D E E D O F L EAS E FIFTH EDITION 2008 (2)

A
DEED made the £ day of A Qurt 2013 4+

LANDLORD FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3187218 at Auckland

TENANT RILEY CONSULTANTS LIMITED company number 583144 at Auckland

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.

i

>

FOR the term from the commencement date anq:-"'ét'_:fhe annual rent (subject to review if applicable) as
set out in the First Schedule.

a5

THE LANDLORD AND THE TENANT-covénant as set diifin'the Second Schedule.

SIGNED by the Landlord *
Fred Thomas Drive Investments Limited i gt
in the presence of: R iy

Sign re 6f Landlord
Witness Signature C} REG o ey Tatind St A

v
Print Full Name
(for a company specify position:
Director ¥ i

Witness Name

Witess Occupation W\/\/\/"

Signature of Landlord

Winess Address dikezlOpn MmxsTECL DRarY

Print Full Name
(for a company specify position:
DirectorivemeytAuthorised-Signatery)

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

Note: Signing by a company - please refer to the note on page 2
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SIGNED by the Tenant *

Riley Consultants Limited

in the prese ;
/7

1] K
Withess Signature /

Kol Java HOH@LQQJ

Wlﬁl%ss Name

Accoxsak

Witness Occupation

22 Balvaon B B
Witness Address

*
If appropriate, add:

FIFTH EDITION 2008 {2)
G

Signature of Tenant

Ll Nowade Nl
Print Full Name

(for a company specify position:
Director i L

%o,\_utu

L
Signature f Tenant
Doghae Aan Ciorota

Print Full Name
(for a company specify position:
Directo

Print Full Name
: " -
PirectortittormeyiAmthorised-Signatory)™

“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 section 180 of the Companies Act 1983.

If two directors sign, no witnessing is necessary.

If only one director or a director and authorised signatory(ies) or atiorney(ies) sign, signatures must be witnessed.

W
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FIFTH EDITION 2008 (2)
FIRST SCHEDULE

PREMISES: Office Premises: that part of Leve! 1 North Building being part of the Landlord's building at 4
Fred Thomas Drive, Takapuna as is shown as Tenancy 1 on the attached premises plan.
Basement Warehouse Premises: that part of the basement of the Landlord’s building at
4 Fred Thomas Drive, Takapuna as is shown as warehouse premises on the attached

warehouse premises plan.
CAR PARKS:

25 car parks but subject to clause 36.6.
TERM: Six (6) years and seven (7) months
COMMENCEMENT DATE: The 25th October 2013
RIGHTS OF RENEWAL: One period of six (6) years
RENEWAL DATES: The 24th May 2020
FINAL EXPIRY DATE: (if right of renewal exercised) 24th May 2026

ANNUAL RENT: Premises } $ See Attached plus GST
(Subject to review if applicable) Car Parks} $ plus GST

TOTAL ! $ plus GST
MONTHLY RENT: $ See Attached plus GST
RENT PAYMENT DATES: The 1st day of each. month commencing on the 1st day

of November 2013

RENT REVIEW DATES: — (e 25th’May2020 %
ADJUSTMENT DATES: 25 Oclober 2014,'25° r2015,-25 October 2016, 25 October 2017, 25 October 2018,

25 October 2019 zind if the lease is fénewed then on 25 October 2021, 25 October 2022,
25 October 2023, 25 Ottober 2024 and 25 October 2025.
PROPORTION OF OUTGOINGS: (clause-3. WA faif and ‘proper proportion as reasonably assessed by the Landlord.
; A A fate equivalent 1072% < ar 0
DEFAULT INTEREST RATE: (clause 5.1t above the'kandiord ;m rate at the date of default.

IMPROVEMENTS RENT PERCENTAGE: (clausé 21.2) 0% "

BUSINESS USE: (clause 16.1) That part of the premises comprising the Office Premises - commercial offices.
That part of the premises comprising the Basement Warehouse Premises - warehouse space
for storage but excluding the storage of dangerous goods or goods which are likely to escape
from the premises or cause an unreasonable interference with the use of the building

by the Landlord or other tenants.
LANDLORD’S INSURANCE: (clause 23.1) (1) Cover for fire, flood, explosion, lightning, storm,
earthquake, and volcanic activity, and

(Delete or amend extent of cover as appropriaie)

1-Goverfor therfolowingratéiionatiska:

on the following basis:

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

&
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ANNUAL RENT:

For the period from the 25 October 2013 to the 24" May 2014:

25 Carparks
@ $35.00 per week per carpark $ 45,500.00
TOTAL $ 45,500.00

plus GST per annum

For the period from the 25" May 2014 to the 24" May 2020:

Area of Office Premises
777.6m? @ $220.00 per square metre $171,072.00

Area of Warehouse Premises
166.54m* @ $90.00 per square metre $ 14,988.60

25 Carparks
@ $35.00 per week per carpark $ 45,500.00
TOTAL $231,560.60
e plus GST per annum
; L o
avy

e d i

J N\ 3
MONTHLY RENT: e

For the period from the 25" October 2013 to the 24™ May 2014:
$3,791.67 plus GST per month.

For the period from the 25" May 2014 to the 24™ May 2020:
$19,296.72 plus GST per month

JLS-184982-40-7-V3
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FIFTH EDITION 2008 (2)
OUTGOINGS

(clause 3)

1. Rates or levies payable to any local or territorial authority.

2. Charges for water gas electricity telephones and other utilities or services, including line charges.

3. Rubbish collection charges.

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

fighting equipment. 1,000

5. Any insurance excess (but not exceeding™$566) in respect of a claim and insurance premiums and
related valuation fees (clause 23).

6. 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 reasonaplé_ﬁmanagemant administration expenses.

12. Management expenses.
13.
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FIFTH EDITION 2008 (2)

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

rent payment dates. The first monthly payment (together with rent caiculated on & daily basie for eny 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

24 THE annual rent payable as from each rent review date shall be determined as follows:

(a) Either party may not earfier than 3 months prior to a rent review date and not later than the next 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) If the party receiving the notice (‘the Recipient”) gives written notice to 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 determined in accordance with clause
22

(6) Ifthe Recipient fails to give such notice (time being of the essence) 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 clau

..- “an ._.‘,:.i.-.' ' G .‘.. s "

(e) The annual rent agreed, dete nosd 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 later than 3 months after
the relevant rent review date but subject to clause 2.3 and 2.4.

(i  The rent review at the option of either party may be recorded in a Deed.
Rent Determinations 3

2.2 IMMEDIATELY following service of the Recipient's ngtice on the Initiator, the parties shall endeavour to agree upon the
current market rent, but if agreement is not reached wihhj 10, working days then the new rent may be determined either:
(a) By one party giving written notice to the ome_f.rg'gu_i;-i_r_\_g‘ the néw rent to be determined by arbitration; or
(b) If the parties so agree by registered valuersﬁdm_g 28 expemhndhot as arbitrators as follows:
(1) Each party shall appoint & valief and pive written notice of tie appointment to the ther party within 10 working

se, the annual rent payable as from the relevant rent review date shall

days of the parties agreeing to so-determine the new rent;. = °
(2) Ifthe party receiving a notice fails . appoint a valuer within the 10 working day period then the valuer appointed
by the other party shall determine. the new rerit and such détermination shall be binding on both parties;

(3) The valuers appointed before Q{)ﬂmﬁhﬁng_.ﬂ&hd&bﬁﬁ@iﬁﬂnﬁ s‘h‘:‘_'zll appoint a third expert who need not be a
registered valuer, S TR A 5t S T

(4) The valuers appointed by tﬁepnmesshall detémnemamnt market rent of the premises but if they fail to
agree then the rent shall be detenrinep.t;)f_mg_;ﬁi;d exphri; S

* a2

(5) Each party shall be given the opportunity fo make: ittef. oF oral representations subject to such reasonable time
and other limits as the valuers o the third expert may préscibe and they shall have regard to any such
(6) see attached representations but not be bound thereby.

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 to how the costs of the determination shall be bome and such provision shall be binding

on the parties.
Interim Rent
23 PENDING determination 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 interim rent as follows:

(a) If both parties supply a registered valuer's certificate substantiating 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

(c) I no registered va!u_er's certificates are supplied, the interim rent payable shall be the rent payable immediately prior to
the relevant rent review date: _$231 560,60 plus GST.

but in no circumstances shall the interim rent be less than
-“eave-term

The interim rent payable shall be determined as at 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 and, subject to clause 2.4, shall not be subject to
adjustment.

24 UPON determination of the new rent, any overpayment shall be applied in payment of the next month's rent and any amount

?en remaining shall immediately be refunded to the Tenant. Any shortfall in payment shall immediately be payable by the
enant.

2.5 See Attached.

5 4035.2 Riley



ADDITIONAL CLAUSES

22 (6) The valuers and third expert shall disregard any fitout to the Premises carried
out by and at the cost of the Tenant.

25 (a) On every anniversary of the Commencement Date throughout the term of this
Lease (including, if the renewal right is exercised by the Tenant, during the
renewed term of this Lease) (each an "adjustment date") but not on the
‘f{enewa[ Date the Rent must be adjusted in accordance with the following
ormula:

e

Where:

A= Rent payable for the lease year immediately preceding the relevant
rent adjustment date not taking into account any rent free period;

B= Rent payable for the year of the lease immediately following the
relevant adjustment date;

C= Consumers Price Index (All Groups) ending on the quarter
immediately preceding the relevant adjustment date; and

D= Consumers Price Index (Al Groups) ending on the quarter
immediately preceding the Commencement Date or the date of the
immediately preceding adjustment date or the immediately preceding
rent review date whichever is the later;

Provided that ( C + D ) will never be less than 1.

For the purposes of calculating "( C + D )", references to "Consumers Price
Index (All Groups)” means the relevant index figure specified in the relevant
table published by Statistics New Zealand. If such tables are not published at
any time in the future then by reference to such replacement index or data
published by Statistics New Zealand in substitution for such tables and using
an appropriate calculation methodology as the Landlord reasonably
determines will produce a corresponding resultant calculation. If Statistics
New Zealand updates the base year of the Consumers Price Index (All
Groups) a due conversion will be made to preserve the intended continuity of
calculation using the appropriate arithmetical factor determined reasonably by
the Landlord. '

(b) Each Rent adjustment in terms of clause 2.5(a) shall be made within three (3)
months after the adjustment date.

(c) The Landlord will notify the Tenant in writing of the Landlord’s calculation of
the increase in Rent claimed since the adjustment date and the calculation of

the new instalments of Rent.

JLS-18488240-7-V3 /



(d)

(e)

®

(@)

(h)

JLS-184982-40-7-V3

The Tenant shall not be entitied to any reduction in Rent in the event of a
decrease in the Consumers Price Index (All Groups) since the previous
adjustment date. In no case will the Rent following an adjustment date be
less than the rental payable prior to the adjustment date.

The Tenant must pay the increased Rent from the adjustment date.

If the Tenant objects to the Landlord's calculations, it must notify the Landlord
in writing of the objection and of the Tenant's calculation of the increased
Rent within twenty-one (21) days of the notice from the Landiord in terms of
clause 2.5(c) (time being of the essence). If the Tenant does not give any
notice of objection then the Tenant will be deemed to have accepted the
Landlord's calculations.

The Tenant must pay the Rent as calculated by the Landlord until the parties
resolve the difference in their calculations (if any) or until the Rent is
determined in terms of this Lease if notice is given by the Tenant in terms of
clause 2.5(f). If the Tenant has paid Rent in excess of the correct amount
due because of the Landlord's excessive claim, the Landlord must repay the
excess on demand in writing by the Tenant.

If the Landlord has failed to give notice in terms of clause 2.5(c) in respect of
any adjustment date the Landlord shall be entitled to give notice of Rent
adjustment at any time during the continuance of the term of this Lease.

%



FIFTH EDITION 2008 (2)

from the 25th November 2013
Outgoings 7
341 THE Tenant shall pay the outgoings properly and reasonably incurred in respect of the property which are specified In the First

Schedule. Where any outgoing is not separately assessed or levied in respect of the premises then the Tenant_shali pay such
proportion thereof as is specified in the First Schedule or if no proportion is specified then such fair proportion as shall be
agreed or failing agreement determined by arbitration.

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

a3 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 Landiord and the Tenant in respect of periods current et the commencement
and termination of the term.
35 THE outgoings shall be payable on demand or if required by the Landlord by monthly instaiments on each rent payment date

of such reasonable amount as the Landlord shall determine calculated on an annual 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 afer the end
of the term, the Landiord 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.
3T THE Tenant's liabliity to pay outgoings during the term shall subsist notwithstanding the end or earfier termination of the term.
3.8 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 At eee syt e e rdiore e - Haree e rbes It o chrpethpdromtre T am e
he-propery-shall-not-comprse-par-aithe-menagemont-expenses-payable-as-af 'Jhamanqagmente nses
payable as an outgoing must not exceed the management expe be payabie were the premises
Goods and Services Tax and property to be managed by an independent professional management company.

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 Tenant 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 other payment shall be payable upon
demand.

42 IF the Tenant shall make default in payment of the rentaf or other moneys payable hereunder and the Landiord becomes liable
to pay additional Goods and Services Tax then the Tenant shall on demand pay to the Landlord the additional tax.

Interest on Unpaid Money ooy

:‘-“:'\ V“.‘ v . ';:‘L:\\

5.1 IF the Tenant defaults in payment of the. rent oF other moneys payablé hereunder for 10 working days then the Tenant shall
pay on demand Interest at the default intsrest.rate_on’tie morieys unpbid, from the due date for payment to the daie of
payment. FESAL el ’A..,,."A"“_“’Ys iz

6.1 THE Tenant shall pay the Landlord's soficitors reasona \able; costs of and Incidental to the preparation of this-lesse-and any

by the Tenant for the Landlord's consent to any matter contemplated by this jease, and the Landiord's legal costs (as between
solicitor and ciient) of and incidental t6 the éaforcement or “atiémpted erforcement of the Landlord's rights remedies and
powers under this lease. 2 it et g Sl Can

variation or renewal or any Deed recording a.rent réview; the Landlord's'reasonable costs Incurred in considering any request

LANDLORD’S PAYMENTS

Qutgoings

71 SUBJECT to the Tenant's compliance with the provisions of clause 3 the Landiord 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 Tanar:L_

MAINTENANCE AND CARE OF PREMISES
Tenant's Obligations

8.1 THE Tenant shall (subject to any maintenance covenant by the Landlord) be responsible to:
(a) Maintain the premises

In & proper and workmanlike manner and to the reasonable requirements of the Landiord keep and maintain the interior
of the premises inciuding the Landlord's fixtures and fittings in the same clean order repalir 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 fram
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:

()  occurred on or about the property; and
(i) constitutes an indictable offence within the meaning of the Summary Proceedings Act 1857; or

(3) any insurance moneys otherwise payable are rendered imecoverable because of an act or omission of the Tenant
or those for whom the Tenant is responsible.

6 40352 Riley



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;
(¢) 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 Landlord;and in any event

i . This will be carried out and completed in a
(d) Fioor coverings g%%%%%afegmrgg%sgaghn%&% genergl y to the reasonable satisfaction of the Landlord.

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 propery or loss caused by improper careless or abnormal use by the Tenant or those for
whom the Tenant is responsible, to the Landlord's reasonable requirements.

far Mantairysrdsand-fences-
* . : . . -
{or €areofgroumnds

eep v,

and fitout of the interior of the premises

8.3 THE Tenant shall not be liable for the maintenance or répair 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. NIt

8.4 NOTWITHSTANDING any other provision of this lease, the Tenant shall not be liable to repair any inherent defect in the

premises or the Landlord’s fixtures and fittings nor to pay any oufgoings incurred by the Landlord in remedying any inherent
T ek S

defect.

8.5 iF the Landlord shail give the Tenart wifien, notice-of any failure n tha part of the Tenant to comply with any of the
requirements of clause 8.1 or 8.2 the Tenanit shall with all reasonable speed ,_siaacomply.

Toilets " - R v ,

9.1 THE toilets sinks and drains shall be used for their desigfied purposes only and no substance or matter shall be deposited in

them which could damage or block lhen'l\.
Rubbish Removal et dlpanithy
10.1 THE Tenant shall regularly cause all of the Tenapt's rubbish and'g

anf arbage to be removed from the premises and will keep the
Tenant's rubbish bins or containers in 3 tidy-condition. Thé Tenant will also at thie Tenant's own expense cause to be removed
all trade waste boxes and other goods or’ ililbq@b.h&"iéinovablé1n1ha'1‘ﬁr9;n_ar_¥_ppursa by the local authority.
Landlord's Maintenance *and the buiidirig weatherproof

141 THE Landlord shall keep @nd maintain the building, all building services, the Landlord’s fixtures and fittings, and the car parks
in good order and repaif but the Landiord shall not be liable for any:

(a) Repair or maintenance which the Tenant is responsible to undertake; or

(b) Want of repair or defect in respect of building services, so long as the Landlord is maintaining a service maintenance
contract 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 unless the Landlord shall have received notice in
writing thereof from the Tenant and shall not within a reasonable time thereafter have taken appropriate steps to remedy

the same.
1.2 THE Landlord shall keep and maintain service maintenance contracts for [ifts, air-conditioning and at the Landlord’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 Landlord 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 drainage services.
Landlord's Right of Inspection
131 THE Landlord and the Landiord's employees contractors and invitees may at all reasonable times enter upon the premises to

view their condition.

5 403522 Riley



FIFTH EDITION 2008 (2)
Land!ord may Repair

141 IF default shall 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 fo be undertaken as a matter 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 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 shall be payable by the Tenant o 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
15.1 THE Tenant shall permit the Landiord and the Landlord's employees and contractors at all reasonable times to enter the

premises to carry out repairs to the premises or adjacent premises and to Install inspect repair renew or replace any services
where the same are not the responsibility 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 shall 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 Landlord’s consent shall not be unreasonably or arbitrarily withheid 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 the Resource Management Act 1991, or any other statutory provisions relating to
resource management.

If any change in use renders any increased or extra premium 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 sections 114 and 115 of the Building Act 2004 the Landlord, as a condition of
granting consent, may require the Tenant to comply with sections 114 and 115 of the Act and to pay all compliance costs.
16.3 IF the premises are a retail shop the Tenant shall kaeg?‘z&,pmmlsas open for business during usual trading hours and fully

stocked with appropriate merchandise for the efficient conduct of the Tenant's business.

16.4 The Tenant must at the cost of the Tenant provide for the safety and security of the Tenant's premises.
Lease of Premises and Car Parks Only 165 : Saeﬂ’ﬁawef:‘; g e ty % Y

17.1 THE tenancy shall relate only to the preinises and the car parks (if-any)'and the Landiord shal at all times be enitied to use
refe

occupy and deal with the remainder of the propefty Wwithout reference to.the Tenant and the Tenant shall have no rights in
relation thereto other than the rights of use herein provided.

Neglect of Other Tenant -

18.1 THE Landlord shall not be responsibié to thé Ténant for any act 7 default or neglect of any other tenant of the property.
Signage £ ’:,..‘- S gl _ L F,
19.1 THE Tenant shall not affix paint or exhibit or permit to be affixed painted.or exhibited any name sign name-plate signboard or

advertisement of any description on or 1o the exterior of the building or thé appurtenances thereof without the prior approval in
writing of the Landiord but such approval shall hok:be. nreasonably or. arbitrarily withheld or delayed in respect of signage
describing the Tenant’s business. If-approved the signage shall be secured in @ substantial and proper manner so as not to
cause any damage to the building or any person and the Tenant shall at the end or sconer determination of the term remove

the signage and make good any damage occasioned thereby.
Additions and Alterations or the fitout of the premises

20.1 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 arbitrarily withheld 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 Landlord at
the end or eariier termination of the term reinstate the premiseg. If the Tenant fails to reinstate then any costs incurred by the

Landlord in reinstating the premises whether in whole or in part, wimilﬁ months of the end or earlier termination of the term
shall be recoverable from the Tenant. 2

20.2 THE Tenant, when undertaking any “bullding work” to the premises (as that term is defined in the Building Act 2004), shall
comply with all statutory requirements including the obtaining of building consents and code compliance certificates pursuant
fo that Act. *unless at the time of authorising such alterations or additions the Landlord

%0'3 &20.4 See Attached. has advised the Tenant that the Landlord will not require the reinstatement of

ompliance with Statutes and Regulations such alterations or additions.

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 all licences, requisitions and notices
issued by any competent authority 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 rerte+eplace-erinsial-any-plant
-er-equipment except where required by reason of the particular nature of the business caried 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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ADDITIONAL CLAUSES

Business Use

16.5 The Tenant acknowledges that the premises may not be used for the purposes of
providing education services to members of the public including but without limitation
the provision of language tuition.

Signage

19.2 The Tenant acknowledges that while any part of the property at 4 Fred Thomas
Drive, Takapuna is occupied by AON New Zealand that no signage will be permitted
on the outside of the building at 4 Fred Thomas Drive by any insurance broker other
than AON New Zealand.

Additions and Alterations

20.3 If the Landlord consents to the proposed additions or alterations to the interior of the

buildings of which the premises form part then the Tenant as a condition of this
consent must:

(a)
(b)

(©)

(d)

Obtain all necessary consents and approvals for the proposed works;

Carry out the proposed works in a proper and tradesmanlike manner in
accordance with the provisions of the applicable Building Code and
employing such contractors and consultants as have first been approved by
the Landlord;

Provide the Landlord with the code compliance certificate _from the
appropriate territorial authority that the works have been carried out in
compliance with all consents; and

Pay any reasonable professional fees reasonably incurred by the Landlord in
perusing the Tenant's plans and specifications and assessing the proposed
additions and alterations.

20.4 The Tenant will not be obliged to remove alterations or additions to the Premises
made by the Landlord at the cost of the Tenant prior to the Commencement Date of
the initial term of this Lease. All such alterations and additions shall become the
property of the Landlord following the expiry or earlier termination of this Lease
without any compensation being payable by the Landlord to the Tenant

JLS-184982-40-7-V3
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21.2

- it O e frstday o 191014 oirsoTT™ vEImeTt S - iscommieted.
the Landlord would be obliged to expend an unreasonable amount then the Landlord may dete ine this lease.and ny
dispute as to whether or not the amount is unreasonable shall be determined by arbitration. In the case of a multi tenancy
buiiding, the annual sum payabie shali be assessed in respect of a fair proportion of the amount £2 expended.

21.3 The Landlord warrants that aliowing the Premises to be open to members of the public and allowing 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 Act 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 to 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,

During the Term and any renewal, the Landlord shall not give consent to or camy 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 to members of the public and allowing the use of the Premises by members of the public.

No Noxious Use
221 THE Tenant shall not:

21.5

(a) bring upon or store within the premises nor allow to 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 to 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 took place prior to the commencement date of the lease term.
Contamination means any change to the physical chemical or biological condition of the property by a “contaminant” as
that word is defined in the Resource Management Act 1881;

(c) use the premises or 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 to 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 manner-free from damage nuisance disturbance or annoyance to any such
persons but the carrying on by the Tenant in a_reas';ori;éble manner of the business use or any use to which the Landlord
has consented shall be deemed not to be a bgeach of this clause.

T owe

INSURANCE
Landlord shall insure

e iy

23.1 THE Landlord shall at all times during the term keep and maintaiin_any biilldings on the property insured under a policy of the
type shown in the First Schedule and;qdl,é‘bvar.fpay'exh‘eij_‘dtn: £
ety (a) 12 month indemntty in respeci 6f conseqéntial loss of rent and outgoings:
. (b) loss damage or destruction of any of the Landiord's Iﬁ)délmsﬁﬂiﬁbs dnid chattels; or
c ic liability. LEEE e S e T
{:5 dai quaklgyand natural disaster cover;for full replacement.
Tenant not to Void Insurances M ST T SRR PR

¥ 3
241 THE Tenant shall not carry on or allow upoii the premises any trade or occupation or allow to be done any act or thing which:
(a) shall make void or voidable any policy of insurance on the property; 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 camrying on by the Tenant in a reasonable manner of the business use or of any use to which the
Landiord has consented shall be deemed not fo be a breach of this clause:

In any case where in breach of this clause the Tenant has rendered any insurance less effective or void and the Landlord 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 property 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 not 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 indictable offence within the meaning of the Summary Proceedings Act 1857; or

(¢) the Landlord 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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ADDITIONAL CLAUSES

23.2 Throughout the term the Tenant is to take out and maintain the following:

(a) a policy of public risk insurance applicable to the premises and the business
carried on in the premises for an amount not less than $2,000,000 (being the
amount that may be paid out arising out of any one single accident or event)
or such higher amount as the Landlord may reasonably require; and

(b) an insurance policy in the name of the Tenant for the full insurable value on a
reinstatement basis against all insurable risks covering all additions or
alterations to the premises made by the Tenant and all of the Tenant’s fixtures
and fittings.

The above insurance policies are to be taken out and maintained with underwriters or
a reputable insurance company and, as and when required by the Landlord, the
Tenant is to provide the Landlord with copies of such policies and evidence of
payment of the last premium.

JLS-184982-40-7-V3
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DAMAGE TO OR DESTRUCTION OF PREMISES
Total Destruction

2641 IF the premises or any portion of the building of which the premises may form part shall be destroyed or so damaged
(a) as torender the premises untenantable then the term shall at once terminate; or

(b) in the reasonable opinion of the Landlord as to require demolition 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 to this clause shall be without prejudice to the rights of either party against the other.
Partial Destruction

271 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 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 act or default of the Tenant; and

(b) all the necessary permits and consents shall be obtainable:

THEN the Landlord shall with all 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 b.uilding 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 carried out by the Landlord using such materials and form of construction and according to
such plan as the Landlord 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 Until the completion of the repairs or reinstatement a fair proportion of the rent and outgoings shall cease to be payable as
from the date of damage.

27.4 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 shall at once terminate but without prejudice to the rights of either
party against the other.

DEFAULT

Cancellation o BiAT

28.1 THE Landlord may (in addiion to the Landiéd's right to apply 5 the Court for an order for possession) cancel this lease by re-

entering the premises at the time or at any time thiereafler: .-

(a) if the rent shall be in arrear 10 Working.days iﬁerany of lhnentpayment dates and the Tenant has failed to iemedy
that breach within 10 working days after-service ‘on thie Tenant of 2 riotice: in accordance with section 245 of the Property
Law Act 2007; ‘:‘..- ) : .‘;'i : ' 1. =y .,.

(b) in case of breach by the Tenant of any.covenant oi-agreemeant on the Tenant's part herein expressed or implied (other
than the covenant to pay rent) afer-the Tenant has _!‘éilgd_to‘r_g_r_nedy,thmprch within the period specified in a notice
served on the Tenant in accordance with-section 246 ?ﬁhepmpegt? Lm Act 2007:

() if the Tenant shall make or enter_into_or endeavour to make or énter into any composition assignment or other
arrangement with or for the beneﬁ’of’ﬂle Tenantfsuedilols, w it

{d) in the event of the insoivency banh'upn:/orlﬁq’.ﬂd_montf the T, e_paht,nr :

S e

(e) if the Tenant shall suffer distress or execution to issue against. the.Tenant'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 terminate on such cancellation but without prejudice to the rights of either 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 Landiord shall be entitled to recover
damages from the Tenant for such breach. Such entittement 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 constitute 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 Landiord shall be entitled 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 Ter_;ant‘s .ubngaﬂons
under the lease. Such entitiement 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

v DT Sigie. Tegn
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ADDITIONAL CLAUSES

31.1  The Tenant may at any time before the end or eariier termination of the term, remove
all or any of the Tenant's fixtures and chattels. If the Tenant removes any Tenant's
fixtures and chattels then the Tenant must make good at the Tenant’s own expense
all damage caused by the installation and removal of such Tenant's fixtures and
chattels.

31.2  If the Tenant does not remove any Tenant’s fixtures and chattels by the end or earlier
termination of the term then ownership of the fixtures and chattels will pass to the
Landlord and the Landlord may retain same or may in a proper and workmanlike
manner remove the same from the Premises and forward them to a refuse collection.
The Landlord shall not be liable to pay any compensation or be liable for any loss
suffered by the Tenant.

31.3 The initial Tenant's fitout of the Premises carried out prior to the Commencement
Date of the initial term of this Lease shall remain in the Premises anq become the
property of the Landlord following the expiry or earlier termination of this Lease. The

Landlord shall not be liable to pay any compensation as a result.
:'SF /
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QUIET ENJOYMENT

321 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 Landlord.

RENEWAL OF LEASE 8

331 IF the Tenant has given to the Landiord written notice to renew the lease at lead[s'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:

(8) 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 21 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 covenants and agreements
herein expressed and implied except that the term of this lease plus all further terms shall expire on or before the final
expiry date;

() 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 & condition of granting a new lease shall be entitied to have the new lease guaranteed 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 rent in accordance with clauses 2.3 and 2.4; and

()  Notwithstanding anything contained in clause 33.1(e) the interim rent referred to in that clause shall not be less than the
annual rent payable as at the commencement date of the immediately 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 Landiord shall give f the following conditions are fulfilled:

(@) The Tenant proves to the satisfaction of the Landloid that the proposed assignee or subtenant is (and in the case of a
company that the shareholders of the proposed-assignee or subtenant are) respectable responsible and has the
financial resources to meet the Tenant’s mmmmégts ,l__lnder this lease;

(b) All rent and other moneys payable have been p'ailti_“énd‘there is not any subsisting breach of any of the Tanant's

covenants; .o by the assignee .. )
() In the case of an assignment a dgedofmvenant’:g ccusfornary form approved or prepared by the Landiord is duly
executed and delivered to the Landlord; * - “no g T

(d) In the case of an assignment to a/company (other thana company listed on the main board of a public stock exchange)
a deed of guarantee in customary’ form: approved ‘gr. prepared by the: Landiord is duly executed by the principal
shareholders of that company and délivered to the Landlord, and "~ .-

(e) The Tenant pays the Landlord’s ie_aélénabb-msts and disbutsements in fespect of the approval and the preparation 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 Landiord concerning any.propgsed assignee subtenant or guarantor. All such costs
shall be payable whether or not tfie gssignment or subletting proceeds.

34.2 WHERE the Landlord consents to a Sublétting:thé consent shal.extend only to the subletting and notwithstanding anything

contained or implied in the sublease the consent shall not perfiit any-subtenant to deal with the sublease in any way in which
the Tenant is restrained from dealing without consent. 7 o

4.3 WHERE any Tenant is a company which is not listed on the main board of a public stock exchange then any change in l_ha
legal or beneficial ownership of its 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.

34.4 See Attached.

UNIT TITLE COVENANTS
Body Corporate
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ADDITIONAL CLAUSES

34.4 When the Tenant or sub-tenant is a partnership, a retirement of an existing partner or
admission of a new partner is taken to be an assignment or, where appropriate, a

subletting of this lease.

JLS-184982-40-7-V3
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Car Parks

36.1 THE Tenant shall have the right to exclusive possession of the leased car parks, but when any car park is not being used by
the Tenant other persons shall be entitied 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 shall only use the car parks for the parking of one car per parking space.

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

36.5 & 36.6 See Attached.

GENERAL

Holding Over

371 IF the Landlord permits the Tenant to remain in occupation of the premises after the expiration or sooner determination of the

term, such occupation shall be a periodic tenancy only terminable by 20 working days notice at the rent then paygble _and
otherwise on the same covenants and agreements (so far as applicable to a periodic tenancy) as herein expressed of implied.

Access for Re-Letting or Sale

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

(8) 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

(6) if the Landlord or the Landiord's representatives are not present the persons inspecting have written authority from the
Landlord to do so.

Suitability

39.1 NO warranty or representation expressed or implied has been or is made by the Landlord that the premlsﬁ are now suitable
or will remain sutable 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 jurisdiction.

Affirmation

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

v

Waiver S 3 NEth

411 NO waiver or failure to act by either party in reéspect of any breach by the bther shall operate as a waiver of another breach.

Land Transfer Title or Mortgagee's consent- ... " & 2 ol Sty e,

42.1 THE Landiord shall not be required to:do any act or thing to enable:this lease to be registered or be required to obtain the
consent of any mortgagee of the property and the Ténarit will not register a caveat in respect of the Tenant's interest
hereunder. $u, YR el e 3 B

Notices ik " Eepn o g

434 ALL notices must be in writing and must be served by one of Qvafoil-o_gvmg means:
(8) Inthe case of a notice under sections 245, or 246 of the Property.Law Act 2007 in the manner prescribed by section 353

of that Act; and e A A e e R .

(b) In all other cases, uniess oihemﬁ&érequlféd 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 ordinary mail, or by facsimile, or-by-emeil.
43.2 IN respect of the means of service specified in clause 43.1(b)(il), a notice is deemed o have been served:
(a) in the case of personal delivery, when received by the addresses;

(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 to the addressee's facsimile number; or

CaSeOTrem = CKTTD EOOe DY INe Aagures o o-mw ety Sat-oTOuTes “n

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 conspicuously on any part of the premises shall be deemed to
have been served on the Tenant on the day on which it s 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

44.1 UNLESS any dispute or difference Is resolved by mediation or other agreement, the same shall be submitted 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 to 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 appointment 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.

44.3 THE procedures prescribed in this clause shall not prevent the Landlord from taking proceedings fnr_the_ recovery of any rent
or other monies payable hereunder which remain unpaid or from exerdsing the rights and remedies in the event of such
default prescribed in clause 28.1 hereof.
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ADDITIONAL CLAUSES

Car Parks

36.5

36.6

The Landlord has the right to relocate the car parks under the Lease from time to
time to other car parks including providing a right to park a specified number of
vehicles in a shared car park area on the property at 2 and 4 Fred Thomas Drive and
the Tenant must cease to park in the previously allocated car park or car parks and
commence parking in the amended car park or car parks upon receiving notice from
the Landlord to do so.

The lease of up to a total of five (5) of the twenty-five (25) carparks included in this
Lease may be cancelled by the Tenant or the Landlord in accordance with this
clause. Either the Landlord or the Tenant may, on one (1) months notice in writing to
the other (“carpark expiry notice”), cancel the lease of any number of carparks up to a
total of five (5) of the carparks initially leased under this Lease. From the expiry of a
carpark expiry notice the Tenant will cease to park in the number of carparks
specified in the carpark expiry notice, or the carparks the subject of the carpark
expiry notice will no longer form part of the carparks under this Lease and the annual
rent will be adjusted by deducting the rent per annum per carpark for each of the
carparks the subject of a carpark expiry notice from the expiry of the relevant carpark
expiry notice. There may be more than one carpark expiry notice relating to one or
more carparks up to the total of five (5) of the carparks initially leased under this
Lease to the intent that the number of carparks included under this Lease will not be
less than twenty (20) carparks (unless agreed in writing between the Landlord and
the Tenant).
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Interpretation
451 IN this lease:

(a) “the Landiord” 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 building(s) of the Landlord which comprise or contain the premises.
Where the premises are part of a unit title 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 Services Tax;

(e) “structural repair, alteration 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) Wnhere the Landlord’s consent to any matter Is required under this lease then, unless expressly stated to the contrary in
this lease, in each case the Landiord:

(1)  must not unreasonably withhold consent, and

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

()  "rules® in clause 35 means both body corporate rules under the Unit Titles Act 1972 and body corporate operational
rules under the Unit Titles Act 2010. e

13 4035.2 Riley



ADDITIONAL CLAUSES

46. Health and Safety in Employment Act )
The Tenant acknowledges that it is aware of its obligations and duties under the
Health and Safety in Employment Act 1992 and that:

(a) The Tenant has written rules and procedures relating to heaith and safety
which the Tenant shall follow to ensure the safety of its employees and
persons attending the premises.

(b) The Tenant shall identify possible hazards for its employees or other persons
in the vicinity of the premises.

(c) The Tenant shall take all practicable steps to eliminate, isolate or minimise the
hazards and ensure that people working in the vicinity of the premises are not
harmed by the hazards.

(d) The Tenant shall maintain a register of accidents and conform with any code

of practice and regulations promuilgated in respect of the particular work being
done.

47.  Fire Safety
The Tenant acknowledges that it is aware of its obligations under the Fire Safety .and
Evacuation of Building Regulations 1992 and that it shall comply with its obligations

under those regulations and in particular shall (if necessary) maintain an approved
evacuation scheme.

48. Insurance
The Tenant acknowledges that the Landlord has not fully insured the Premises as
there will be an insurance excess on the insurance policy on the premises from time
to time and for the purposes of section 271(2) of the Property Law Act 2007 the

Tenant acknowledges this and accepts liability for payment of such insurance excess
as defined in the outgoings.

49. Property Law Act

The terms implied in this Lease by the Third Schedule to the Property Law Act 2007
are expressly excluded.

50. Warehouse Space

The Tenant acknowledges and agrees that that part of the Premises comprising the
Warehouse Space is leased subject to the following provisions:

(8)  The Landlord reserves the right to install a floor between the ground floor of
the building and level 2 of the Warehouse Space and in such case the
Warehouse Space will be limited to the level between the ground floor and the
newly installed floor above the ground floor;

(b) The Landlord reserves the right to relocate the Warehouse Space to another
area of equivalent usable space within the Landlord’s building 2-4 Fred
Thomas Drive, Takapuna on three (3) months notice and on receiving such
notice the Tenant must cease using the Warehouse Space and commence
using the relocated Warehouse Space; and

(c) The Landlord has the right to access to the Warehouse Space on notice in
writing to the Tenant for the purposes of carrying out work on the Landlord’s

%
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51.

building (including but without limitation pursuant to clause 52(a) above) and
carrying out any other works in the building. The Tenant will not be entitled to
any compensation as a result of the Landlord exercising any rights in terms of
this clause.

Disturbance

51.1 The Landlord and the Tenant agree that should:

51.2

51.3

(a) the noise from the air-conditioning in the Premises with normal office
background noise; or

(b) vibration or noise from the floor,

exceed noise and vibration levels that a reasonable iessee_ would expect
(“Disturbance”), then the Tenant may give notice in writing of the Disturbance to the
Landlord (“Tenant Complaint™).

On receipt of a Tenant Complaint the Landlord will engage a suitable independent
consultant mutually agreed upon by the Landlord and Tenant to assess the
Disturbance and advise whether or not the Disturbance goes beyond what a
reasonable lessee would expect and if it does then to make recommendations to the
Landlord as to such reasonable steps that the independent consultant considers that
the Landlord should take to remedy the Disturbance (‘Recommendations”).

In the event that the independent consultant notifies Recommendations in terms of
clause 53.2 then the Landlord must follow all such reasonable Recommendations to
remedy or ameliorate the Disturbance. The Tenant must provide all reasonable
access and assistance to the Landlord to enable the Landlord to comp!y with this
obligation. The costs of the Landlord so doing will not form part of the outgoings.

B
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THIRD 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, and

(b) indemnifies the Landiord 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

s

. THE Guarantee shall extend to any hold\ngover by the Tenant.

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.

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

. THE guarantee is for the benefit of and may be enﬁ:rced by any person entitied for the time being to

receive the rent.

AN assignment of the lease and any rent revie\ / ifi: accordance with the lease shall not release the
Guarantor from liability. _ S, :
gt L=

SHOULD there be more than one Guaran_(‘or;

meuﬁabilrty unger{hls quarantee shall be joint and several.
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LESSOR’S FIXTURES AND FITTINGS

Floor coverings
Lighting
Ceiling tiles

Heating, ventilation and air-conditioning
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D_atEG (.’5" F'-.» :?‘_J\ t 2(_) 7
Between

FRED THOMAS DRIVE INVESTMENTS LIMITED

Landlord
and
RILEY CONSULTANTS LIMITED
Tenant

Part Leval {5 North Building,
4 Fred Thomas Drive, Takapuna, Auckland

@ AUCKLAND DISTRICT LAW SOCIETY INC 2011
REF. 4035
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