DEED OF LEASE FIFTH EDITION 2008 (2)

DEED made the ];f‘aay of A‘v\dq_g—} Qe

LANDLORD  Westend Property Limited Partnership

TENANT Blue Star Group (New Zealand) Limited

GUARANTOR Blue Star Group 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:

a) The Landlord’s fixtures and fittings contained in the premises.

b) 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. o .
THE LANDLORD AND THE TENANT covenant 4 sét.out in the Second Schedule.
THE GUARANTOR covenants with the Landjot + the. Third Schedule.

SIGNED by the Landlord *

in the presence of;

| Signatur% %)f andlord |
, é»/é%wr«; Jors,
Witness Signature i
Pnnt(F/u{U(Jéxme U\/

(for a company specify posmon
Director/,

Witness Name

Witness Occupation Z M

Signature of Landlord

Witness Address ]Z;m }O / /’ /DMYT’

Print Full Name
(for a company specify posmon
Director

*
If appropriate, add:
“by its director(s)” OR “by its duly appointed attorney”

Note: Signing by a company - please refer to the note on page 2
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TH EDITION 2008 (2)
SIGNED by the Tenant 3’;, TTS DIRECTOLS: /( M

in the presence of: Signature of Tenant

Onill b Bowiew

Print Full Name
(for a company specify position:
Director/dterney/Authersed. Signatory)

Witness Signature

Witness Name

Witness Occupation | ;

7 Qe A/

Witness Address Signatur\&gf Tenant
(;’l\/c:uz,w\_;z A\/(;}/\Q,V’

Print Full Name
{for a company specify position:
DirectorfAttorneyfAntherised-Signatoery)

SIGNED by the Guarantorei;m OiQGCTORS

in the presence of;

Witness Signature

Witness Name

Witness Occupation

Witness Address Signature of Guarantor

i ﬂo‘cal ,D‘NC»L.,(A g
Print Full Name
(for a company specify position:
Director/. t .

*
If appropriate, add:
“by its director(s)” OR “by its duly appointed attorney”

Note: Signing by a company — to ensure that this document binds the company as a deed, it must be signed in
accordance with seclion 180 of the Companies Act 1993.
If two directors sign, no witnessing is necessary.
If only one director or a director and authorised signatory(ies) or attorney(ies) sign, signatures must be witnessed.
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FIFTH EDITION 2008 (2)
FIRST SCHEDULE

PREMISES: Part of the property at 114-152 Swanson Road, Auckland, comprising of manufacturing and
office space being 13,946.30 square metres, as outlined in red on the attached plan,

fogether with the use of not less than 50 carparks within the secured area surrounding
the premises.

CAR PARKS:

TERM: Twelve (12) years
COMMENCEMENT DATE: 1 October 2011
RIGHTS OF RENEWAL: One (1) of eight (8) years
RENEWAL DATES: 1 October 2023
FINAL EXPIRY DATE: 30 September 2031

ANNUAL RENT: Premises  $ Refer attached schedule  plus GST
{Subject to review if applicable) CarParks $ plus GST
TOTAL $1.146,356.34 plus GST
MONTHLY RENT: $95,529.70 plus GST
RENT PAYMENT DATES: The 1st day of eagh:month commencing on the 1st day

of October 2011

RENT REVIEW DATES: i
(Delete where appropriate: if neither o Ré
option is deleted, then option (a)

applies) (b) (Insert dates

béir iih‘é’ second anniversary of the commencement
g the tefrm and any renewed term

PROPORTION OF OUTGOINGS: (clausé.3.1) -
DEFAULT INTEREST RATE: (clause 5.1 ' % pér.annum
IMPROVEMENTS RENT PERCENTAGE: (clauss 21.2) '
BUSINESS USE: (clause 16.1) Printing and manufacturing

LANDLORD’S INSURANCE: (clause 23.1) (1) Cover for fire, flood, explosicn, lightning, storm,

. earthquake, and volcanic activity; and
(Delete or amend extent of cover as appropriate)

(2) Cover for the following additional risks:

on the following basis:
(@) Full replacement and reinstatement (including loss
damage or destruction of windows and other glass);

{Delete either (a) or (b): if neither option is deleted,
then option (a) applies)

OR
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ANNUAL RENT

9082.19

$744,739.58

Manufacturing/Finished 482

Product

Inwards Goods 884.70 $82 $72,545.40
Office 509.60 $185 $94,276.00
Canopy 544,60 $44.40 $24,180.24
Expansion area 2925.21 $72 $210,615.12

Total

$1,146,356.34

092623775/2302432.1




FIFTH EDITION 2008 (2)

OUTGOINGS
(clause 3)

Rates or levies payable to any local or territorial authority.
Charges for water gas electricity telephones and other utilities or services, including line charges.
Rubbish collection charges.

LN =

New Zealand Fire Service charges and the maintenance charges in respect of all fire detection and fire
fighting equipment.

5. Any insurance excess (but not exceeding $500) in respect of a claim and insurance premiums and
related valuation fees (clause 23),

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

7. Cleaning maintenance and repair charges including charges for repainting, decorative repairs and the
maintenance and repair of building services to the extent that such charges do not comprise part of the
cost of a service maintenance contract, but excluding charges for structural repairs to the building (minor
repairs to the roof of the building shall not be a structural repair).

8.  The provisioning of toilets and other shared facilities.

9. The cost of ground maintenance i.e. lawns, gardens and planted areas including plant hire and
replacement, and the cost of repair of fences.

10. Yard and car parking area maintenance and repair charges but excluding charges for structural repairs to
any car parking area of the building.

11. Body Corporate charges for any insurance premiums under any insurance policy effected by the Body
Corporate and related valuation fees and reasonablé management administration expenses.

12. Management expenses.

13. The costs incurred and payable by the Landlord |n épply_ing to the territorial authority a building warrant
of fitness and obtaining reports as required-by secti .and 110 of the Building Act 2004.
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FIFTH EDITION 2008 (2)
SECOND SCHEDULE

TENANT'S PAYMENTS
Rent
11 THE Tenant shail pay the annual rent by equal monthly payments in advance (or as varied pursuant to any rent review) on the

rent payment dates. The first monthly payment {together with rent calculated on a daily basis for any period from the
commencement date of the term to the first rent payment date) shall be payable on the first rent payment date. All rent shall
be paid without any deductions or set-off by direct payment to the Landlord or as the Landlord may direct.

Rent Review
2.1 THE annual rent payable as from each rent review date shall be determined as follows:

(@) Either party may not earlier than 3 months prior to a rent review date and not later than the nexl rent review date give
written notice to the other party specifying the annual rent proposed as the current market rent as at the relevant rent
review date.

(b)  1i the party receiving the notice (‘the Recipient”) gives written notice lo the party giving the notice (‘the Initiator”) within
20 working days after service of the Initiator's notice disputing the annual rent proposed and specifying the annual rent
proposed by the Recipient as the current market rent, then the new rent shall be delermined in accordance with clause
22,

(¢) If the Recipient fails to give such notice (time being of the essencs) the Recipient shall be deemed to have accepted the
annual rent specified in the Initiator's notice and the extension of time for commencing arbitration proceedings contained
in the Arbitration Act 1996 shall not apply.

(d) Notwithstanding any other provision of this clause, the annual rent payable as from the relevant rent review date shalf
not be less than the annual rent payabie as at the commencement date of the then current lease term.

(e) The annual rent agreed, determined or imposed pursuant to this clause shall be the annual rent payable as from the
relevant rent review date. or the date of service of the Initiator's notice if such notice is served tater than 3 months after
the relevant rent review date but subject to clause 2.3 and 2.4.

(f)  The rent review at the option of either party may be recorded in a Deed.

Rent Determinations

2.2 IMMEDIATELY foliowing service of the Recipient's ndlice”on the Initiator, the parties shail endeavour to agree upon the
current market rent, but if agreement is not reached y_vi1hir) 10;working days then the new rent may be determined either:

(a) By one parly giving written natice o the oﬂqer.«‘r’ Y
(b) !

t as arbitrators as follows:

(1)  Each parly shall appoint

: e ’aippointment to the other party within 10 working
days of the parties agreein 2

(2) If the party receiving a no ) | va r A the 10"working day period then the valuer appointed
N h determination shall be binding on both parties;

iri4tion shéll appoint a third expert who need not be a

#

(3) The valuers appointed beforé com
registered valuer; N

(4)  The valuers appointed by, the
agres then Lhe rent shall ber

market rent of the premises but if they fail to

(5) Each party shall be give: ortur
and other limits as thevafuérs-of the third expert may-p
representations but not be bound thereby.

aj representations subject to such reasonable time
réstribe and they shall have regard to any such

When the new rent has been determined the person or persons determining the same shall give written notice thereof to the
parties. The notice shall provide as io how the costs of the determination shall be borne and such provision shall be binding
on the parties.

Interim Rent

2.3 PENDING detemination of the new rent, the Tenant shall from the relevant rent review date, or the date of service of the
Initiator’s notice if such notice is served later than 3 months after the relevant rent review date, until the determination of the
new rent pay an inlerim rent as follows:

(@) If both parties supply a registered valuer's certificate substantiaiing the new rents proposed, the interim rent payable
shall be half way between the new rents proposed by the parties; or

(b) If only one party supplies a registered valuer's certificate, the interim rent payable shall be the rent substantiated by the
certificate; or

(¢)  If no registered valuer's cerlificates are supplied, the interim rent payabie shall be the rent payable immediately prior to
the relevant rent review date:

but in no circumstances shall the intesim rent be less than the rent payable as at the commencement date of the then current
lease term.

The interim rent payable shall be determined as at the relevant rent review date, or the date of service of {he Initiator's notice if
such notice is served later than 3 months after the relevant rent review date and, subject to clause 2.4, shall not be subject o

adjustment.

24 UPON determination of the new rent, any overpayment shall be applied in payment of the next month's rent and any amount
then remaining shall immediately be refunded to the Tenant. Any shortfall in payment shall immediately be payable by the
Tenant.
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Outgoings

3.1 THE Tenant shall pay the outgoings properly and reasonably incurred in respact of the propery which are specified in the First
Schedule. Where any outgoing s not separately assessed or levied in rospect of the premises then the Tenant shall pay such
proportion thereof as is specified in the First Schedule or if no proporiion is specified then such fair proportion as shall be
agreed or failing agreement determined by arbitration.

3.2 THE Landiord may vary the proportion of any outgoing payable to ensure that the tenant pays a fair proportion of the outgoing.

3.3 IF any outgoing is rendered necessary by another fenant of the property or that tenant’s employees, contractors or invitees
causing damage to the property or by another tenant failing to comply with that tenant's leasing obligations, then such
outgoing shall not be payable by the Tenant.

34 THE outgoings shall be apportioned between the Landlord and the Tenant in respect of periods current af the commencement
and termination of the term.

3.5 THE ouigoings shall be payable on demand or if required by the Landlord by monthly instalments on each rent payment date
of such reasonable amount as the Landlord shall determine calculated on an annuat basis. Where any outgoing has not been
taken into account in determining the monthly instalments it shall be payable on demand.

3.6 AFTER the 31st March in each year of the term or such other date in each year as the Landlord may specify, and after the end
of the temm, the Landlord shall supply to the Tenant reasonable details of the actual outgoings for the year or period then
ended. Any over payment shall be credited or refunded to the Tenant and any deficiency shall be payable to the Landlord on

demand.
3.7 THE Tenant's liability to pay outgoings during the term shall subsisl notwithstanding the end or earlier termination of the term.
a8 SUBJECT to clauses 8.1, 16.2 and 21.1 the Tenant shall be liable to pay only those outgoings specified in the First Schedule.
3.9 ANY profit derived by the Landlord and if a company by its shareholders either directly or indirectly from the management of

the property shall nol comprise part of the management expenses payable as an outgoing.

Goods and Services Tax

41 THE Tenant shall pay to the Landlord or as the Landlord shall direct the Goods and Services Tax payable by the Landlord in
respect of the rental and other payments payable by the Tenani hereunder. The tax in respect of the rental shall be payable on
each occasion when any rental payment falls due for payment and in respect of any olher payment shall be payable upon
dernand. ’ By

42 {F the Tenant shall make default in payment of the rental ther moneys payable hereunder and the Landlord becomes liable
to pay additional Goods and Services Tax then the Tenantshall on demand pay to the Landiord the additional tax.

Interest on Unpaid Noney

51 IF the Tenant defaults in payment of ’g_ne{re : bj&" hereunder for 10 working days then the Tenant shall
pay on demand inferest at the default intere ongys:uhpaid:from the due date for payment to the date of
payment. i

Costs

6.1 THE Tenant shall pay the Landlord's sol s.of and iqc’idéntal fo the preparation of this lease and any

variation or renewal or any Deed recordifig a rer w,-the 'l d[ora'sjrea§dnz§b{e cosls incurred in considering any request
by the Tenant for the Landlord's consent to any matter contemplaied by.this lease, and the Landlord's legal costs (as between
solicitor and client) of and incidental tg the enfol ntior. altempted 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 Tenant direct. The Landlord shall be under no obligation to minimise any liability by paying any
outgoing or tax prior to receiving payment from the Tenanl.

MAINTENANCE AND CARE OF PREMISES

Tenant’s Obligations
8.1 THE Tenant shall (subject to any maintenance covenant by the Landlord) be responsible to:
(2) Malntain the premises

in a proper and workmanlike manner and to the reasonable requirements of the Landlord keep and maintain the interior
of the premises including the Landlord’s fixtures and fittings in the same clean order repair and condition as they were in
at the commencement of this lease and will at the end or earlier determination of the term quietly yield up the same in
the like clean order repair and condition. In each case the Tenant shall not be liable for fair wear and tear arising from
reasonable use. Where the premises are damaged by fire flood explosion lightning storm earthquake volcanic activity or
any risk against which the Landlord is (or has covenanted with the Tenant to be) insured, then the Tenant is liable for
the cost of making good that damage to the extent that:

(1) the damage was intentionally caused by the Tenant or those for whom the Tenant is responsible;

(2) the damage was the result of an act or omission by the Tenant or those for whom the Tenant is responsible and
that act or omission:

(i)  occurred on or about the property; and
(i constitutes an indictable offence within the meaning of the Summary Proceedings Act 1957; or

(3) any insurance moneys otherwise payable are rendered irrecoverable because of an act or omission of the Tenant
or those for whom the Tenant is responsible.
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FIFTH EDITION 2008 (2)
(b) Breakages and Damage

Pay for the repair of all glass breakages and breakage or damage to all doors windows light fittings and power points of
the premises and shall keep that portion of the electrical system of the premises from the switchboard to all power
outlets in good operating condition;

(c) Painting

Paint and decorate those parts of the interior of the premises which have previously been painted and decorated when
the same reasonably require repainting and redecoration to a specification as approved by the Landiord;

(d) Floor coverings

Keep all floor coverings in the premises clean and replace all floor coverings wom or damaged other than by fair wear
and tear with floor coverings of a similar quality when reasonably required by the Landlord; and

(e) Damage or Loss

Make good any damage to the property or loss caused by improper careless or abnormail use by the Tenant or those for
whom the Tenant is responsibfe, to the Landlord’s reasonable requirements.

8.2 WHERE the Tenant is leasing all of the property, the Tenant shall:
(a) Maintain yards and fences
Keep and maintain any surfaced areas and all fences in good order and repair;
(b) Care of grounds

Keep any grounds yards and surfaced areas in a tidy condition and maintain any garden or lawn areas in a tidy and
cared for condition;

(c) Water and drainage

Keep and maintain the storm or waste water drainage system including downpipes and guttering clear and
unobstructed; and

(d) Other works

Carry out such works to the property as the Landlord may require in respect of which outgoings are payable by the
Tenant.

8.3 THE Tenant shall not be liable for the maintenance or repair of any building service the subject of a service maintenance
contract but this clause shall not release the Tenant from' any obligation to pay for the cost of any such contract or charges in
respect of any such maintenance or repair. :

84 NOTWITHSTANDING any other provision of this Iease,:‘ the Tenant shall not be liable to repair any inherent defect in the
premises or the Landlord's fixtures and fittings nor* A outgoings incurred by the Landlord in remedying any inherent

defect. o .

8.5 IF the Landlord shall give the Tenant wrifté |  the: part of the Tenant to comply with any of the
requirements of clause 8.1 or 8.2 the Tendnt.shall With-all re: e:speed:so comply.

Toilets

9.1 THE toilets sinks and drains shafl be used f

them which could damage or block 1hem N

Rubbish Removal

10.1 THE Tenant shall regularly cause all of th
Tenant's rubbish bins or containers in a tidy
all trade waste boxes and ofher goods .orru

R

L.andlord’s Maintenance

111 THE Landlord shall keep and maintain the building, all building services, the Landlord’s fixtures and fittings, and the car parks
in good order and repair but the Landlord shall not be liable for any:

(a) Repair or maintenance which the Tenant is responsible fo undertake: or

(b) Want of repair or defect in respect of building services, so long as the Landlord is maintaining a service maintenance
conlract covering the work to be done, or where the building services have not been supplied by the Landlord; or

(c)  Repair or maintenance which is not reasonably necessary for the Tenant's use and enjoyment of the premises and the
car parks; or

(d) Loss suffered by the Tenant arising from any want of repair or defect unlass the Landlord shall have received notice in
writing thereof from the Tenant and shall not within a reasonable time thereafier have taken appropriate steps to remedy
the same.

1.2 THE Landlord shall keep and maintain service maintenance contracts for lifts, air-conditioning and at the Landiord's option any
other building services supplied by the Landlord unless it is the obligation of the Tenant to maintain such contracts.

1.3 THE Tenant shall be liable to reimburse the Land!ord for the cost of any such repair, maintenance or service contract if it is an
outgoing specified in the First Schedule.

Notification of Defects

121 THE Tenant shall give to the Landlord prompt notice of any accident to or defect in the premises of which the Tenant may be
aware and in particular in relation to any pipes or fittings used in connection with the water electrical gas or dralhage services.

Landlord’s Right of Inspection

131 THE Landlord and the Landlord's employees contractors and invitees may at all reasonable times enter upon the premises to
view their condition.
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Landlord may Repair

141 IF default shali be made by the Tenant in the due and punctual compliance with any repair notice given by the Landlord
pursuant to this lease, or if any repairs for which the Tenant is responsible require to be undertaken as a matter of urgency
then without prejudice to the Landiord’s other rights and remedies expressed or implied the Landlord may by the Landlord's
employees and contractors with all necessary equipment and material at all reasonable times enter upon the premises to
execute such works. Any moneys expended by the Landlord in executing such works shali be payable by the Tenant to the
Landlord upon demand together with interest thereon at the default interest rate from the date of expenditure to the date of
payment.

Access for Repairs

161 THE Tenant shall permit the Landlord and the Landlord's employees and contractors at all reasonable times to enter the
premises to cary out repairs to the premises or adjacent premises and to install inspect repair renew or reptace any services
where the same are not the responsibllity of the Tenant all such repairs inspections and work to be carried out with the least
possible inconvenience to the Tenant.

USE OF PREMISES

Business Use

16.1 THE Tenant shali not without the prior written consent of the Landlord use or permit the whole or any part of the premises to
be used for any use other than the business use. The Landiord's consent shall not be unreasonably or arbitrarily withheld or
delayed in respect of any proposed use:

(a) not in substantial competition with the business of any other occupant of the property which might be affected by the
use;

(b) reasonably suitable for the premises; and

(c) complying with the requirements of ithe Resource Management Act 1991, or any other statutory provisions relating to
resource management.

If any change in use renders any increased or exira premlum payable in respect of any policy or policies of insurance on the
premises the Landlord as a condition of granting consent may require the Tenant to pay the increased or extra premium.

16.2 IF any change in use requires compliance with sectlons 114 and 115 of the Building Act 2004 the Landlord, as a tondition of
granting consent, may require ihe Tenant to comply with geétjgns 114 and 115 of the Act and to pay all compliance costs.

16.3 IF the premises are a retail shop the Tenant shall keep;ﬁtﬁégﬂéremises open for business during usuai trading hours and fully
stocked with appropriate merchandise for ihe efficient corjdict of the Tenant's business.

1]

Lease of Premises and Car Parks Only

17.1 THE ienancy shall relate only lo the prem
occupy and deal with the remainder of
relation thereto other than the rights of:

if any) T'ahqmthe Landlord shall at all times be entitled to use
erence 10 the.Tenant and the Tenant shall have no rights in

Neglect of Other Tenant
18.1 THE Landiord shall not be responsibleto ﬂth'
Signage 2

18.1 1
advertisement of any description on or to thi : 1
writing of the Landlord but such approval '§ linfeasonably or. ; ily withheld or delayed in respect of signage
describing the Tenant's business. If approved thesignage shall be sécured-in a substantial and proper manner so as nof to
cause any damage to the building or aiy person and the Tenant shall at the ‘end or sooner determination of the term remove
the signage and make good any damage occasioned thereby.

Additions and Alterations

201 THE Tenant shall neither make nor allow to be made any alterations or additions to any part of the premises or alter the
external appearance of the building without first producing to the Landlord on every occasion plans and specifications and
obtaining the written consent of the Landlord (not to be unreasonably or arbitrarlly withheid or delayed) for that purpose. If the
Landiord shall authorise any alterations or additions the Tenant will at the Tenant's own expense if required by the Landiord at
the end or earfier termination of the lerm reinstate the premises. If the Tenant fails to reinstate then any cosls incurred by the
Landlord in reinstating 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 Tenant, when undertaking any “building wark™ to the premises (as that term is defined in the Bullding Act 2004), shall
comply with all statutory requirements including the oblaining of building consents and code compliance certificates pursuant
to that Act.

Compliance with Statutes and Regulations

211 THE Tenant shall comply with the provisions of all statutes, ordinances, regulations and by-laws relating to the use of the
premises by the Tenant or other occupant and will also comply with the provisions of ali licences, requisitions and notices
issued by any competent autharity in respect of the premises or their use by the Tenant or other occupant PROVIDED THAT:

{(a) The Tenant shall not be required to make any structural repairs alterations or additions nor lo replace or install any plant
or equipment except where required by reason of the particular nature of the business carried on by the Tenant or other
occupant of the premises or the number or sex of persons employed on the premises; and

(b)  The Tenant shall not be liable to discharge the Landlord’s obligations as owner under the Building Act 2004 unless any
particular obligation is the responsibility of the Tenant as an occupier of the premises.
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21.2 If the Landlord is obliged by any such legislation or requirement to expend moneys on any improvement addition or alteration
to the property then the Landlord shall be entitled to charge up to the next rent review date in addition to the rent an annual
sum equal to the Improvements Rent Percentage of the amount so expended by the Landlord and the monthly payments of
rent shall increase accordingly from the first day of the month in which such improvement addition or aiteration is completed. If
the Landlord would be obliged to expend an unreasonable amount then the Landlord may determine this lease and any
dispute as to whether or not the amount is unreasonable shall be determined by arbitration. In the case of a multi fenancy
building, the annual sum payable shall be assessed in respsct of a fair proportion of the amount so expended.

21.3 The Landiord warrants that atlowing the Premises to be open to members of the public and alfowing the use of the Premises
by members of the public at the Commencement Date will not be a breach of section 363 of the Building Acl 2004. This clause
does not apply to any “building work® (as defined in the Building Act 2004) relating to the fit-out of the Premises by the Tenant.

214 The Tenant, when undertaking any building work to the Premises, shall comply with all statutory requirements including the
obtaining of building consents and code compliance certificates and shall not allow the Premises lo be open to members of
the public or allow use of the Premises by members of the public if that would be in breach of section 363 of the Building Act
2004.

21.5 During the Term and any renewal, the Landlord shall not give consent to or carry out any building work in any part of the
Landlord’s property which may cause the Tenant to be in breach of section 363 of the Building Act 2004 by allowing the
Premises to be open lo members of the public and allowing the use of the Premises by members of the public.

No Noxious Use
221 THE Tenant shall not:

(a) bring upon or store within the premises nor allow fo be brought upon or stored within the premises any machinery goods
or things of an offensive noxious illegal or dangerous nature, or of such weight size or shape as is likely o cause
damage to the building or any surfaced area;

{(b) contaminate the property and shall undertake all works necessary to remove any contamination of the property other
than contamination not caused by the Tenant or which iook place prior to the commencement date of the lease term.
Contamination means any change tfo the physical chemical or biological condition of the property by a “contaminant™ as
that word is defined in the Resource Management Act 1991;

(c) use the premises ar allow them to be used for any noisome noxious illegal or offensive trade or business; or

(d) allow any act or thing to be done which may be or‘grow fo be a nuisance disturbance or annoyance to the Landlord,
other tenants of the property, or any other person; and:generally the Tenant shall conduct the Tenant's business upon
the premises in a clean quiet and orderly mannet frée from damage nuisance disturbance or annoyance to any such
persons but the carrying on by the Tenant in a reasonable manner of the business use or any use 1o which the Landlord
has consented shall be deemed not to be a breach.-of this clause

INSURANCE

Landlord shall insure

231 THE Landlord shall at all times during tk

y it gs on the property insured under a policy of the
type shown in the First Schedule and-such cover may

D

(a) a 12 month indemnity in respect of ‘ébn§eq" fi voutéoiﬁgi_s;

{b) loss damage or destruction of éhy‘of the Landlord’s fixtures fitf@_ngé and chattels; or

(c) public liability. o
Tenant not to Void Insurances
241 THE Tenant shall not carry on or aliow

(a) shall make void or voidable any policy of insurance on the properiy; or

(b) may render any increased or extra premium payable for any policy of insurance except where in circumstances in which
any increased premium is payable the Tenant shall have first obtained the consent of the insurer of the premises and
the Landlord and made payment to the insurer of the amount of any such increased or extra premium as may be
payable but the carrying on by the Tenant in a reasonable manner of the business use or of any use to which the
Landlord has consented shall be deemed not to be a breach of this clause:

n the premises any trade or occlipation or allow to be done any act or thing which:

tn any case where in breach of this clause the Tenant has rendered any insurance less effective or void and the Landord has
suffered loss or damage thereby the Tenant shall forthwith compensate the Landlord in full for such loss or damage.
When Tenant to have benefit of Landlord’s insurance

251 The Landlord will indemnify the Tenant for the cost of making good damage to the propery or loss to the Landlord where the
Tenant is obligated to pay for making good such damage or loss, to the extent that:

(a) the damage was not intentionally caused by the Tenant or those for whom the Tenant is responsible;

(b) the damage was nof the result of an act or omission by the Tenant or those for whom the Tenant is responsible and that
act or omission:

(1)  occurred on or about the property; and
(2)  constitutes an indiclable offence within the meaning of the Summary Proceedings Act 1957; or

(c) the Landiord is (or covenanted with the Tenant to be) insured and the insurance moneys are not rendered irrecoverable
in consequence of any act or default of the Tenant or those for whom the Tenant is responsible.
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DAMAGE TO OR DESTRUCTION OF PREMISES

Total Destruction
26.1 IF the premises or any portion of the building of which the premises may form part shall be destroyed or so damaged
(@) as to render the premises untenantable then the term shall at once terminate; or

{(b) in the reasonable opinion of the Landlord as fo require demalition or reconstruction, then the Landlord may within 3
months of the date of damage give the Tenant 20 working days notice to terminate and a fair proportion of the rent and
outgoings shall cease to be payable as from the date of damage.

Any termination pursuant 1o this clause shall be without prejudice fo the rights of either party against the other.

Partial Destruction
27.1 IF the premises or any portion of the building of which the premises may form part shall be damaged but not so as to render
the premises untenantabls 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 act or default of the Tenant; and
(b) allthe necessary permits and consents shall be obtainable:

THEN the Landlord shall with alt reasonable speed expend all the insurance moneys received by the Landlord in respect of
such damage towards repairing such damage or reinstating the premises and/or the building but the Landlord shall not be
liable to expend any sum of money greater than the amount of the insurance money received.

27.2 Any repair or reinstatement may be carrled out by the Landlord using such materials and form of construction and according to
such plan as the Landiord thinks fit and shall be sufficient so long as it is reasonably adequate for the Tenant's occupation and
use of the premises.

27.3 Untit the completion of the repairs or reinstatement a fair proportion of the rent and outgoings shal! cease to be payable as
from the date of damage.
274 If any necessary permit or consent shall not be obtainable or the insurance moneys received by the Landlord shall be

inadequate for the repair or reinstatement then the term shalf at once terminate but without prejudice to the rights of either
party against the other.

DEFAULT
Cancellation 2
281 THE Landlord may (in addition to the Land[or_@sr.ighl\\,toﬁapgly:to. e Court for an order for possession) cancel this lease by re-

entering the premises at the time or at any time,thereafie

(a) if the rent shall be in arrear 103)vo‘r
that breach within 10 working da
Law Act 2007;

(b) In case of breach by the Tenant of :dny.&oy
than the covenant to pay rent).after-tte Tenantiha
served on the Tenant in accordance with-section. 246 of the

the rent. ﬁay‘men‘l dates and the Tenant has failed to remedy
ant of a_notice'in accordance with section 245 of the Propaerty

n

he Tenant's part herein expressed or implied (other

at breach within the period specified in a notice
(c) if the Tenant shall make or ent {o

arrangement with or for the benefit ofifie Tenant's ciedifors
(d) inthe event of the insolvency banktupty of liguidation of the

(e) if the Tenant shall suffer disiress_or -exicution to issue agairist thexTenant's property goods or effects under any
judgment against the Tenant in any Court for a sum in excess of five thousand dollars ($5,000):

and the term shall ferminate on such canceilation but without prejudice o the rights of sither party against the other.

Essentiality of Payments

29.1 FAILURE to pay rent or other moneys payable hereunder on the due date shall be a breach going to the essence of the
Tenant’s obligations under the Lease. The Tenant shall compensate the Landlord and the Landlord shall be entitled to recover
damages from the Tenant for such breach. Such entitlement shall subsist notwithstanding any determination of the lease and
shall be in addition to any other right or remedy which the Landlord may have.

29.2 THE acceptance by the Landlord of arrears of rent or other moneys shall not consfitute a waiver of the essentiality of the
Tenant's continuing obligation to pay rent and other moneys.

Repudiation

301 THE Tenant shall compensate the Landlord and the Landlord shall be entitied to recover damages for any loss or damage
suffered by reason of any acts or omissions of the Tenant constituting a repudiation of the lease or the Tenant's obligations
under the lease. Such entitlement shall subsist notwithstanding any determination of the lease and shall be in addition to any
other right or remedy which the Landlord may have.

REMOVAL OF TENANT'’S FIXTURES, FITTINGS AND CHATTELS

314 THE Tenant may at any time before and will if required by the Landlord at the end or earlier termination of the term remove alil
the Tenant's fixtures fittings and chattels and make good at the Tenant's own expense all resulting damage and if not remaved
within 5 working days after the date of termination ownership of the fixtures fittings and chatlels may at the Landlord's election
pass to the Landlord or the Landlord may in a proper and workmaniike manner remove the same from the premises and
forward them to a refuse collection centre.

31.2 The cost of making good resulting damage and the cost of removal shall be recoverable from the Tenant and the Landlord
shall not be liable to pay any compensation nor be liable for any loss suffered by the Tenant.
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QUIET ENJOYMENT

3241 THE Tenant paying the rent and performing and observing all the covenants and agreements herein expressed and implied
shall quietly hold and enjoy the premises throughout the term without any interruption by the Landlord or any person claiming
under the Landiord.

RENEWAL OF LEASE

33.1 IF the Tenant has given to the Landlord written notice to renew the lease at least 3 calendar months before the end of the term
and is not at the date of the giving of such notice in breach of this lease (including any maintenance obligations) then the
Landlord will grant a new lease for a further term from the renewal date as follows:

(a) [Ifthe renewal date Is a rent review date the annual rent shall be agreed upon or failing agreement shall be determined in
accordance with clauses 2.1 and 2.2 but such annual rent shall not be less than the rent payable as at the
commencement date of the immediately preceding lease term;

(b) Subject to the provisions of paragraph (a) the new lease shall be upon and subject to the covenanis and agreements
herein expressed and implied except ihat the term of this lease plus all further terms shall expire on o before the final
expiry date;

{c) The annual rent shall be subject to review during the term of the new lease on the rent review dates or if no dates are
specified then after the lapse of the equivalent periods of time as are provided herein for rent reviews;

(d) The Landlord as a condition of granting a new lease shall be entitled to have the new |ease guarantesd by any
guarantor who has guaranteed this lease on behalf of the Tenant who has given notice;

(e) Pending the determination of the rent, the Tenant shall pay an interim rant in accordance with clauses 2.3 and 2.4; and

(H  Notwithstanding anything contained in clause 33.1(e) the interim rent referred to in that clause shall not be jess than the
annual rent payable as at the commencement date of the iImmediately preceding lease term.

ASSIGNMENT OR SUBLETTING

341 THE Tenant shall not assign sublet or otherwise part with the possession of the premises or any part thereof without first
obtaining the written consent of the Landlord which the Landlord shall give if the following conditions are fulfilled:

(a) The Tenant proves to the satisfaction of the Landlord that the proposed assignee or subtenant is (and in the case of a
company that the shareholders of the proposediassignee or subtenant are) respectable responsible and has the
financial resources to meet the Tenant's commitments:uinder this lease;

®)
(©

@
a deed of guarantee in customz
shareholders of that company and

fees and charges payable in respect of any reasonable
) proposed gssignee sublenant or guarantor. All such costs

34.2
the Tenant is restrained from dealing without: consent

34.3 WHERE any Tenant is a company which is not listed on the rnain board of a public stock exchange then any change in the
legal or beneficial ownership of ils shares or issue of new capital whereby in either case there is a change in the effective
management or control of the company is deemed to be an assignment of this lease.

UNIT TITLE COVENANTS

Body Corporate

351 THE expression "Body Corporate” means the Body Corporate under the Unit Titles Act 2010 (“the Act”) in respect of the
property.

Act and Rules Paramount

35.2 THIS lease shall be subject to the provisions of the rules of the Body Corporaie and the provisions of the Act.

Insurance

35.3 UNLESS the rules require the Landlord to insure the building the Landlord’s obligation to insure the building shall be satisfied
by the Body Corporate maintaining the same insurance covers in accordance with the Act.

Indemnity

35.4 THE Tenant's obligation to indemnify the Landlord as herein expressed is extended to include the Body Corporate but only to

the extent that the Body Corporate is not fully indemnified under any policy of insurance.

Landlord’s Obligations

355 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 {o ensure that the Body Corporate complies with its rules and the provisions of the Act.

Consents

356 WHERE in this lease the consent of the Landlord is required in respect of any matter then the like consent of ihe Body
Corporate shall also be required if the consent of the Body Corporate to any such matter would be necessary under its rules or
the Act.
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Car Parks

36.1 THE Tenanl shall have the right o exclusive possession of the leased car parks, but when any car park is not being used by
the Tenant other persons shall be entitled to pass over the same.

36.2 THE Landlord may carry out repairs to the car parks and no abatement of rent or other compensation shall be claimed by the
Tenant except pursuant to clauses 26.1 or 27.

36.3 THE Tenant shall comply with the Landlord’s reasonable requirements relating to the use of the car parks and access thereto
and In particular shal} only use the car parks for the parking of one car per parking space.

36.4 THE provisions of the Second Schedule shall apply to the car parks as appropriate.

GENERAL

Holding Over

37.1 IF the Landlord permits the Tenanl to remain in occupation of the premises after the expiration or sooner determination of the

term, such occupation shall be a perlodic tenancy only terminable by 20 working days notice at the rent then payable and
otherwise on the same covenants and agreements (so far as applicable to a periodic tenancy) as herein expressed or implied.
Access for Re-Letting or Sale

38.1 THE Tenant will during the term pemit the Landlord, the Landlord’s representatives and prospective tenants or purchasers to
have access to inspect the premises provided that:

(a) any such inspection is at a time which is reasonably convenient to the Tenant;
(b) is conducted in a manner which does not cause disruption to the Tenant; and
(c) i the Landlord or the Landlord’s representatives are not present the persons inspecting have written authority from the
Landlord to do so.
Suitabifity

39.1 NO warranty or representation expressed or implied has been or is made by the Landlord that the premises are now suitable
or wili remain suitable or adequate for use by the Tenant or that any use of the premises by the Tenant will compty with 1he by-
laws or ordinances or other requirements of any authority having jurisdiction.

Affirmation

40.1 A party to this lease shall not be entitled to cancel this Iease if; with full knowledge of any repudiation or misrepresentation or
breach of covenant, thal party affirmed this lease.

Waiver :
414 NO waiver or failure 10 act by either party in respi

Land Transfer Title or Mortgagee’s consen

421 THE Landlord shall not be required to
consent of any mortgagee of the properf and
hereunder. -
Notices
43.1 ALL notices mus! be in writing and must be'serve:

(@ Inthe case of a notice under sec,i_ti:dn‘s'_:245
of that Act; and

(b) Inall other cases, unless othenwise required by sections 352 to 361 of the Property Law Act 2007.
(1)  inthe manner authorised by sections 354 to 361 of the Property Law Act 2007, or
(2) by personal delivery, or by posting by registered or ardinary mail, or by facsimile, or by email.
43.2 IN respect of the means of service specified in clause 43.1(b)(ii), a notice is deemed to have been served:
(a) in the case of personal delivery, when received by the addressee;

(b) in the case of posting by mail, on the second working day following the date of posting to the addressee's last known
address in New Zealand;

(c) inthe case of facsimile transmission, when sent ta the addressee's facsimile number; or

246 qﬂhve 'Pr,d,\p‘e'rty aw. Acl 2007 in the manner prescribed by section 353

(d) inthe case of email, when acknowiedged by the addressee by return email or otherwise in writing.

43.3 IN the case of a notice to be served on the Tenant, if the Landlord is unaware of the Tenant's last known address in New
Zealand or the Tenant's facsimile number, any notice placed canspicuously on any part of the premises shall be deemed to
have been served on the Tenant on the day an which it is affixed.

434 A notice shall be valid if given by any director, general manager, solicitor or other authorised representative of the party giving
the notice.

Arbitration

4.1 UNLESS any dispute or difference is resolved by mediation or other agreement, the same shail be submiited to the arbitration

of one arbitrator who shall conduct the arbitral proceedings in accordance with the Arbitration Act 1996 and any amendment
thereof or any other statutory provision then relating to arbitration.

44.2 IF the parties are unable lo agree on the arbitrator, an arbitrator shall be appointed, upon request of any party, by the
President or Vice President for the time being of the District Law Society of the district within which the premises are situated.
That appoiniment shall be binding on all parties to the arbitration and shall be subject to no appeal. The provisions of Article
11 of the First Schedule of the Arbitration Act 1996 are to be read subject hereto and varied accordingly.

443 THE procedures prescribed in this clause shall not prevent the Landlord from taking proceedings for the recovery of any rent
or other monies payable hereunder which remain unpaid or from exercising the rights and remedies in the event of such
default prescribed in clause 28.1 hereof.
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Interpretation

45.1 IN this lease:

(@ “the Landlord” and “the Tenant” means where appropriate the executors, administrators, successors and permitted
assigns of the Landlord and the Tenant;

(b}  “the property” and “the building” mean the land and buikding(s) of the Landlord which comprise or contain the premises.
Where the premises are pari of a unit tille development the words “the property” mean the land and building(s)
comprised in the development;

{c) ‘“the common areas” means those parts of the property the use of which is necessary for the enjoyment of the premises
and which is shared with other tenants and occupiers;

(d) “GST" means the Goods and Sefvices Tax;

(e) ‘“siructural repair, aiteration or addition” means a repair, alteration or addition to the structure or fabric of the building but
excluding building services;

()  “renewal’ means the granting of a new lease as provided for in clause 33.1;

(@) Whenever words appear in this lease that also appear in the First Schedule then those words shall mean and include
the details supplied after them in the First Schedule;

(h) Where the context requires or admits, words importing the singular shall import the plural and vice versa;
() "those for whom the Tenant is responsible” includes the Tenant’s agents employees contractors or invitees:

()  “working day" has the meaning given to it in the Property Law Act 2007. Notices served after 5pm on a working day, or
on a day which is not a working day, shall be deemed to have been served on the next succeeding working day;

(k} Where the Landlord's consent to any matter is required under this lease then, uniess expressly stated to the contrary in
this lease, in each case the Landlord:

(1) must not unreasonably withhold consent, and

(2)  must, within a reasonable time of the Landlord’s cansent being requested:
(iy  grant that consent; or
(i)  notify the Tenant in writing that the consent is withheld;

{)  “rules” in clause 35 means both body corporate rulgs under the Unit Titles Act 1972 and body corporaie operational
rules under the Unit Titles Act 2010.
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AMENDMENTS AND ADDITIONS TO THE SECOND SCHEDULE
(ADLS FORM OF LEASE, FIFTH EDITION 2008)

2.1A CPI Rent Review

2.1A.1 ON every rent review date (other than the review date to occur on the sixth anniversary of the
commencement date and on renewal), this clause will apply in respect of those review dates in place of
clause 2.1 to 2.3. For the avoidance of doubt, clauses 2.1 to 2.3 will apply to the rent reviews to occur
on the sixth anniversary of the commencement date and on renewal,

2.1A.2 1IN this clause 2.1A:

"CPI” means the Consumer Price Index (All Groups) as published by Statistics New Zealand (or
any successor organisation) on an annual basis. If that index ceases to be published on an
annual basis or if the basis of calculation of the index is fundamentally changed then CPI will
mean an index on which the parties agree or, failing agreement, as may be determined by an
independent expert with the appropriate qualifications and expertise appointed by the President
for the time being of the New Zealand Institute of Chartered Accountants.

2.1A.3 THE annual rent from each CPI review date will be an amount equal to the annual rent payable
immediately prior to that review date, adjusted by the annual movement in CPI plus 1% as from the
immediately prior review date (or as from the commencement date in relation to the Initial review
date), compounded annually, provided that the annual rent payable shall not be less than the annual
rent payable at the Lease Commencement Date.

An example as to how this might work is as foliows:

Rent before review - $100

CPI (1% year) June 2009 June 2008
1081 1061
1.9% + 1%

(1081/1061) + 0.01 = 1.0288, multiplied by $100
= $102.90

CPI (2™ year) June 2010 June 2009
1100 1081
1.8% + 1%

(1100/1081) + 0.01 = 1.0275, multiplled by $102.90
= $105.74

Rent after review - $105.74

2.1A.4 THE Landlord will calculate the CPI adjusted rent for each CPI review date as soon as the figures
regulred to caiculate the adjustment are published and will thereafter notify the Tenant in writing. In
the absence of a manifest error, the CPI adjusted rent specified in the Landlord’s notice will be the
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20.1

21.7

23.1

23.2
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annual rent payable as from the relevant CPI review date (regardless of when the Landlord’s notice is
served).

MAINTENANCE AND CARE OF PREMISES

Landilord’s Maintenance

IF any building services fail to function due to circumstances beyond the Landlord’s reasonable control
or the Landlord is compelled to shut off or remove any bullding services by operation of law or In an
emergency for any period of time, the Tenant will not be entitled to terminate or suspend the lease nor
claim any compensation or damages from the Landlord.

USE OF THE PREMISES
Additions and alterations
Add to the end:

Provided that the Tenant shall not be required to reinstate or make good the Tenant’s initial
fitout of the Premises occurring on or about the commencement date.

Compliance with Statutes and Regulations
Subject to clause 48.1, the Tenant will do all things necessary as the occupier of the premises to comply
with the Health and Safety in Employment Act 1992 (“"HSE Act”) including, but without limitation:

(a) Take all practicable steps to ensure that any person in or on the premises or the building of
which the premises forms part or in the vicinity of the premises or the building is not harmed by
any hazard arising in or on the premises. “Hazard” shall have the same meaning as in section 2
of the HSE Act; and

(b) Develop, maintain and implement at all times during the term of the lease a programme
promoting health and safety of people in the premises and a system of auditing such
programme and shall upon written request by the Landlord provide reasonable details of the
programme implemented by the Tenant; and

(c) Comply with any notice issued pursuant to section 39 of the HSE Act unless the work required
by the notice would otherwise be work required by the provisions of this lease to be undertaken
by the Landlord.

Subject to clause 48.1, the Tenant indemnifies the Landlord and will keep the Landlord indemnified
against all fines, penalties, costs, actions, demands, losses, damages and expenses for which the
Landlord shall or may become liable {whether in the Landiord’s capacity as owner of the premises or
otherwise) in respect of or arising from the Tenant’s failure to comply with clauses 21.1 and 21. except
as arising from the Landiord’s own activitles relating to the premises.

INSURANCE
Add to the end:

The parties acknowledge and accept that the Landlord’s insurance which covers the building, the
premises and the Landlord’s fixtures and fittings has an excess for each claim in the amount as
the Landlord may advise the Tenant in writing from time to time, but to be no greater than
$1,500 (“Excess Amount”). The Tenant acknowledges and accepts that the building, the
premises (including windows and other glass) and the Landlord’s fixtures and fittings are not
Insured up to the Excess Amount and the Tenant remains liable under clause 8.1 for any
damage or loss which is less than the Excess Amount.

The Tenant will at its sole cost keep current at all times a policy or policies of insurance in respect of:



31.1

33.1

47.1

1558355

(a) public risk insurance applicable to the premises and the business carried on by the Tenant
for an amount of not less than $10,000,000.00 (being the amount which may be paid out
arising out of any one event) or such higher amount as the Landlord from time to time may
reasonably require;

(b} for the replacement and repair of all glass (including plate glass} on, in or enclosing the
Premises (but excluding any exterior windows of the building where this Is covered by the
Landlord’s Insurance); and

(c) for the reptacement of all additions or alternations to the Premises owned by the Tenant and
all the Tenant's fixtures, fittings, chattels and stock.

Such policies must be effected with an insurance company, and on terms, reasonably acceptable to the
Landlord. The Tenant will from time to time, and as requested by the Landlord, provide evidence
satisfactory to the Landlord of the extent and currency of the insurances effected in accordance with
this clause 23.2.

REMOVAL OF TENANT’S FIXTURES AND FITTINGS
Delete clause 31.1 and replace with the following:

At the fInal expiry or earlier determination of the term of this lease, the Tenant shall remove all
plant and machinery instalied in the Premises by the Tenant (including any plinths constructed
on the warehouse floor to support such plant and machlinery) and shall make good any damage
caused by such removal. For avoidance of doubt, the Tenant shall not be required to fix
cracking in the warehouse floor caused by normal and reasonable use. The Tenant shall not
otherwise be required to remove any other fixtures, fittings and chattels provided that if the
Tenant so removes such Items, it shall make good at the Tenant’s own expense any resulting
damage. If the Tenant's fixtures, fittings and chattels are not removed by the date 14 days
after the final expiry or earlier determination of the term of the lease, owner ship of such items
shall vest in the Landlord with no compensation payable to the Tenant.

RENEWAL OF LEASE
Replace “3 calendar months” with “12 calendar months” in the first line of clause 33.1.

Add to the end:

Nothing in any new lease granted pursuant to this clause 33 will affect the Tenant’s obligations
under clauses 8, 20 and 21, which will remain as having effect from the commencement date of
the original lease term and not the commencement date of any new lease granted pursuant to
this clause.

ADDITIONAL CLAUSES

First Right of Refusal

THE Landlord agrees that if at any time during the initial term of the Lease, the Landlord intends to
lease the area outlined in blue on the plan attached (Additional Expansion Land) to a third party, the
Landlord must first provide a written offer (Notice of Offer) to the Tenant offering to lease the Additional
Expansion Land to the Tenant. If the remaining term of the initial lease term is more than five years as
at the date of the Notice of Offer, the terms of the Notice of Offer must reflect the then current rentals
payable by the Tenant under this lease and the terms and conditions shall otherwise be as per the
terms of this lease (inciuding the term which shall expire on the current expiry date, subject to the right
of renewal. If the Notice of Offer is issued during the last five years of the initial lease term, the
Landlord shall be entitled to require as a condition of leasing the Additional Expansion Land to the
Tenant that the initial lease term for the whofe of the Premises and the Additional Expansion Land be
extended for such period that reflects the terms on which the Landlord proposed to lease the Additional
Expansion Land to a third party.



47.2  IF the Tenant wishes to accept a lease of the Additional Expansion Land on the terms set out in the
Notice of Offer, the Tenant must glve notice of acceptance (Notice of Acceptance) on or before the date
5 working days after the date of receipt of the Notice of Offer (tlme being of the essence). If the
Tenant gives notice under this clause, the Landlord agrees to grant and the Tenant agrees to accept a
lease of the Additional Expansion Land on the terms set out in the Notice of Offer (which shall be
documented as a variatlon to this lease).

47.3  IF the Tenant fails to give a Notlce of Acceptance within the requisite time period under clause 47.2,
the Landlord shall be free to lease the Additional Expansion Land to any third party.

Contamination

48.1 The parties acknowledge that there may be existing contamination of the Premises at the date of this
lease ("Pre-Existing Contamination”). In particular, the parties acknowledge that {without
limitation) there may be existing contamination caused by the previous use of the Premises as a service
station and/or residual pesticide contamination. Notwithstanding any other provision of this lease, the
parties agree that the following provisions wlil apply in respect of any Pre-Existing Contamination:

(a) the Tenant shall have no liability to the Llandlord (whether pursuant to this Lease or
otherwise) in respect of any Pre-Existing Contamination;

(b) without prejudice to the other provisions of this clause 48.1, any liability (to whomever such
liability is owed) in relation to any Pre-Existing Contamination will be borne by the Landlord
and not the Tenant;

(c) if any relevant authority requires any Pre-Existing Contamination to be remediated or if any
Pre-Existing Contamination at any time materially adversely affects the use of the Premises by
the Tenant, the Landlord will at its own cost carry out such works to remediate the Pre-
Existing Contamination as are required to be carried out by the relevant authority or to
prevent the Pre-Existing Contamination materially adversely affecting the use of the Premises
by the Tenant (as the case may be);

(d) during the carrying out of any remediation works pursuant to clause 48.1(c), the rent and
operating expenses will abate by a fair proportion (according to the extent that the Tenant is
not able to use the Premises) until the remediation works have been completed; and

(e) the Landlord shall indemnify the Tenant in relation to any liabilities, actions, proceedings,
losses, damages, costs, claims and expenses whatsoever arising in relation to or in connection

with any Pre- Existing Contamination.

Landlord walver

49.1 The Landlord acknowledges for the benefit of the Tenant and the each Financier (as defined beiow)
that the Tenant may from time to time enter into financing agreements or arrangements (“Finance
Agreements”) in relation to certain equipment which is or may be installed in and, in some cases,
affixed to the Premises (“"Equipment”). The Landlord:

(a) consents to the installation of the Equipment on the Premises;
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(b)

(c)

(e)

()

(9)

agrees that the Equipment will not become part of the freehold estate of the Premises and will
remain a chattel despite the fact that it may be affixed to the Premises and the Landlord shall at

no time have a proprietary or other right in the Equipment;

agrees that the Equipment may at any time be severed and removed from the Premises by the
Tenant or the other party to the Finance Agreement (“Financier”), provided that any damages
caused by such removal shall be remedied by the relevant party (and the Tenant shall remain
liable to and indemnify the Landlord in respect of any such damage if not repaired to the
satisfaction of the Landlord);

agrees that this clause shall bind the successors and the assigns of the Landlord and if at any
time it shall transfer, assign or otherwise part with its respective rights, title and interest In the
Premises, it shall procure the respective transferee, assignee or other person or entity to agree
to the requirements set out in this clause;

agrees to promptly do everything reasonably required to give effect to this clause according to

its spirit and intent;

agrees that it shall procure that any mortgagee of, or holder of a security interest in, the
Premises agrees to he bound by the covenants set out in (a) to (e) above; and

agrees that, for the purposes of section 4 of the Contracts (Privity) Act 1982, the covenants
contained in this clause constitute promises that confer, and are intended to confer, benefit on
each Financier and may be relied upon by, and are given for the benefit of, each Financier and
may be enforced by each Financier as if that Financier were a party to this lease as amended by

any document,
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THIRD SCHEDULE

GUARANTEE

IN CONSIDERATION of the Landlord entering into the lease at the Guarantor's request the Guarantor:
(@) guarantees payment of the rent and the performance by the Tenant of the covenants in the lease, and

(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 Landiord 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 whereby 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 is for the benefit of and may be epforced by any person entitled for the time being to
receive the rent. i

4. AN assignment of the lease and any rent review
Guarantor from liability. e

5. SHOULD there be more than one Guara}uj,td the|
6. THE Guarantee shall extend to any holdifi

In: accordance with the lease shall not release the

nis guarantee shall be joint and several.
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FIFTH EDITION 2008 (2)
Dated

Between
Westend Property Limited Partnership

Landlord

and
Blue Star Group (New Zealand) Limited

Tenant

® AUCKLAND DISTRICT LAW SOCIETY INC 2011
REF. 4035
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Deed of Variation of
Lease - 114-152
Swanson Road,
Swanson

Westend Industrial Park Nominees Limited
Blue Star Group (New Zealand) Limited
BSP Finance Limited

CHAPMAN
TRIPP



DEED OF VARIATION OF LEASE - 114-152 SWANSON ROAD, SWANSON
oate: Ly [ pru @y 2014
'

PARTIES

Westend Industrial Park Nominees Limited (the Land/ord)

Blue Star Group (New Zealand) Limited (the Tenant)

BSP Finance Limited (the New Guarantor)

BACKGROUND

A By a deed of lease dated 12 August 2012 (the Lease) the Landlord leased the
premises being manufacturing and office space at 114-152 Swanson Road, as more
particularly described in the Lease, to the Tenant for a term of twelve (12) years
from 1 October 2011 at the rent and upon the covenants, terms and conditions
expressed and implied in the Lease.

B The Landlord and the Tenant have agreed to vary the terms of the Lease.

C The New Guarantor has agreed to guarantee the Tenant’s obligations under the
Lease, as varied by this deed.

NOW BY THIS DEED it is agreed by the parties as follows:
1 Variation
From the date of this deed, the covenants, terms and conditions expressed and

implied in the Lease are varied as follows:

(a) References to the guarantor, “Blue Star Group Limited”, In the Lease are
deleted and replaced with “BSP Finance Limited”;

(b) A new Clause 47.4 is inserted into the Lease as follows:

47.4 The Tenant acknowledges it exercised the Right of First Refusal
pursuant to this clause 47 to lease the Additional Expansion Land on
12 August 2012. Accordingly, the Additional Expansion Land has
comprised part of the Premises from the Commencement Date.

47.5 The parties acknowledge and agree that:
47.5.1 The Additional Expansion Land is referred to as “Expansion

Area” in the schedule of Annual Rent attached to the First

Schedule; and

47.5.2 The Additional Expansion Land is shown incorrectly on the plan
attached to the Lease. A replacement plan, which shows the

100350392/6687541.1



Additional Expansion Land highlighted pink, is attached to this
deed as Appendix One.

New Guarantor Covenant with Landlord
The New Guarantor acknowledges that from the date of this deed it covenants in
favour of the Landlord on the terms set out in the Third Schedule of the Lease.

Confirmation of other lease covenants
Except to the extent to which they are varied by this deed the covenants, terms and
conditions expressed and implied in the Lease will continue in full force.

Limitation of Liability

The parties acknowledge that Westend Industrial Park Nominees Limited is entering
into this Deed of Variation of Lease (‘Deed’) in its capacity as the custodian of
Westend Industrial Park Proportionate Ownership Scheme (the ‘Scheme’) and not in
its personal capacity and accordingly the parties agree, notwithstanding any other
provision of this Deed, that Westend Industrial Park Nominees Limited and Covenant
Trustee Services Limited (as the supervisor of the Scheme and holding company of
Westend Industrial Park Nominees Limited) will not be personally liable under this
Deed and that the liability of each will be limited to any assets of the Scheme from
time to time held in its or their hands (as the case may be) that are available at law
to meet that liability.

Costs
The Lessee will pay the costs of and incidental to the preparation and completion of

this deed.

Electronic Delivery Allowed

Without limiting any other mode of delivery, the parties agree to allow delivery of
this deed by transmission, in electronic form by any means of electronic
communication (including facsimile or email of a scanned copy) of an original of this
deed executed by a party, to the other party or Its solicitors.

Interpretation
In this deed:

7.1 references to the Landlord include the successors, personal representatives
and assigns of the Landlord;

7.2 references to the Tenant include the successors, personal representatives and
permitted assigns of the Tenant;

7.3 references to the New Guarantor include the successors and personal
representatives of the New Guarantor.

100350392/6687541.1
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EXECUTED AND DELIVERED AS A DEED

Westend Industrial Park Nominees Blue Star Group (New Zealand)

Lim\i]t\e/i aL/\/ Limitd by:
Dlrect%@s&sgaw : '

Dlrequ/f Authorised Signatory Director / Authorised Signatory
In the presence of: in the presence of:

Name: /\/41/74/71) _I/}M,u/a’l Name:

Occupation: hMFMnnu?A/ Occupation:

Address: A ck e’ Address:

BSP Finance Limited by:

Di'rector/ Aut'horlﬁ';natory

Director / Authorised Signatory

in the presence of:

Name:
Occupation:
Address:

100350392/6687541.1



EXECUTED AND DELIVERED AS A DEED

Westend Indugtrial Park Nominees

LiW by;
Directoyﬂmwsea-smam

DirectMuthorised Signatory

in the presence of:

) -

Name: Kuthryn fimpson
Occupation: Ar7e/ Moma?x/
Address: v ck/and

BSP\Finance Limited by:

Director / Authorised Signatory

in the presence of:

Name:
Occupation:
Address:

100350392/6687541.1

Director / Authorised Signatory

in the presence of:

Name:
Occupation:
Address:



APPENDIX ONE

PLAN SHOWING ADDITIONAL EXPANSION LAND
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