
contraclors with all necessary equipment and malerial at all reasonable limes and on reasonable notice (excepl in the case of
emergencies) enter the premises lo execule the works. Any moneys expended by lhe Landlord in execuling the works shall be
payable by the Tenanl lo the Landlord upon demand together with interest on Ihe moneys expended al the defaull interest rate
from the dale of expendilure lo the date of paymenl.

Access for Works

151 The Tenant shall permil the Landlord and the Landlord's employees and conlraclors al all reasonable limes and on reascnable
written nolice (excep! in the case of emergencies) to enter the premises for a reasonable period o inspect and carry oul works to
the premises or adjacenl premises and lo install inspecl repair renew or replace any services where they are not the responsibility
of the Tenant or are required to comply wilh the requirements of any slalutes, regulalions, by-law or requirement of any compelenl
aulhority. All repairs inspeclions and works shall be carried oul wilth the leas! possible inconvenience to the Tenant subject to
subclauses 15.3 and 15.4.

15.2  If the Tenant's business use of the premises is materially disrupted because of the Landlord’s works provided for in subclause
15.1, then during the period the works are being carried out a fair proporlion of lhe rent and oulgoings shall cease to be payable
but without prejudice to the Tenanl's rights if the disruption is due to a breach by the Landlord of the Landlord's obligalion, under
subclause 15.1, to cause the leasl possible inconvenience to the Tenant.

15.3  Ifin the Landlord's reasonable opinion, the Landlord requires the Tenanl to vacale the whole or parl of the premises lo enable lhe
works referred lo in subclause 15.1 to be carried oul, the Landlord may give the Tenant reasonable written notice requiring the
Tenan!t to vacate the whole or part of the premises and specifying a reasonable period for which the Landlord requires
possession. On the expiry of the nolice the Landlord may lake possession of the premises or the part specified in the nolice. A
fair proportion of the renl and oulgoings shall cease lo be payable during the period the Tenant vacales the premises as required
by the Landlord.

154  The Landlord shall acl in good faith and have regard to the nalure, extent and urgency of the works when exercising the
Landlord's right of access or possession in accordance with subclauses 15.1 and 15.3.

USE OF PREMISES

Business Use

16.1  The Tenant shall nol witheut-the-prier-wtten-eensent-of-the-tendlerd use or permil the whole or any parl of the premises lo be
used for any use other than the business use. . itrariy-wi

{y
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16.2  If any change in use requires compliance with sections 114 and 115 of the Building Acl 2004 the Landlord, as a condition of
granling consenl, may require the Tenanl lo comply wilh sections 114 and 115 of the Acl and to pay all compliance costs.

16.3 I the premises are a retail shop the Tenant shall keep the premises open for business during usual trading hours and fully
slocked with appropriale merchandise for the efficient conduct of the Tenanl's business.

Lease of Premises and Car Parks Only

17.1  The tenancy shall relale only lo the premises and the car parks (if any) and the Landlord shall at all limes be entitled to use
occupy and deal with the remainder of the properly withoul reference to the Tenanl and the Tenant shall have no rights in relation
lo it other than the rights of use under lhis lease.

Neglect of Other Tenant
18.1  The Landlord shall not be responsible 1o the Tenant for any act or default or neglect of any other tenant of the property.

Signage

19.1  The Tenanl shall not affix paint or exhibil or permil lo be affixed painted or exhibited any name sign name-plate signboard or
advertisement of any description on or lo the exlerior of the building withoul the prior approval in wriling of the Landlord bul
approval shall not be unreasonably or arbitrarily withheld or delayed in respec! of signage describing the Tenant's business. |If
approved the signage shall be secured in a substantial and proper manner so as not lo cause any damage lo the building or any
person and the Tenanl shall at the end or sooner determination of the term remove the signage and make good any damage
occasioned in conneclion with the signage.

Additions, Alterations, Reinstatement and Chattels Removal

201 The Tenanl shall neither make nor allow lo be made any alleralions or addilions to any par of the premises or alter the external
appearance of the building withou! first producing to the Landlord on every occasion plans and specificalions and obtaining the
writlen consenl of the Landlord (nol lo be unreasonably or arbilrarily withheld or delayed) for thal purpose. If the Landlord
authorises any allerations or addilions which are made before the commencement date or during the term of this lease the Tenanl
will at the Tenanl's own expense if required by the Landlord no later than the end or earlier lerminalion of the lerm reinslate the
premises. Ownership of the allerations or addilions that are not removed by the end or earlier termination of the lease may al the
Landlord’s eleclion pass to the Landlord without compensation payable to the Tenant. If the Tenan! fails to reinslate then any
cosls incurred by the Landlord in reinslating the premises whether in whole or in part, within 6 months of the end or earlier
termination of the term shall be recoverable from the Tenant.

20.2  The Tenanl, when undertaking any “building work™ to the premises (as that term is defined in the Building Act 2004), shall comply
with all slatulory requirements including the obtaining of building consenls and code compliance certificales pursuant to that Acl
and shall provide copies of the building consents and code compliance cerlificates 1o the Landlord.

9
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20.3  The Tenanl may al any time before and will if required by the Landlord no later than the end or earlier lermination of lhe term

remove all the Tenanl's chaltels. In addition to the Tenanl's obligations lo reinstale the premises pursuanl lo subclause 20.1 the

Tenant will make good al the Tenant's own expense all resulling damage and if the chattels are not removed by the end or earlier

termination of the term ownership of the chatlels may at the Landlord's eleclion pass lo the Landlord or the Landlord may remove

them from the premises and forward them lo a refuse collection centre. Where subclause 27.5 applies, the lime by which the

Tenant musl remove the challels and 1o make good all resulling damage will be extended lo 5 working days afler access lo the
premises is available.

20.4  The cosl of making good resulling damage and the cost of removal of the Tenant's chatlels shall be recoverable from the Tenan!
and the Landlord shall not be liable lo pay any compensation nor be liable for any loss suffered by the Tenanl.

Compliance with Statutes and Regulations

211 The Tenanl shall comply with the provisions of all slalutes. ordinances, regulations and by-laws relaling to the use of the premises
by the Tenant or olher occupant and will also comply with the provisions of all licences, requisitions and nolices issued by any
compelent aulhorily in respecl of the premises or their use by the Tenant or other occupant provided that:

(a) *The Tenanl shall not be required to make any struclural repairs allerations or addilions nor lo replace or install any plant or
equipment excepl where required by reason of the particular nature of the business carried on by the Tenant or other
occupanl of the premises or the number or sex of persons employed on the premises.

(b) *The Tenanl shall not be liable 1o discharge the Landlord's obligalions as owner under the Building Acl 2004 unless any
particular obligation is the responsibility of the Tenant as an occupier of the premises.

(c)  The Tenanl will promplly provide the Landlord with a copy of all requisitions and nolices received from a competent aulthorily
under this subclause.

21.2 I the Landlord is obliged by any legislation or requirement of any compelent authorily to expend moneys during the term of this
lease or any renewed lerm on any improvement addition or alleration lo the properly which is nol the Tenant's responsibilily under
subclause 21.1 and the expendilure would be an unreasonable amount then the Landlord may determine this lease. Any dispute
as lo whelher or not the amount lo be expended by the Landlord is unreasonable shall be determined by arbilration.

213 The Landlord warrants that allowing the premises to be open to members of the public and allowing the use of the premises by
members of the public al the commencement dale will nol be a breach of section 363 of the Building Acl 2004. This clause does
nol apply to any “building work” (as defined in the Building Acl 2004) relating lo the fil-oul of the premises by the Tenanl.

214 The Tenanl, when undertaking any building work lo the premises. shall comply with all statulory requirements including the
obtaining of building consents and code compliance cerlificales and shall nol allow the premises lo be open lo members of the
public or allow use of the premises by members of the public if thal would be in breach of section 363 of the Building Acl 2004,

21.5  During the term and any renewal, the Landlord shall not give consenl o or carry oul any building work in any part of the
Landlord's property which may cause the Tenanl o be in breach of seclion 363 of the Building Acl 2004 by allowing the premises
lo be open lo members of the public and allowing the use of the premises by members of (he public.

ﬁ"ﬁ Sce Annexure Schedule

o Noxious Use
221 The Tenant shall not:

(a)  Bring upon or slore within the premises nor allow 1o be brought upon or stored within Ihe premises any machinery goods or
things of an offensive noxious illegal or dangerous nalure. or of a weighl size or shape as is likely lo cause damage to the
building or any surfaced area.

(b)  Contaminale the property and shall underlake all works necessary lo remove any contaminalion of the properly other than
contaminalion not caused by the Tenan! or which took place prior to the commencemenl dale of the lease term
Contaminalion means any change to the physical chemical or biological condilion of the property by a "contaminant” as that
word is defined in the Resource Management Acl 1991,

(c) Use the premises or allow them 1o be used for any noisome noxious illegal or offensive Irade or business.

(d)  Allow any acl or thing lo be done which may be or grow lo be a nuisance disturbance or annoyance lo the Landlord, other
lenants of the properly, or any other person, and generally the Tenanl shall conducl the Tenanl's business upon the
premises in a clean quiel and orderly manner free from damage nuisance dislurbance or annoyance lo any such persons
bul the carrying on by the Tenanl in a reasonable manner of the business use or any use lo which the Landlord has
consented shall be deemed nol to be a breach of this clause.

INSURANCE

Landlord shall insure

231 The Landlord shall at all times during the term keep and mainlain insurance of the lype shown and for the risks specified in the
First Schedule. If insurance cover required under this subclause becomes unavailable during Ihe term of this lease or any renewal
other than because of the Landlord's acl or omission, the Landlord will not be in breach while cover is unavailable, provided the
Landiord uses all reasonable endeavours on an ongoing basis to obtain cover. The Landlord will advise the Tenanl in wriling
whenever cover becomes unavailable and provide reasons as 1o the unavailability. The Landlord will also provide the Tenant with
reasonable information relaling lo the cover when requesled by the Tenant.

23.2  The parlies acknowledge and agree pursuan! lo seclion 271 of the Properly Law Acl 2007 that lo the extent of any excess
payable regarding any insurance policy held by the Landlord, the excess will represent an amount for which the Landlord has not
insured, or has not fully insured the premises or the property agains! desiruclion or damage arising from the evenls that the
seclion applies to. If the Landlord makes any claim against ils insurance for any deslruction or damage because of any acl or
omission of the Tenant, the Tenan! will pay the Landlord the amount of the excess nol exceeding the sum specified in the list of
oulgoings in the First Schedule

Tenant not to void insurance
241 The Tenanl shall nol carry on or allow upon the premises any trade or occupation or allow lo be done any acl or thing which:
(a)  Shall make void or voidable any policy of insurance on the property.

(b)  May render any increased or extra premium payable for any policy of insurance excepl where in circumstances in which any
increased premium is payable the Tenanl shall have firsl obtained the consent of the insurer of the premises and the
Landlord and made payment lo the insurer of the amount of any such increased or exira premium as may be payable bul
the carrying on by the Tenanl in a reasonable manner of the business use or of any use o which the Landlord has
consenled shall be deemed not lo be a breach of this clause.

24.2  In any case where in breach of subclause 24.1 the Tenant has rendered any insurance void or voidable and the Landiord has
suffered loss or damage by that the Tenant shall al once compensate the Landiord in full for such loss or damage.

1
o %
Subject to clause 21.6 :
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When Tenant to have benefit of Landlord's insurance

25.1  Where the property is destroyed or damaged by fire, flood, explosion, lightning, slorm, earlhquake, volcanic aclivily or any risk
against which the Landlord is (or has covenanted wilh the Tenanl lo be) insured the Landlord will nol require the Tenant lo meel
the coslt of making good the deslruction or damage lo the properly and will indemnify the Tenant againsl such cosl where the
Tenanl is obligaled lo pay for making good such damage or deslruction. The Landlord does not have to indemnify the Tenant and
the Tenant will not be excused from liability under this subclause if and lo the exten! that:

(a) The deslruclion or damage was inlenlionally caused by the Tenant or those for whom lhe Tenant is responsible; or

(b) The destruclion or damage was the resull of an acl or omission by the Tenanl or those for whom the Tenant is responsible
and that ac! or omission:

(1) occurred on or aboul the properly; and
(2) conslitutes an imprisonable offence; or

(c)  Anyinsurance moneys that would otherwise have been payable to the Landlord for the damage or deslruclion are rendered
irrecoverable in consequence of any act or omission of the Tenanlt or those for whom the Tenanl is responsible.

DAMAGE TO OR DESTRUCTION OF PREMISES

Total Destruction * or such longer period as may be reasonable in the circumstances

26.1  If the premises or any porlion of the building of which the premises may form part shall be destroyed or so damaged:
(a) as lo render the premises untenantable then the term shall al once lerminale from the dale of deslruction or damage; or

(b) in the reasonable opinion of the Landlord as lo require demolilion or reconstruction, then the Landiord may within 3 months
of the date of damage’give the Tenant 20 working days nolice to terminate and a fair proportion of the rent and oulgoings
shall cease lo be payable as from the date of damage.

Any lermination pursuant to this subclause shall be withoul prejudice lo the rights of either parly against the olher.
26.2 See Annexure Schedule
Partial Destruction

27.1  If the premises or any porlion of the building of which the premises may form parl shall be damaged bul not so as lo render lhe
premises untenantable and:

(a) the Landlord's policy or policies of insurance shall not have been invalidated or payment of the policy moneys refused in
consequence of some acl or default of the Tenanl; and

(b) all the necessary permils and consenls are oblainable,
the Landlord shall with all reasonable speed expend all the insurance moneys received by the Landlord in respecl of such

damage lowards repairing such damage or reinslaling the premises or the building bul the Landlord shall nol be liable lo expend
any sum of money greater than the amount of the insurance money received.

27.2  Any repair or reinslatement may be carried oul by the Landlord using such materials and form of construction and according lo
such plan as the Landlord thinks fit and shall be sufficient so long as il is reasonably adequalte for the Tenant's occupation and
use of the premises.

27.3  Unlil the completion of the repairs or reinstalement a fair proportion of the rent and outgoings shall cease to be payable as from
the date of damage.

274  If any necessary permil or consenl shall nol be oblainable or the insurance moneys received by the Landlord shall be inadequate
for the repair or reinslatement then the term shall al once terminale bul withoul prejudice to the rights of eilher party agains! the
other.

No Access in Emergency

27.5 Il there is an emergency and the Tenanl is unable lo gain access lo the premises to fully conduct the Tenant's business from the
premises because of reasons of safety of the public or property or the need lo prevenl reduce or overcome any hazard, harm or
loss that may be associated with the emergency including:

(a) a prohibiled or reslricted access cordon applying lo the premises; or

(b)  prohibition on the use of the premises pending the completion of slruclural engineering or other reports and appropriale
certifications required by any competent authority thal the premises are [it for use; or

(c) reslriclion on occupation of the premises by any competent aulhority,
then a fair proportion of the renl and oulgoings shall cease lo be payable for the period commencing on the date when the Tenant
became unable lo gain access to the premises lo fully conduclt the Tenanl's business from the premises until the inability ceases.

27.6  This subclause 27.6 applies where subclause 27.5 applies and the premises or building of which the premises form parl are not
totally or partially deslroyed or damaged resulting in the lease being cancelled as provided for in subclauses 26.1 or 27.4. Either
parly may terminale this lease by giving 10 working days wrillen nolice to the other if:

(a) the Tenanl is unable to gain access lo the premises for the period specified in the Firsl Schedule; or

(b) the parly thal lerminales this lease can al any lime prior to terminalion establish with reasonable cerlainly thal the Tenant is
unable to gain access to the premises for thal period.

Any terminalion shall be withoul prejudice to the rights of either parly against the other,

DEFAULT

Cancellation

281  The Landlord may (in addition to the Landlord's right to apply to the Court for an order for possession) and subjecl o seclion
245(2) of the Properly Law Act 2007 cancel this lease by re-entering the premises al the lime or at any time after thal:
(a) If the rent shall be in arrears 10 working days after any rent payment date and the Tenanl has failed lo remedy that breach
within 10 working days after service on the Tenan! of a nolice in accordance with seclion 245 of the Property Law Act 2007,

(b) In case of breach by the Tenanl of any covenanl or agreement on the Tenant's parl expressed or implied in this lease (other
lhan the covenanl to pay rent) afler the Tenanl has failed to remedy thal breach within the period specified in a nolice
served on the Tenant in accordance with section 246 of the Property Law Act 2007.

(c) If the Tenant shall make or enter into or endeavour to make or enter into any composilion assignment or other arrangement
with or for the benefit of the Tenanl’s creditors.

(d) In the evenl of the insolvency. bankruplcy, stalutory management, voluntary adminislralion, receivership or liquidation of the

Tenant. @ 7
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(e) If the Tenanl shall suffer execulion lo issue againsl lhe Tenanl's properly goods or effecls under any judgment agains! the
Tenanl in any Courl for a sum in excess of five thousand dollars ($5,000).

The term shall terminale on the cancellation but without prejudice lo the righls of either party agains! the other

Essentiality of Payments

201 Failure lo pay renl or other moneys payable under lhis lease on the due dale shall be a breach going lo the essence of the
Tenanl's obligalions under the lease. The Tenant shall compensale the Landlord and the Landlord shall be enlilled to recover
damages from the Tenant for such breach. This entillement shall subsist notwithstanding any delermination of the lease and shall
be in addilion lo any other right or remedy which lhe Landlord may have.

29.2  The acceptance by the Landlord of arrears of renl or other moneys shall nol conslitute a waiver of the essentiality of the Tenant's
continuing obligation lo pay rent and other moneys.

Repudiation

30.1  The Tenant shall compensate the Landlord and the Landlord shall be entitled lo recover damages for any loss or damage suffered
by reason of any acls or omissions of the Tenant conslituling a repudiation of the lease or the Tenant's obligations under the
lease. Such enlillement shall subsist notwithstanding any delerminalion of the lease and shall be in addition to any other right or
remedy which the Landlord may have.

QUIET ENJOYMENT

31.1  The Tenanl paying the rent and performing and observing all the covenanls and agreemenls expressed and implied in this lease

RENEWAL OF LEASE

321

lyy

shall quielly hold and enjoy the premises throughout the term without any interruption by the Landlord or any person claiming

under the Landlord.
12 g &

If the Tenanl has given lo the Landlord wrilten nolice 1o renew lhe lease al leas! 3 calgndar months before the end of the term and
is nol al the dale of the giving of the nolice in breach of this lease then the Landlord will grant a new lease for a furlher term from
lhe renewal dale as follows:

(a) If the renewal dale is a markel renl review dale the annual rent shall be the currenl markel renl which if nol agreed on shall
be determined in accordance with subclause 2.2 bul the annual rent shall nol be less than lhe rent payable as—atthe

} ietely-procedinglease-term immediately preceding the renewal date,

(b)  If the renewal date is a CPI renl review dale, lhe annual rent shall be determined in accordance with subclause 2.5.

(c)  Subject lo the provisions of paragraphs (a) and (b) the new lease shall be upon and subject to the covenanls and
agreements expressed and implied in this lease excepl thal the term of this lease plus all further lerms shall expire on or
before the final expiry date.

(d)  The annual renl shall be subjecl to review during the term of the new lease on the rent review dates specified in the Firsl
Schedule.

(e)  The Landlord as a condition of granling a new lease shall be entitled 1o have the new lease guaranleed by any guarantor
who has guaranteed this lease on behalf of the Tenant who has given nolice or the securily of a bank guarantee that has
been given.
() If the renewal dale is a markel renl review dale, pending the delerminalion of the rent, the Tenant shall pay an interim rent
in accordance with subclauses 2.3 and 2.4.
(g)  Notwithstanding anything conlained in subclause 32.1(f) the interim rent referred lo in that subclause shall not be less than
the annual rent payable i t t immediately preceding the renewal
(h)  The parlies will not be released by the renewal of the lease from any liability for any breach under this lease. date.

ASSIGNMENT OR SUBLETTING

331

33.2

33.3

The Tenanl shall nol assign sublel or olherwise part with the possession of the premises, lhe carparks (if any) or any parl of them
without first oblaining the writlen consenl of the Landlord which the Landlord shall nol unreasonably withhold or delay il the
following conditions are fulfilled:

(@) The Tenanl proves lo lhe reasonable salisfaclion of the Landlord that the proposed assignee or sublenant is (and in the
case of a company that the shareholders of the proposed assignee or sublenanlt are) respeciable responsible and has the
financial resources to meet the Tenanl's commitments under this lease and in the case of the sublenant the sublenanl's
commitments under the sublease. The Tenant shall give the Landlord any additional informalion reasonably required by the
Landlord.

(b)  All rent and other moneys payable have been paid and there is not any subsisling breach of any of the Tenant's covenans.

(c)  Inthe case of an assignmenl a deed of covenant in cuslomary form approved or prepared by the Landlord is duly execuled
and delivered lo the Landlord.

(d) In the case of an assignment lo a company (other than a company listed on the main board of a public stock exchange in
New Zealand or Australia) eilher a deed of guaranlee in cuslomary form approved or prepared by the Landlord is duly
executed by the principal shareholders of that company and delivered to the Landlord or a bank guarantee from a regislered
trading bank in New Zealand on reasonable terms approved by the Landlord as security for the performance by the
company of ils obligations under this lease is provided o the Landlord.

(e)  The Tenant pays the Landlord’s reasonable cosls and disbursements in respect of the approval and |he preparalion of any
deed of covenant or guarantee and (if appropriate) all fees and charges payable in respect of any reasonable inquiries
made by or on behalf of the Landlord concerning any proposed assignee sublenant or guarantor. All such costs shall be

(0 + payable whether or nol the assignment or sublelling proceeds.

Where the Landlord consenls lo a sublelling the consent shall extend only to lhe sublelling and notwithstanding anything
conlained or implied in the sublease Ihe consent shall nol permit any subtenanl lo deal wilh the sublease in any way in which the
Tenant is resltrained from dealing withoul consent.

Where any Tenanl is a company which is not listed on the main board of a public stock exchange in New Zealand or Auslralia,
then any change in the legal or beneficial ownership of ils shares or the shares of ils shareholder or issue of new capital in the
company or its shareholder where in any case there is a change in the effective managemen! or conlrol of the company will
require the wrillen consent of the Landlord which will not be unreasonably withheld or delayed.

*33.1(N In the case of a sublease, no more than 10% of the relevant part of the premises is being sublet (in aggregate with all other |

subleases) and the Landlord is satisfied that the premises are not being subleased at below market rental, /) y,
/
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UNIT TITLE PROVISIONS

34.1  Clause 34 applies where the properly is parl of a unit lille development.

Body Corporate

34.2  The expression “Body Corporate” means the Body Corporate under the Unit Tilles Act 2010 (in subclauses 342 to 34.7 “the Act’)
in respect of the property.

Act and Rules Paramount
34.3  This lease shall be subjecl to the provisions of the rules of the Body Corporate and the provisions of the Acl.

Insurance

34.4  Unless the Body Corporate has resolved thal the Landlord is lo insure the building the Landlord’s obligation lo insure the building
shall be salisfied by the Body Corporale mainlaining the same insurance cover in accordance with the Act.

Landlord’s Obligations

345 The Landlord shall observe and perform all of the Landlord’s obligations as a member of the Body Corporate and shall use the
Landlord's best endeavours to ensure that the Body Corporale complies with its rules and the provisions of the Acl.

Tenant's Obligations

346  The Tenant shall comply wilh the rules of the Body Corporale and the provisions of the Acl to Ihe extent that they apply to the
Tenanl's use of the properly,

Consents

34.7  Where in this lease the consenl of the Landlord is required in respect of any maller hen the like consent of the Body Corporate
shall also be required if the consent of the Body Corporale to the maltler would be necessary under its rules or the Acl.

CARPARKS

351  The Tenanl shall have the right lo exclusive possession of the leased car parks, bul when any car park is not being used by the
Tenant other persons shall be enlitled to pass over the same.

35.2  The Landlord may carry oul repairs lo the car parks and no abalemenl of rent or olther compensation shall be claimed by the
Tenanl except pursuant o subclauses 26.1 or 27.3.

35.3  The Tenant shall comply with the Landlord's reasonable requirements relaling to the use of the car parks and access o them and
in parlicular shall only use the car parks for the parking of one molor vehicle per parking space.

354  The provisions of the Second Schedule shall apply lo the car parks as appropriate.

GENERAL

Holding Over

36.1  If the Landlord permils the Tenant to remain in occupation of the premises afler the expiration or sooner determination of the term,
the occupalion shall be a periodic tenancy only lerminable by al least 20 working days nolice given at any lime with the tenancy
terminaling on the expiry of the nolice al the renl then payable and olherwise on the same covenants and agreements (so far as
applicable to a periodic tenancy) as expressed or implied under this lease.

Access for Re-Letting or Sale

37.1  The Tenant will during the term permit the Landlord, the Landlord's representalives and prospeclive tenanls or purchasers {o have
access to inspec! the premises provided that:

(a) Any such inspeclion is at a lime which is reasonably convenienl to the Tenant and after reasonable wrilten nolice.
(b) The inspeclion is conducled in a manner which does not cause disruption lo the Tenant.
(c) If the Landlord or the Landlord’s representatives are nol presenl the persons inspecling have written authority from the
Landlord lo do so.
Suitability

38.1  No warranty or represeniation expressed or implied has been or is made by lhe Landlord thal the premises are now suitable or will
remain suilable or adequate for use by the Tenant or that any use of the premises by the Tenant will comply with the by-laws or
ordinances or other requirements of any authority having jurisdiclion.

Affirmation

39.1 A parly lo this lease shall not be entilled to cancel lhis lease if, with full knowledge of any repudialion or misrepresentation or
breach of covenant, that parly affirmed this lease.

Waiver
40.1  No waiver or failure lo acl by either parly in respecl of any breach by the other shall operale as a waiver of another breach.

Land Transfer Title or Mortgagee’s consent

411 The Landlord shall not be required to do any act or thing lo enable this lease lo be regislered or be required to obtain the consent
of any morlgagee of the property and the Tenanl will nol register a caveal in respect of the Tenant's interest under this lease.

Notices

421  All nolices must be in wriling and musl be served by one of the following means:

(a) In the case of a nolice under seclions 245 or 246 of the Property Law Act 2007 in the manner prescribed by section 353 of
that Act; and

{b) In all other cases, unless otherwise required by seclions 352 to 361 of the Property Law Act 2007:
(1) in the manner authorised by seclions 354 to 361 of the Property Law Act 2007, or
(2) by personal delivery, or by posling by regislered or ordinary mail, or by facsimile, or by email.

13
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42.2  Inrespect of lhe means of service specified in subclause 42.1(b)(2), a nolice is deemed lo have been served:

(a) Inthe case of personal delivery, when received by the addressee.

(b) In the case of posling by mail. on the second working day following the dale of posling to the addressee's lasl known
address in New Zealand.

(€} In the case of facsimile Iransmission, when sent 1o the addressee’s facsimile number.
(d) In the case of email, when acknowledged by the addressee orally or by relurn email or otherwise in wriling excepl lhal
return emails generaled automalically shall not constitute an acknowledgement.

42.3  Inthe case of a nolice to be served on the Tenant, if the Landlord is unaware of the Tenant's lasl known address in New Zealand
or the Tenanl's facsimile number, any notice placed conspicuously on any part of the premises shall be deemed to have been
served on the Tenanl on the day on which il is affixed.

424 A nolice shall be valid if given by any direclor, general manager, lawyer or olher aulhorised representalive of the parly giving lhe
nolice.

42.5  Where two or more nolices are deemed lo have been served al the same lime, they shall lake effect in the order in which they
would have been served bul for subclause 47.1(p).

42.6  Any period of nolice required to be given under this agreement shall be compuled by excluding the date of service

Arbitration

431 The parlies shall first endeavour (o resolve any dispule or difference by agreement and il they agree by mediation.

43.2  Unless any dispule or difference is resolved by mediation or other agreement within 30 days of the dispule or difference arising,
the same shall be submilled lo Ihe arbilration of one arbitrator who shall conducl the arbilral proceedings in accordance with the
Arbilration Act 1996 or any other slatutory provision then relating o arbitration.

43.3  If the parlies are unable lo agree on Ihe arbilrator, an arbitrator shall be appointed, upon request of any parly, by the presidenl or
vice presidenl of the New Zealand Law Society. Thal appointment shall be binding on all parties lo the arbitration and shall be
subject to no appeal. The provisions of Arlicle 11 of the First Schedule of the Arbilration Acl 1996 are lo be read subject to this
and varied accordingly.

43.4  The procedures prescribed in this clause shall not prevenl the Landlord from laking proceedings for the recovery of any rent or

olher monies payable under this lease which remain unpaid or from exercising he rights and remedies in lhe event of the defaull
prescribed in subclause 28.1.

No Implied Terms

441 The covenants, condilions and powers implied in leases pursuant lo the Property Law Act 2007 and seclions 224 and 266(1)(b) of
that Act shall not apply to and are excluded from this lease where allowed.

Limitation of Liability
451  If any person enlers inlo this lease as Iruslee of a trust, then:
(a) That person warrants that;
(1) that person has power lo enter inlo Ihis lease under the lerms of the trust; and
(2)  Ihat person has properly signed this lease in accordance wilth the terms of the lrusl; and

(3)  thal person has the right lo be indemnified from the assets of the trust and thal right has not been losl or impaired by
any aclion of thal person including entry into this lease; and

(4)  all of the persons who are trustees of the trusl have approved entry inlo this lease.

(b)  If that person has no right lo or interest in any assets of the trust except in thal person's capacily as a truslee of the lrust,
that person's liability under this lease will not be personal and unlimited bul will be limited to the actual amounl recoverable
from the assels of the lrust from time to time (“the limited amount’), If the right of that person 1o be indemnified from the trust
assels has been losl or impaired as a result of fraud or gross negligence that person's liability will become personal but
limited to the extent of that part of the limited amount which cannol be recovered from any other person.

452 Nolwilhslanding subclause 45.1, a parly to this lease Ihal is named in item 17 of the Firsl Schedule as a limited liability trustee,
that person’s liability will not be personal and unlimited bul limiled in accordance with subclause 45.1(b).

Counterparts

46.1  This lease may be execuled in two or more counlerparls, all of which will together be deemed lo conslilule one and the same
lease. A parly may enler inlo this lease by signing a counterpart copy and sending il lo the other parly, including by facsimile or
email.

DEFINITIONS AND INTERPRETATION
471 In this lease:

(a) “building services” means all services provided by the Landlord as an integral part of the building for the general use and
enjoymenl of the building by ils tenants or occupants including waler, gas, eleclricily, lighting, air conditioning, heating and
venlilation, lelecommunications, lifts and escalators whelther or nol they are located within the premises.

(b)  “CPI" means the Consumer Price Index (All Groups) published by Statistics New Zealand or other governmenl agency and
any revised, replacemenl or subslituled index.

(c) "Default GST" means any addilional GST, penally (civil or otherwise), interesl, or other sum imposed on the Landlord (or
where the Landlord is or was a member of a GST group ils representalive member) under the GST Acl or the Tax
Administration Act 1994 by reason of non-payment of any GST payable in respect of the supply made under lhis lease but
does not include any sum levied agains! the Landlord (or where the Landlord is or was a member of a GST group ils
representalive member) by reason of a defaull or delay by the Landlord after payment of the GST lo the Landlord by the
Tenanl.

(d) “emergency’ for Ihe purposes of subclause 27.5 means a siluation that:

(1) is a result of any event, whelher nalural or otherwise, including an explosion, earthquake, eruption, tsunami, land
movemenl, flood, slorm, tornado. cyclone, serious fire, leakage or spillage of any dangerous gas or substance,
infeslalion, plague, epidemic, failure of or disruption lo an emergency service: and

(2) causes or may cause loss of life or serious injury, iliness or in any way seriously endangers the salely of the public or
property; and

(3)  the event is nol caused by any act or omission of the Landlord or Tenant. {/)7/

'

14 285822-32



Sixth Edition 2012 (5)
(e) “GST" means the Goods and Services Tax arising pursuani lo the Goods and Services Tax Acl 1985 and "GST Act" means
the Goods and Services Tax Act 1985,

(fy  “premises” includes all the Landlord’s fixtures and fillings provided by the Landlord and lhose sel oul in the Fifth Schedule.
(g) “premises condition report” means the reporl as sel out in the Sixth Schedule.
(h) “renewal” means the granling of a new lease as provided for in subclause 32.1.

(i) “rules” in clause 34 means the Body Corporate operalional rules under the Unit Tilles Acl 2010 and any amendmenls lo
those rules or replacemenl rules.

(i)  "slructural repair” means a repair, alleratlion or addition to the struclure or fabric of the building but excluding building
services.

(k) “term” includes, where lhe contexl requires, a furlher term if the lease is renewed.

() "the common areas” means those paris of the propery the use of which is necessary for the enjoyment of the premises and
which is shared with other lenanls and occupiers.

(m) “the Landlord” and "the Tenanl” means where appropriate the executors, administralors, successors and permilled assigns
of the Landlord and the Tenanl.

(n) “the property” and “the building™ mean the land, building(s) or improvements of the Landlord which comprise or conlain the
premises. Where the premises are parl of a unit litle development the words “lhe properly” mean the land and building(s)
comprised in the development.

(o) “those for whom the Tenanl is responsible” includes the Tenant's agenls employees contraclors or invilees.

(p) “working day" has the meaning given lo it in the Properly Law Act 2007. Notices served afler 5pm on a working day, or on a
day which is nol a working day, shall be deemed to have been served on the nexl succeeding working day.

(q) A reference in this lease to any law, legislalion or legislalive provision includes any slalutory modification, amendment! or re-
enaclmenl. and any subordinale legislation or regulalions issued under thal legislation or legislalive provision.

(r) A reference to the words “include” or “including” are to be interpreted without limitation.

(s) If any inserted term (including any Further Term in the Third Schedule) conflicls with the covenants in the First, Second and
Fourth Schedules, the inserted lerm will prevail.

(t) Whenever words appear in lhis lease thal also appear in the First Schedule then those words shall mean and include the
details supplied after them in the First Schedule.

(u)  Where the conlex| requires or admits, words importing the singular shall import the plural and vice versa.

(v) Where the Landlord's consenl or approval lo any matter is required under this lease then, unless expressly staled lo the
conltrary in this lease, in each case the Landlord:

(1) musl not unreasonably withhold consent or approval, and

(2) musl, wilhin a reasonable lime of the Landlord's consent or approval being requested:
(i)  grant thal consent or approval; or
(ii)  notify the Tenanl in wriling that the consenl or approval is withheld,

y
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ANNEXURE SCHEDULE - SECOND SCHEDULE (CONTINUED)

REPLACEMENT/ADDITIONAL CLAUSES:

Outgoings (continued)

3.7 The management fees recoverable from the Tenant will be limited to $52,000 plus GST per
annum (such limit to be increased annually in line with CPI increases),

Landlord's Maintenance (continued)

11.4  The parties acknowledge that as the buildings which form part of the premises have been
designed and constructed by a related party of the Tenant (Vijay Holdings Limited), the
Landlord will not have any responsibility to the Tenant to remedy any defect in the design
or construction of the premises.

Compliance with Statutes and Regulations (continued)

21.6  If as a result of the Tenant applying for consent to its alterations pursuant to clause 20.1
any competent authority requires works to be carried out to the building the Tenant must
comply at its cost with the requirements and provisions of any relevant consent if it elects
to proceed with carrying out its alterations and the provisions of clause 20 shall apply to
such works.

Total Destruction (continued)
26.2  For the purposes of clause 26.1 the premises shall only be deemed to be untenantable if:

(a) the damage or destruction causes a substantial interference with the Tenant's
ability to conduct its business from the premises; and

(b) it is determined that the damage or destruction will not be capable of being
repaired to an extent which enables normal operations to resume from the
premises (subject to minor finishing/remedial work) within eighteen (18) months
of the date of damage or destruction.

Any dispute as to whether damage or destruction has rendered the premises untenantable
shall be determined by arbitration in accordance with clauses 43.1 to 43.3.
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THIRD SCHEDULE

FURTHER TERMS (if any)

p |
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THIRD SCHEDULE - FURTHER TERMS
48 Fixed Rent Reviews
48.1  On each Fixed Rent Review Date the annual rent payable shall increase as follows:
R=1.02xA
Where:
R = New annual rent payable from the relevant Fixed Rent Review Date

A = Annual rent for the previous 12 months

48.2  The Landlord will not, because of its failure to notify the Tenant before the Fixed Rent
Review Date, forfeit its right to have the rent reviewed at the particular Fixed Rent Review
Date. The reviewed rent which should have been paid will date back to and shall be

payable as from the particular Fixed Rent Review Date, Any necessary adjustment
made within 14 days after the rent is determined.

49 Bank guarantee

shall be

49.1 Subject to clause 51.1, the Tenant must provide and maintain throughout the initial term
of the lease a Bank Guarantee in favour of the Landlord for the Guaranteed Amount as set

out below.

49.2  In this clause 49 the following terms have the following meaning:

(a) "Bank Guarantee" means a bank guarantee in favour of the Landlord from a
registered bank in New Zealand reasonably acceptable to the Landlord or some

other bank first approved in writing by the Landlord on terms and in a form
acceptable to the Landlord (acting reasonably) for the Guaranteed Amount;

(b) "Guaranteed Amount" means $2,000,000.

49.3  If the Tenant fails to punctually observe and perform any of the Tenant's obligations under
this lease, then the Landlord may at its discretion at any time call upon and exercise its
rights under the Bank Guarantee and apply so much of the Guaranteed Amount as is
received by the Landlord to compensate the Landlord for loss or damage suffered or
sustained because of the breach by the Tenant. If the Landlord calls upon the Bank
Guarantee then the Tenant must forthwith put in place a replacement Bank Guarantee for
the balance of the initial term of the Lease then extant for the full Guaranteed Amount.

49.4  If the Landlord assigns or transfers its interest in the lease or the premises, then the Bank
Guarantee will be assigned and transferred to the person to whom the Landlord assigns or

transfers its interest under the lease. If the Bank Guarantee is incapable of being

assigned, the Tenant must (at its cost) procure a new Bank Guarantee in favour of the

assignee or transferee,

49.5  Subject to clause 51.1, on the date three (3) months after the earlier of:

(a) The expiry date of the initial term of this lease or expiration of any holding over

period (whichever is the later); or

(b) The date of earlier termination of the lease;

if the Tenant is not indebted or otherwise liable to the Landlord for non-observance or non-
performance of any of the Tenant's obligations under the lease, the Landlord will release

the Bank Guarantee.
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49.6

50

50.1

51

52

52.1

52.2

52.3

53

53:1

If at any time the Tenant assigns its interest in the premises, the Landlord shall, subject to
all conditions set out in clause 33.1 being satisfied including (without limitation) any
replacement Bank Guarantee required by the Landlord pursuant to clause 33.1(d) having
first been lodged with the Landlord, the Landlord shall release the relevant bank from its
obligations under the existing Bank Guarantee.

Release of Bank Guarantee

Notwithstanding the foregoing, the Landlord will release the relevant bank under its
obligations under the Bank Guarantee once the Tenant proves to the satisfaction of the
Landlord that the annual earnings before interest and tax of the Tenant (after the
deduction of expenses including rent) has exceeded the annual rent and outgoings payable
under this lease for two (2) consecutive financial years, and provided that:

(a) the Tenant can demonstrate to the Landlord (acting reasonably) by the provision
of trading forecasts for the next two (2) financial years that the level of earnings is
expected to continue at that level; and

(b) in any event there will be no release prior to the third anniversary of the
commencement date.

Financial reporting

Prior to the commencement of each financial year (on 1 April) the Tenant must supply the
Landlord with a copy of its annual budget for the forthcoming year. Within one month
after the end of each financial quarter, the Tenant will supply the Landlord with details of
its financial performance for the preceding quarter against the budget, and, if required by
the Landlord the parties will meet to discuss the same. This obligation will cease following
the release of the Bank Guarantee to the Tenant in accordance with clause 51.

Tenant's Public Risk Insurance

In this clause 53 the term "Public Risk Amount" means $10,000,000 or such higher
amount as the Landlord may reasonably require from time to time.

The Tenant shall keep current at all times a policy of public liability insurance, in the joint
names of the Landlord and the Tenant, applicable to the Premises and the business carried
on in the Premises for an amount of not less than the Public Risk Amount (being the
amount which may be paid arising out of any one event).

Such policy shall be effected with an insurance company and on terms acceptable to the
Landlord (acting reasonably) and the Tenant will if requested provide the Landlord from
time to time with copies of policies and certificates of currency.

Trade Restraint

The Tenant agrees and undertakes that, except with the prior written consent of Landlord,
it will not, and will procure that each other related company (as that term is defined in
section 2(3) the Companies Act 1993) of the Guarantor or the Tenant and their directors
will not directly or indirectly anywhere in the Auckland Region:

(a) carry on or be engaged in or be concerned with any business or activity that is the
same or similar to the Nido retail store business carried on by the Tenant at the
premises; or

(b) provide assistance to any person to carry on or be engaged in or concerned with
any business or activities that is the same or similar to the Nido retail store
business carried on by the Tenant,

provided that if the Tenant's turnover from the premises exceeds $100 million per annum
at any time, then from that time the Tenant, or a related company of the Tenant or the
Guarantor, will be entitled to open a second Nido retail store business in the Auckland /))7

0
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53.2

54

54.1

54.2

54.3

54.4

55

55.1

55.2

55.3

55.4

Region, provided the location of that store is approved by the Landlord (acting
reasonably).

The parties consider the undertakings in clause 54.1 are reasonable in all the
circumstances. However, if a Court of competent jurisdiction finds any of them to be
unenforceable, the parties agree to acceplt any modification of area, extent or duration of
the restraint concerned which the Court sees fit to impose, or if it does not see fit, which
may be required to make the restraint enforceable.

Right of first refusal

If at any time during the term or any renewal term of this lease the Landlord desires to sell
the property, the Landlord shall first deliver written notice ("Landlord's Notice")
specifying the terms and conditions upon which the Landlord is prepared Lo sell.

The Tenant shall have 20 working days from receipt of the Landlord's Notice (time being of
the essence) to advise the Landlord by written notice ("Tenant's Notice") whether the
Tenant, or an entity nominated by the Tenant who will be identified, wishes to acquire the
property on the terms and conditions specified in the Landlord's Notice. If the Tenant's
Notice contains advice that the Tenant wishes to acquire the property on such terms and
conditions, then from receipt by the Landlord of the Tenant's Notice a binding agreement
shall exist for the sale and purchase of the property.

The terms and conditions of such agreement for sale and purchase shall be those specified
in the Landlord's Notice and otherwise those of the then most recent edition of the Real
Estate Institute of New Zealand/Auckland District Law Society "Agreement for Sale and
Purchase of Real Estate". Where the Tenant has nominated another entity as purchaser,
the Tenant shall at all times be liable for all obligations on the part of the purchaser under
the agreement.

If the Tenant either does not respond to the Landlord's Notice within the period as
provided in clause 55.2 above, or the Tenant's Notice contains advice the Tenant does not
wish to purchase the property on the terms and conditions stipulated in the Landlord's
Notice, then at any time within six (6) calendar months from the date of the Landlord's
Notice the Landlord may sell the premises to any other person on terms and conditions no
more favourable to the purchaser than those provided in an agreement under clause 55.2
above. If within such period the Landlord wishes to offer more favourable terms and
conditions of sale the Landlord shall re-offer the premises to the Tenant under clause 55.1
above.

Mitre 10 Encumbrance

The parties acknowledge that the title to the property is subject to encumbrance
instrument 8333379.2 (the "Encumbrance") in favour Mitre 10 (New Zealand) Limited
("Mitre 10"), which requires that the property must not be used as the location of a
wholesale and/or retail outlet for the sale of home improvement or building supplies or
hardware without the prior written consent of Mitre 10, which consent may be given or
withheld by Mitre 10 in its sole discretion.

If Mitre 10 at any time during the term of this lease claims that the business use of the
Tenant breaches the covenants within the Encumbrance, the Tenant must immediately do
whatever is necessary, at its own cost in all respects, to ensure that the restrictions in the
Encumbrance are fully complied with, including immediately ceasing the sale or display of
any home improvement or building supplies or hardware from the premises.

The Tenant indemnifies the Landlord against all losses, liabilities, costs, claims, charges,
expenses, actions and demands which the Landlord may incur, or which may be made
against the Landlord, as a result of a breach of the covenants in the Encumbrance.

Any failure on the part of the Landlord to insist that the Tenant strictly adheres to the
covenants within the Encumbrance from the commencement date will not amount to a
waiver or release by the Landlord of the Tenant from its obligations in this clause 55.
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FOURTH SCHEDULE

GUARANTEE

IN CONSIDERATION of the Landlord entering into the lease at the Guarantor's request the Guarantor:

(a) Guarantees payment of the rent and the performance by the Tenant of the covenants in the
lease.

(b)  Indemnifies the Landlord against any loss the Landlord might suffer should the lease be lawfully
disclaimed or abandoned by any liquidator, receiver or other person.

THE GUARANTOR covenants with the Landlord that:

1 No release delay or other indulgence given by the Landlord to the Tenant or to the Tenant's successors
or assigns or any other thing by which the Guarantor would have been released had the Guarantor
been merely a surety shall release prejudice or affect the liability of the Guarantor as a guarantor or as
indemnifier.

2. As between the Guarantor and the Landlord the Guarantor may for all purposes be treated as the
Tenant and the Landlord shall be under no obligation to take proceedings against the Tenant before
taking proceedings against the Guarantor.

3. The guarantee and indemnity is for the benefit of and may be enforced by any person entitled for the
time being to receive the rent.

4. An assignment of the lease and any renl review in accordance with the lease shall not release the
Guarantor from liability.

5. Should there be more than one Guarantor their liability under this guarantee and indemnity shall be joint
and several.

6. The Guarantee and indemnity shall extend to any holding over by the Tenant.

¥
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FIFTH SCHEDULE

LANDLORD'S FIXTURES AND FITTINGS
(Subclause 47.1(f))

A
/,/) E
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SIXTH SCHEDULE

PREMISES CONDITION REPORT
(Subclause 8.1)

Pk
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Sixth Edition 2012 (5)
Dated

Between

Everest Central Investment Limited

Landiord
and
Magsons Investments Limited
Tenant
and
Magsons Investments Limited
Guarantor

DEED OF LEASE

General address of the premises:

160 Central Park Drive, Henderson

Anthony Harper

Christchurch Office

L9, HSBC Tower

62 Worcester Boulevard
PO Box 2646
CHRISTCHURCH 8140
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