DE E D 0 F LEAS E FIFTH EDITION 2008 (2)

DEED madethe /" "dayof  [Viees 20184

LANDLORD FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3197218 at Auckland

TENANT PEAK PRIMARY LIMITED company number 2164507 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.

FOR the term from the commencement date and at the annual rent (subject to review if applicable) as
set out in the First Schedule.

THE LANDLORD AND THE TENANT covenant as set out in the Second Schedule.

SIGNED by the Landlord *
Fred Thomas Drive Investments Limited
in the presence of:

Signature of Landlord

Christopher Robert Smale

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

Witness Signature

Witness Name

Witness Occupation [: 7 Y WA
Signatre ¢f4andlord
{

Witness Address Gregory John Smale

Print Full Name
(for a company specify position:
DirectorfAtterneytAtthorised-Signeatory)

*
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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SIGNED by the Tenant *

Peak Primary Lisgited
in the preSetice of:
§i§nature )
16y TEAEEED N
Witness Name
vl (OO
Witness Occupation .
2.8 Din Sy eDNGE
Zz CLLr /L AND 2>
Witness Address

*
if appropriate, add:

FIFTH EDITION 2008 (2)

Signature of Tenant

Loym A‘l’o—-.‘ éﬂ Wl

Print Full Name
(for a company specify position:
Directorn t i

9%

Signature‘of Tenant

Pdor| Quded  Trsher

Print Full Name
(for a company specify position:
Directo . .

“py 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 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: All that part of the Ground Floor of the Landlord's building at 2 Fred Thomas Drive,
i e Takapuna as is shown as "Fred Thomas Health" on the attached Premises Plan.

CAR PARKS: See Attached.

TERM: Twelve (12) years
COMMENCEMENT DATE: The 8th July 2013

RIGHT$S OF RENEWAL: One (1) period of six (6) years
RENEWAL DATE§: The 8th July 2025
FINAL EXPIRY DATE: (If the right of renewal is exercised) The 7th July 2031

ANNUAL RENT: Premises $  See Attached Plus-GST
(Subject to review if applicable) CarParks § Pplus 33T
TOTAL $ plusGST
MONTHLY RENT: $ See Attached plus GST
RENT PAYMENT DATES: The 1st day of each month commencing on the 1st day
of August 2013
RENT REVIEW DATES: (a) Eash+renewal-date: The 8th July 2025.
ADJUSTMENT DATE: The 8th July 2028.

PROPORTION OF OUTGOINGS: (clause 3.1) A fair and proper propq/;;tion as reasonably assessed by the Landlord.

DEFAULT INTEREST RATE: (clause 5.1) 14 % per annum
IMPROVEMENTS RENT PERCENTAGE: (clause 21.2) 1 %

BUSINESS USE: (clause 16.1) Medical practice together with ancillary related uses
(but subject to clauses 16.5 and 16.6)

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 appropriate)
e ; ; i tionatrisks:

on the following basis:

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

" hon-te) fes OR at the option of the Landlord

(b) Indemnity to full insurable value (including loss damage
or destruction of windows and other glass).

- nf
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CAR PARKS: 40 car parks located immediately adjacent to the premises as shown

shaded in blue on the car park plan in the Fourth Schedule use of which
car parks must be shared with the cafe tenant in the Building and the
cafe tenant will have 10 car parks (shaded yellow on the car park plan in
the Fourth Schedule) which shall be shared with the Tenant (subject as
provided in the Lease) (a total of 50 shared car parks). 21 car parks as
shown in pink on the car park plan in the Fourth Schedule will be
allocated for the exclusive use of the Tenant.

ANNUAL RENT:

(a)

(b)

(c)

(d)

(e)

[ RS
w L L
JLS-184982-22-15-V2

For the initial period of the Lease from the 8™ July 2013 to the 22" June 2014:

Premises 1,360.22 m’ @ $235.00 per m* = 319,651.70
Car parking 61 @ $15 per car park per week = 47,580.00
Total $ 367,231.70
per annum (plus GST)

For the period of the Lease from the 23" June 2014 to the 7" July 2016:

Premises 1,360.22 m? @ $350.00 per m* = 476,077.00
Car parking 61 @ $30 per car park per week = 95,160.00
Total $ 571,237.00

per annum (plus GST)

For the period of the Lease from the 8" July 2016 to the 7" July 2019:

Premises 1,360.22 m* @ $376.91 per m® = 512,682.86
Car parking 61 @ $32.31 per car park per week = 102,476.91
Total $ 615,159.77

per annum (plus GST)

For the period of the Lease from the 8™ July 2019 to the 7" July 2022:

Premises 1,360.22 m? @ $405.89 per m” = 552,103.37
Car parking 61 @ $34.79 per car park per week = 110,356.42
Total $ 662,459.79

per annum (plus GST)

For the period of the Lease from the 8" July 2022 to the 7 July 2025:

Premises 1,360.22 m* @ $437.10 per m® = 594,554.94
Car parking 61 @ $37.47 per car park per week = 118,841.79
Total $ 713,396.73

per annum (plus GST)



MONTHLY RENT: _ .

(a)

(b)

(c)

(d)

(e)

For the initial period of the Lease from the 8" July 2013 to the 22™ June 2014:

Premises 1,360.22 m* @ $235.00 per m* = 26,637.64
Car parking 61 @ $15 per car park per week = 3,965.00
Total $ 30,602.64

per calendar month (plus GST)

For the period of the Lease from the 23" June 2014 to 7" July 2016:

Premises 1,360.22 m? @ $350.00 per m? = 39,673.08
Car parking 61 @ $30 per car park per week = 7,930.00
Total $ 47,603.08

per calendar month (plus GST)

For the period of the Lease from the 8" July 2016 to the 7" July 2019:

Premises 1,360.22 m* @ $376.91 per m® = 42,723.57
Car parking 61 @ $32.31 per car park per week = 8,539.74
Total $ 51,263.31

per annum (plus GST)

For the period of the Lease from the 8" July 2019 to the 7" July 2022:

Premises 1,360.22 m? @ $405.89 per m? = 46,008.61
Car parking 61 @ $34.79 per car park per week = 9,196.37
Total $ 55,204.98

per annum (plus GST)

For the period of the Lease from the 8" July 2022 to the 7" July 2025:

Premises 1,360.22 m* @ $437.10 per m” = 49,546.25
Car parking 61 @ $37.47 per car park per week = 9,903.48
Total $ 59,449.73

per annum (plus GST)

JLS-184982-22-15-V2 V



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.

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, fifts, other building services and security services.

>N s

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 ie. 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. (it is acknowledged that repair of pot holes is not a structural repair).

11. Body Corporate charges for any insurance premiums under any insurance policy effected by the Body

— blgor;:)m‘ate and related valuation fees and reasonable management administration expenses.

12.~Management expenses.

13. The costs incurred and payable by the Landlord in supplying to the territorial authority a building warrant
of fitness and obtaining reports as required by sections 108 and 110 of the Building Act 2004.

DA
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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 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

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

(a) Either parly may not earlier 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,

(c)  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 clause, the annual rent payable as from the relevant rent review date shall
not be less than the annual rent payable 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 later than 3 months after
the relevant rent review date but subject to clause 2.3 and 2.4.

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

Rent Determinations
2.2 IMMEDIATELY following service of the Recipient's notice on the Initiator, the parties shall endeavour to agree upon the

current market rent, but if agreement is not reached within 10 working days then the new rent may be determined either:
() By one party giving written notice to the other requiring the new rent to be determined by arbitration; or
(b) Ifthe parties so agree by registered valuers acting as experts and not as arbitrators as follows:

(1)  Each party shall appoint a valuer.and give written notice of the appointment to the other party within 10 working
days of the parties agreeing lo so delermine the new rent;

(2)  If the party receiving a notice fails to appoint a valuer within the 10 working day period then the valuer appointed
by the other party shall determine the new rent and such determination shall be binding on both parties;

(3) The valuers appointed before commencing their determination shall appoint a third expert who need not be a
registered valuer;

(4) The valuers appointed by the parties shall determine the current market rent of the premises but if they fail to
agree then the rent shall be determined by the third expert;

(5) Each party shall be given the opportunity to make written or oral representations subject to such reasonable time
and other limits as the valuers or the third expert may prescribe and they shall have regard to any such
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) If no registered valuer's ceriificates are supplied, the interim rent payable shall be the rent payable immediately prior to
the relevant rent review date:

but in no circumstances shall the interim 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 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
then remaining shall immediately be refunded to the Tenant. Any shortfall in payment shall immediately be payable by the
Tenant.

25 See Attached 1
4|
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2.5 Rent Adjustment____
On the Adjustment Date specified in the First Schedule the rent shall be increased by
2.5% per annum compounded annually calculated on the rent payable as at the
renewal date. For example, the calculation shall be as follows:
A x 102.5% =B
B x 102.5%=C
C x 1025% =D
Where:

A is the rent payable as at the Renewal Date following determination of the rent to be
payable as from the 8" July 2028; and

D is the increased rent to apply as from the Adjustment Date.

JLS-184982-22-15-V2 éi



: FIFTH EDITION 2008 (2)

Outgoings

31 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 shall 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 outgoing.

33 IF any outgoing is rendered necessary by another tenant 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 at the commencement
and termination of the term.
3.5 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.

36 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 term, 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 Landiord on

demand.
37 THE Tenant’s liability to pay outgoings during the term shall subsist notwithstanding the end or earlier termination of the term.
3.8 SUBJECT fo clauses 8.1, 16.2 and 21.1 the Tenant shall be liable to pay only those outgoings speciﬁed in the First Schedule.
Wmmnﬁhmmmmmﬁw
3.9 THE Landlord will provide the budget for the outgoings in each year of the term of the lease to the Tenant for
Goods and Services Tax review by the Tenant as soon as the budget has been finalised by the Landlord.
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.

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

Interest on Unpaid Money

5.1 IF the Tenant defaults in payment of the rent or other moneys payable hereunder for 10 working days then the Tenant shall
pay on demand interest at the default interest rate on the moneys unpaid from the due date for payment to the date of
payment.

Costs

6.1 THE Tenant shall pay the Landlord's solicitors reasonable costs of and incidental to the preparation -of-this-tease and any

variation orrenewat-or-any-Beedrecordingarentreview, the Landlord's reasonable costs incurred in considering any request
by the Tenant for the Landlord's consent fo any matter contemplated by this lease, and the Landlord's legal costs (as between
solicitor and client) of and incidental t6 the enforcement or attempted 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 Tenant.

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 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 fiood 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 1957; or

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

6 W 40352 hr1
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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 p?éiously been painted and decorated when

the same reasonably require repainting and redecoration tg a specification as approved by the Landlord: This work will

msgd out and co’(’npﬁetedﬁpa ggogd and tradesmanlike ﬁ"gnner and genperal y lg the satls?achon of thgﬁ_

(d) oor coverings

Keep all floor coverings in the premises clean and replace all fioor coverings worn or damaged other than by fair wear

and tear with floor coverings of a similar quality when reasonably required by the Landlord; and

reasonably

an

(e) Damage or Loss

Make good any damage to the property 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.

82

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 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 outgoings incurred by the Landlord in remedying any inherent
defect.

8.5 IF the Landlord shall give the Tenant written notice of any failure on the part of the Tenant to comply with any of the
requirements of clause 8.1 or 8.2 the Tenant shall with all reasonable speed so comply.

Toilets

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

them which could damage or block them.

Rubbish Removal

10.1 THE Tenant shall regularly cause all of the Tenant's rubbish and garbage to be removed from the premises and will keep the
Tenant's rubbish bins or containers in a tidy condition. The Tenant will also at the Tenant's own expense cause to be removed
all trade waste boxes and other goods or rubbish not removable in the ordinary course by the local authority.

Landlord’s Maintenance

114 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 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

(¢) 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 lifts, 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.

11.3 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 Landlord’s employees contractors and invitees may at all reasonable times enter upon the premises to
view their condition.

ord.



FIFTH EDITION 2008 (2)

Landlord may Repair

14.1 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 to 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 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

151 THE Tenant shall permit the Landlord 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 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 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 keep the premises 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 16538 1668 16.7 See Attached.

171 THE tenancy shall relate only to the premises and the car parks (if any) and the Landlord shall at all times be entitled to use

occupy and deal with the remainder of the property without 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 responsible to the Tenant for any act or default or neglect of any other tenant of the property.
Signage '

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 to the extefior of the building or the appurtenances thereof without the prior approval in
writing of the Landlord but such approval shall not be unreasonably or arbitrarily withheld or delayed in respect of signage
describing the Tenant's business. If approved the signage shall be secured in a 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 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
extemnal 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. H#-the

20.2 THE Tenant, when undertaking any “building 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
to that Act.

20.3 & 20.4 See Aftached.

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 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 nor to 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.

( f! ,
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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. Notwithstanding the foregoing the provision of
health seminars to medical professionals’ ancillary to the Tenant's use will not be a
breach of this provision.

Restriction on Use

16.6 The Tenant must not use the Premises for any use prohibited by the Lease or for
providing a cafe or coffee bar.

Exclusivity

16.7 The Landlord agrees that for the term of the Lease including any renewal period (if
applicable) provided the Tenant is:

(a) complying with the terms of the Lease; and

(b) is Peak Primary Limited and/or is conducting the Business Use of a medical
practice,

then the Landlord will not lease any other premises at 2 or 4 Fred Thomas Drive owned
by the Landlord for use for the provision of general medical and specialist medical
services to members of the public. This provision does not mean that existing or new
tenants could not use their premises as offices for medical related uses as long as they
do not actually provide competing medical services to members of the public from those
premises.

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) Obtain all necessary consents and approvals for the proposed works;

(b) 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
such approval not to be unreasonably withheld but in the case of works that
affect the structure of the building or its services then the Tenant
acknowledges that it will be reasonable for the Landlord to require the use of
the Landlord’s contractors and consultants;

uj (S
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20.4

20.5
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(c) 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

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

If the Landlord shall authorise any alterations or additions the Tenant will not be
required at the end or earlier termination of the term to reinstate the premises to the
condition that they were in prior to the making of those alterations or additions unless
the Landlord as a condition of consenting to any such alteration or addition required
that such alteration or addition be reinstated at the end or earlier termination of the
term. In taking into account whether it is reasonable for the Landlord to refuse
consent to an alteration or addition the Landlord shall be entitled to take into account
the terms of this clause 20.4.

Without limitation as at the Commencement Date the Lessor has advised that works
in relation to the fitout of the sublease premises known as Radiology 2 to be used as
a diagnostic nuclear imaging and CT facility including but without limitation works for
shielding between the sublease premises and the Premises and other premises in
the building and specialist fitout for that sublease, the Landlord reserves the right to
require that those alterations and additions be removed at the expiry or earlier
termination of the Lease at the cost of the Tenant and that the Tenant make good all
damage caused by the installation and removal of those alterations and additions.
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market

1.2 If the Landlord is obliged by any such legislation or requirement to expend\moneys on any improvement addition or alteration
fo the property then the Landlord shall be entitied to charge up to the nextrent 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 alteration 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 muiti tenancy =
building, the annual sum payable shall be assessed in respect of a fair proportion of the amount so expended.

213 The Landlord warrants that allowing the Premises to be open fo 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,

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 fo 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:

(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 1991;

{(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 camying on by the Tenant in a reasonable manner of the business use or any use to 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 the term keep and maintain any buildings on the property insured under a policy of the
type shown in the First Schedule and such cover may extend lo:

23.2 See (a) a 12 month indemnity in respect of consequential loss of rent and oulgoings;
Attached. {(b) loss damage or destruction of any of the Landlord's fixtures fittings and chattels; or
(c) public liability.

arthquake cover for full replacement.
Tenant no@o \70| ﬂmsurances P
241 THE Tenant shall not carry on or allow upon 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 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:

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 1957; or

(c) 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.

( ; {j
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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-184982-22-15-V2
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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
(a) as to render 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
months of the date of damage give the Tenant 20 working days nofice 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 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 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.

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

DEFAULT

Cancellation

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

entering the premises at the time or at any time thereafter:

(a) if the rent shall be in arrear 10 working days after any of the rent payment dates and the Tenant has failed to remedy
that breach within 10 working days after service on the Tenant of a notice in accordance with section 245 of the Property
Law Act 2007;

(b) in case of breach by the Tenant of any covenant or agreement on the Tenant's part herein expressed or implied (other
than the covenant to pay rent) after the Tenant has failed to remedy that breach within the period specified in a notice
served on the Tenant in accordance with section 246 of the Property Law Act 2007;

(c) if the Tenant shall make or enter into or endeavour to make or enter into any composition assignment or other
arrangement with or for the benefit of the Tenant's creditors;

(d) inthe event of the insolvency bankruptcy or liquidation of the Tenant; or

(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

291 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 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.

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

30.1 THE Tenant shall compensate the Landlord and the Landlord 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 Tenant's obligations
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

31 THE Tenant may at any time beforeznq-wm-if-reqund'brthmﬁm at the end or earlier termination of the term remove all
the Tenant's fixtures fittings and chattels and make good at the Tenant's own expense all resulting damage and if not removed

within 5 working days after the date of termination ownership of the fixtures fittings and chattels : i
will pass to the Landiord or the Landlord may in a proper and workmanlike manner remove the same from the premises and

forward them to a refuse collection centre. The Tenant is not obliged to remove the Tenant's fixtures and fittings.

e : e s . _

* other than the floor coverings in the Premises, the suspended ceilings, the sprinkler system and the lighting and
N

|

heating ventilation and air-conditioning services “
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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 9

331 IF the Tenant has given to the Landlord written notice to renew the lease at leas{*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) [ the 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 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;

(c) The annual rent shall be subject to review during the term of the new lease on the rent review dates or if no dales 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 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 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 proposed assignee or subtenant are) respectable responsible and has the
financial resources to meet the Tenant’s commitments under this lease;

(b) Al rent and other moneys payable have been paid and there is not any subsisting breach of any of the Tenant's
covenants; by the assignee

(c) In the case of an assignment a deed of covenan’in customary form approved or prepared by the Landlord is duly
executed and delivered to the Landlord;

(d) Inthe case of an assignment to a company (other than a company listed on the main board of a public stock exchange)
a deed of guarantee in customary form approved or prepared by the Landlord is duly executed by the principal
shareholders of that company and delivered to the Landlord; and

(e) The Tenant pays the Landlord's reasonable costs and disbursements in respect 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 Landlord concerning any propesed assignee subtenant or guarantor. All such costs
shall be payable whether or not the assignment or subletting proceeds.

34.2 WHERE the Landlord consents to a subletting the consent shall extend only to the subletting and notwithstanding anything
contained or implied in the sublease the consent shall not permil any subtenant to deal with the sublease in any way in which
the Tenant is restrained from dealing without consent.

34.3 WHERE any Tenant is a company which is not listed on the main board of a public stock exchange then any change in the
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

property-

Act and Rules Paramount
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11 4 40352 hr1 __~
4



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-184982-22-15-V2



Car Parks See Attached
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36.1 FHEFenant-shat-nave-the-right-to-exclusive-possessionrof-the-teased-carparebttwhemeny-carparcisnot-being-used-by
-“the-Fermant-otherpersons—shait-be-entitted-topass-overthe-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.

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

36.5 THE Landlord will instigate a car park management system including signage in reasonable consultation with

GENERAL the Tenant and the tenant for the time being of the cafe premises in the building at 2 Fred Thomas Drive,

Takapuna.
Holding Over ¥
3741 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 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

381 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:
(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) if the Landlord or the Landlord’s representatives are not present the persons inspecting have written authority from the

Landlord to do so.

Suitability

391 NO warranty or representation expressed or implied has been or is made by the Landlord that the premises are now suitable
or will remain suitable 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 entitied to cancel this lease if, with full knowledge of any repudiation or misrepresentation or
breach of covenant, that party affirmed this lease.

Waiver

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

Land Transfer Title or Mortgagee’s consent

421 THE Landlord 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 Tenant will not register a caveat in respect of the Tenant's interest
hereunder.

Notices

43.1 ALL notices must be in writing and must be served by one of the following means:

(a) 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

(b) In all other cases, unless otherwise required by sections 352 to 361 of the Property Law Act 2007:
(1)  in the 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,orbyemail.

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;

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

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 is affixed.

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

Arbitration

441 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.

442 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 for the recovery of any rent "] [

or other monies payable hereunder which remain unpaid or from exercising the rights and remedies in the evept of such '

default prescribed in clause 28.1 hereof. v
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Car Parks

36.4 The Tenant shall have the use of 40 car parks in common with the tenant from time
to time of the cafe premises in the building at 2 Fred Thomas Drive, Takapuna and
will have the use in common with the cafe premises in the building at 2 Fred Thomas
Drive, Takapuna of the 10 car park spaces leased by the cafe unless it is agreed
between the Tenant and the Landlord and the tenant of the cafe that the
arrangement for use of the car parks needs to be altered.

JLS-1849682-22-15-V2
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Interpretation
45.1 IN this lease:

(a) “the Landlord” and “the Tenant” means where appropriate the executors, administrators, successors and permnﬂed
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;

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

(g) Wnhenever 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;
(i)  “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, unless 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 consent being requested:
(i)  grant that obnsent; 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.

See Attached clauses 46 to 54
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ADDITIONAL CLAUSES

46.  First Right of Refusal
46.1 First Right of Refusal to Lease Space on Level 1

46.1.1 In the event that the whole of or any part of the first floor office space at 2
Fred Thomas Drive, Takapuna becomes vacant and the Landlord wishes to
lease it (in such condition as the Landlord considers appropriate) (“First Floor
Office Space”) then the Landlord agrees that it will not during the initial two (2)
years of the term of this Lease, lease any of the First Floor Office Space to a
new tenant without first offering to lease the vacant First Floor Office Space to
the Tenant. For the avoidance of doubt this first right of refusal will not apply
after the initial two (2) years of the term of this Lease calculated from the initial
Commencement Date (or during any renewed lease).

46.1.2 Any lease offer by the Landlord to the Tenant shall specify:

(@) The minimum rent that the Landlord is prepared to accept for the vacant
First Floor Office Space; and

(b) The terms and conditions of lease proposed by the Landlord; and

(c) The terms and conditions mentioned in (b) above shall be set out in a
formal Agreement to Lease.

46.1.3 If the Tenant declines to accept the lease offer so made or does not agree to
lease the vacant First Floor Office Space for the rent and on the terms
proposed by the Landlord within a period of 5 business days following receipt
of such offer, the Landlord may lease the vacant First Floor Office Space to
any other person so long as the rent and terms and conditions of lease are in
all material respects no more advantageous to that person than the terms and
conditions offered to the Tenant.

46.1.4 If the Landlord wishes to lease the vacant First Floor Office Space to any
other person for a rent and otherwise on terms and conditions materially more
favourable than the terms and conditions offered to the Tenant then the
Landlord may not do so without first re-offering to lease the vacant First Floor
Office Space to the Tenant in which case the foregoing provisions including
this clause shall apply again.

46.1.5 The Tenant acknowledges that the First Floor Office Space is office space
only and the permitted use of the First Floor Office Space is only for office
use.

46.2 Naming Rights
In the event of the Landlord wishing to dispose of the naming rights for the
building of which the premises form part at 2 Fred Thomas Drive (“Naming
Rights™) during the first two (2) years of the term of the Lease calculated from
the Commencement Date and in addition the Tenant has entered into a lease
of the entire First Floor Office Space by the date two (2) years from the
Commencement Date and Peak Primary Limited is the Tenant then the
Landlord shall first offer to grant such Naming Rights to the Tenant on terms
and conditions specified in writing by the Landlord. Such offer shall attach the
form of agreement to be entered into and set out the terms upon which the
Landlord is prepared to grant Naming Rights for the building. If the Tenant -
wishes to accept the offer then the Tenant shall present to the Landlordrgn .“(

A
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executed agreement for acquisition of the Naming Rights (in duplicate) in the
form presented by the Landlord. If the Tenant does not accept such offered
terms and conditions in writing within ten (10) business days of the date of
such offer by the Landlord (time being of the essence) then the Landlord shall
be entitled to dispose of the Naming Rights to a third party on terms and
conditions which are not materially more favourable to such a third party. For
the avoidance of doubt it is acknowledged:

(a) That no rights will arise under this clause unless clause 46.1.1 becomes
operative (in the sole and absolute discretion of the Landlord); and

(b) The Tenant enters into a lease of the First Floor Office; and

(c) This occurs prior to the date two (2) years from the Commencement
Date of the initial term of this Lease.

47. Tenant to Occupy Premises at its Risk
The Tenant agrees to occupy and use the premises at the Tenant’s risk and releases
to the full extent permitted by law the Landlord and the Landlord’s employees and
agents from all liabilities, claims and demands of any kind which may arise in respect
of an accident, damage or injury occurring to any person or property in or about the
premises unless it is due to breach of covenant under this lease by the Landlord or
due to breach of statutory obligations by the Landlord.

48. 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 health 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 promulgated in respect of the particular work being
done.

49. 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.

50. 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.

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

L l 1
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52. Landlord Warranty _ , iy ‘o
The Landlord warrants to indemnify and keep the Tenant indemnified from and
against any liability which the Tenant may suffer or incur and loss, damage, costs,
expenses or charges, reasonably incurred or sustained by the Tenant arising directly
or indirectly from anything which the Landlord or any previous owner or occupier of
the land has done or failed to do which has caused the discharge of any Contaminant
on to the Land. For the purposes of this clause a Contaminant has the same
meaning as defined in section 2 of the Resource Management Act 1991.

53. Tenant Bank Guarantee

531 The Tenant must, as an essential term of this Lease, provide to the Landlord
on or prior to the Commencement Date and as an essential term of this Lease
maintain throughout the initial six (6) years of the term of the Lease the Bank
Guarantee in terms of this clause 53.

53.2 The following terms have the following meaning:

"Bank Guarantee" means a Bank Guarantee in favour of the Landlord and its
successors in title from a registered bank in New Zealand acceptable to the
Landlord or some other bank first approved in writing by the Landlord on
terms and in a form acceptable to the Landlord for the Guaranteed Amount;

"Guaranteed Amount” means the sum of $484,000.00 plus GST.

533 The Tenant must deliver to the Landlord on or before the Commencement
Date the Bank Guarantee for the initial six (6) years of the term of the Lease
as security for the due and punctual observance and performance by the
Tenant of the Tenant's obligations under the Lease.

53.4 If the Tenant fails to pay any rent or Outgoings when due under this lease or
to do, observe and perform the Tenant’s obligations under the Lease, and the
Landlord has advised the Tenant by notice in writing of such breach or failure;
providing the Tenant 10 working days to remedy the breach or failure; and the
Tenant has failed to remedy the breach or failure within ten working days from
receiving notice from the Landlord of a breach or failure, the Landlord may call
upon the Bank Guarantee and apply so much of the Guaranteed Amount as is
required to remedy the breach or failure of the Tenant.

53.5 If the Landlord calls upon and applies any part of the Guaranteed Amount
then the Tenant must immediately provide a replacement Bank Guarantee so
that the Landlord at all times throughout the initial six (6) years of the term of
the Lease has the benefit of a Bank Guarantee for the full Guaranteed
Amount.

536 At the expiration of six (6) years from the Commencement Date of the Lease
or the date of earlier termination of the Lease, if the Tenant is not indebted or
otherwise liable to the Landlord for non-observance or non-performance of
any of the Tenant's obligations under the Lease, the Landlord will release the
Bank Guarantee.

53.7 If the Landlord assigns or transfers its interest in the Lease or the premises,
then the Bank Guarantee must be assigned and transferred to the person to
whom the Landlord assigns or transfers its interest under the Lease.

JLS-184962-22-15-V2 ‘47/



54.  Security

54.1

JLS-184982-22-15-V2

In consideration for the Landlord entering into the Lease with the Tenant and
in addition to the provision of the Tenant Bank Guarantee in terms of clause
53 the Tenant must grant the following security to the Landlord for the initial
term under the Lease as follows:

54.1.1 A first and only charge over any tenant bonds/bank guarantees from
sub tenants and all sublease rentals and the Tenant's fitout of the
Premises and any other fitouts in which the Tenant has any interest in
in the Premises as further security for the Tenant's due and punctual
payment and performance of all obligations under the Lease.

54.1.2 An assignment by way of security over the sublease agreements
entered into by the Tenant in relation to the Premises (and the benefit
of the Tenant's rights under those agreements and the subleases
entered into pursuant to them) exercisable by the Landlord in the
following circumstances:

(a) if the rent under the Lease is in arrears 10 working days after
any of the relevant rent payment dates and the Tenant has
failed to remedy that breach within 10 working days after
service on the Tenant of a notice in accordance with section
245 of the Property Law Act 2007; or

(b) in the case of breach by the Tenant of any other covenant or
agreement (either express or implied) in the Lease, after the
Tenant has failed to remedy that breach within the period
specified in a notice served on the Tenant in accordance with
section 246 of the Property Law Act 2007,

provided that if the Landlord requires such assignment, then the Landlord
shall not exercise its right to require such assignment until a further period of
10 working days notice has been provided to the Tenant of the Landlord's
intention to require such assignment and the Tenant has failed to remedy the
relevant breach within that further period of time. Any such assignment will be
exercisable at the sole discretion of the Landlord and the exercise and the
ability to but non exercise of such rights will not waive or prejudice the rights
and remedies of the Landlord against the Tenant under this Agreement or the
Lease.

54.1.3 a second ranking general security agreement over all of the present
and future assets and undertaking of Peak Primary Limited (ranking
behind the first general security agreement to the ANZ National Bank
Limited ("ANZ") with a priority sum approved by the Landlord) for
unpaid rent, interest and outgoings arising from any default by the
Tenant in performing fully of its obligations under the Lease or arising
out of repudiation by the Tenant of the Lease or disclaimer or
abandonment of the Lease by the Tenant or any liquidator, receiver or
other person (and remaining following payment out to the Landlord of
the Bank Guarantee and recovery of any monies under the first charge
referred to above) such second charge being limited to a sum of $1
million.

@



FIFTH EDITION 2008 (2)

(a) guarantees payment of the rent and the performance by the Tenant of the covenants in the |paSe, and

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

THE GUARANTOR covenants with the Landlord that:

1.

NO release delay or other indulgence given by the Landlord to the-Tenant or to the Tenant's successors or
assigns or any other thing whereby the Guarantor would_kaVe been released had the Guarantor been
merely a surety shall release prejudice or affect the-fiability of the Guarantor as a guarantor or as
indemnifier.

AS between the Guarantor and the Landlprdthe Guarantor may for all purposes be treated as the Tenant
and the Landlord shall be under no-6bligation to take proceedings against the Tenant before taking
proceedings against the Guaranier.

THE guarantee is for the-Benefit of and may be enforced by any person entitled for the time being to
receive the rent.

AN assignmerff of the lease and any rent review in accordance with the lease shall not release the
Guaranter from liability.

BULD there be more than one Guarantor their liability under this guarantee shall be joint and several.
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'Additional Clauses

FOURTH SCHEDULE

CAR PARK PLAN
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'Additional Clauses

PREMISES PLAN
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Additional Clauses

LESSOR'S FIXTURES & FITTINGS

Carpet

Heating Ventilation and Air-conditioning
Sprinklers

Ceilings

Lighting

&



Additional Clauses

PREMISES CONDITION REPPORT

The premises are in first class order and condition having been newly constructed.
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Dated

Between

FRED THOMAS DRIVE INVESTMENTS LIMITED

Landlord
and

Tenant

DEED OF LEASE
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DATED Z g’% Mm/ B~ 2015

FRED THOMAS DRIVE INVESTMENTS LIMITED

Landlord

PEAK PRIMARY LIMITED

Tenant

DEED OF VARIATION OF LEASE

RELATING TO PART GROUND FLOOR,
2 FRED THOMAS DRIVE, TAKAPUNA

KEEGAN ALEXANDER
BARRISTERS & SOLICITORS
AUCKLAND
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2.3

THISDEED datedthe <429 day o /Ma/v( 2015

PARTIES

1. FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3197268
(Landlord)

2. PEAK PRIMARY LIMITED company number 2164507 (Tenant)

BACKGROUND

A. The Landlord and the Tenant are the present parties to a deed of lease dated 7 May
2014 in respect of premises at 2 Fred Thomas Drive Takapuna (Lease).

B. The Lease currently provides for the Tenant to have exclusivity of use and the Tenant
has agreed to limit its exclusivity of use rights in return for the Landlord releasing the
security from which the Landlord currently benefits pursuant to clause 54.1 .3 of the
Lease. The parties have also agreed that as part of the transaction the Landlord will
be entitled to an increase in the Guaranteed Amount pursuant to the Bank Guarantee
equivalent to an additional six (6) months Annual Rent plus GST.

C. The parties have agreed to enter into this Deed to record these variations together
with other consequential amendments to the Lease as provided for in this Deed.

COVENANTS

1 Definitions and Interpretation
1.1 Lease Terms to Apply

In this Deed the definitions and rules of construction contained in the Lease will apply
unless the context requires otherwise.

1.2 Definitions
In this deed the following additional definitions apply:

Annual Rent means the annual rent payable under the Lease (as varied by this
Deed),

Deed means this deed of variation;
Effective Date means 28 February 2015.

Landlord means the first party to this Deed and includes the Landlord’s successors,
executors, administrators and assigns.

Tenant means the second party to this Deed and includes the Tenant's successor's

executors, administrators and permitted assigns. é @(‘
WA
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2 Variations to the Lease
The Lease is hereby amended from the Effective Date as follows:

2.1 Second Schedule

2.1.1 Restriction on Use: Clause 16.6 shall be deleted and the following
inserted in its place:

“16.6  The Tenant must not use the Premises for any use prohibited
by the Lease or for any of the following:

(a) providing a cafe or coffee bar;

(b) for ophthalmology and/or optometry use including
(without limitation) medical, surgical and training
services, testing and support services and retail sales
of aids and devices in every case as the same relates
to ophthalmology and/or optometry and the provision
and use of any operating theatre for surgical
procedures and recovery related to ophthalmology
and/or optometry.”

2.1.2 Exclusivity: Delete clause 16.7 and insert the following in its place:

“16.7 The Landlord agrees that for the term of the Lease including
any renewal period (if applicable) provided the Tenant is:

(a) complying with the terms of the Lease; and

(b) is Peak Primary Limited and/or is conducting the
business use of a medical practice.

then the Landlord will not lease any other premises at 2, 3 or 4
Fred Thomas Drive owned by the Landlord for use for the
provision of general medical and specialist medical services to
members of the public without having first obtained the prior
written consent of the Tenant to the proposed use, which
consent the Tenant shall not unreasonably or arbitrarily
withhold or delay. The Tenant must respond to any written
request for its consent under this clause 16.7 within seven
days of such request being made by the Landlord. For clarity
the use of any operating theatre(s) located on any part of 2, 3
and/or 4 Fred Thomas Drive by specialist medical practitioners
at any time for any purpose as may be permitted by the
Landlord will not breach this clause 16.7."

2.1.3 Assignment or Subletting: Insert a new clause 34.1(f) as follows:

“34.1(f) In the case of a sublease, the form of sublease must not permit
the sub-tenant to change the business use of the sublet
premises from the business use applying as at the
commencement of the sub-lease, which use must first have
been approved by the Landlord. The Tenant will not vary any
sub-lease once it has been approved by the Landlord or waive @

—

¢
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any of its rights under the sub-lease in relation to business use
of the sub-let premises. Without limitation to any other
provision of this lease relating to use, the Tenant
acknowledges that it shall not grant a sub-lease which allows a
business use of the sub-let premises or any part which will
breach the terms of this lease.”

2.1.4 Tenant Bank Guarantee: Clause 53.2 shall be amended by deleting
reference to “$484,000.00 plus GST” and instead inserting reference
to “$808,806.00 plus GST"

3 Further Variation to the Lease

3.1 As from the date on which the Tenant has delivered to the Landlord the Bank
Guarantee for the increased amount of $808,806.00 plus GST as provided in
accordance with the amendments to clause 53.2 of the Lease achieved by
clause 2.1.4 of this Deed, the following variation shall immediately have
effect:

3.1.1  Second Schedule, Security: Clause 54.1.3 shall be deleted and the
general security agreement granted pursuant to that clause will be
released.

4 Consent and Waiver of Tenant Rights under Clause 16.7

4.1  The Landlord is proposing to grant a lease of ground floor premises to be
constructed at 3 Fred Thomas Drive (New Premises) to Auckland Eye
Limited (or to one of its associated entities) (Auckland Eye) to use the New
Premises for ophthaimology and/or optometry use including (without
limitation) medical, surgical and training services, testing and support services
and retail sales of aides and devices and to include the provision and use of
an operating theatre or theatres for any surgical procedures (whether or not
relating to ophthalmology and/or optometry) (Proposed Lease). Pursuant to
clause 16.7 of the Lease (as varied by this Deed), the Tenant hereby
consents to the grant of the Proposed Lease of the New Premises
notwithstanding that the business use under the Proposed Lease would
otherwise breach the Landlord's obligations under clause 16.7 of the Lease.
For clarity the Tenant's consent is given in relation to the New Lease for the
duration of the term of the New Lease and all renewal terms, irrespective of
the party in whom the Proposed Lease may from time to time be vested as
tenant.

5 Waiver of Landlord Rights under clause 16.6

5.1 The Landlord acknowledges the existence of the sublease dated 3 February
2015 made between the Tenant (as landlord) and Archibald Joseph
McGeorge (as tenant) of premises on part ground floor 2 Fred Thomas Drive
comprising part of the premises the subject of the Lease (Approved
Sublease) and to the extent necessary the Landlord waives its rights under
clause 16.6(b) of the Lease (as varied by this Deed) in relation to the
Approved Sublease only provided that the Tenant will not permit any change
in the business use under the Approved Sublease.

RRE-184982-65-98-V8 %
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Confirmation of other Lease Covenants

6.1 The Tenant shall continue to hold Premises and the Carparks on the same
terms as expressed and implied in the Lease as varied by this Deed and the
provisions contained and implied in the Lease are confirmed and continue
and remain in full force and affect for the Term including any provision for

review of rent.

7 Costs

7.1 Each party shall be responsible for its own legal costs and disbursements of

and incidental to the negotiation, preparation and execution of this Deed.

EXECUTED AS A DEED

Qs
SIGNED by FRED THOMAS DRIVE ) = Director
INVESTMENTS LIMITED as Landlord )

Director

7l

SIGNED by PEAK PRIMARY LIMITED ) /é%« Director

as Tenant ) /
ﬁd‘l Direclor
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P E’é - i‘&( ANZ Bank New Zealand Ltd P } :
#RERda’y Level 23, ANZ Centre \ :
23-29 Albert Street it ot
Auckland 1010, R S

Tel: 09 252 6287
Fax: 09 353 8809
SWIFT: ANZBNZ22102

Guarantee
No. GO135461166

Beneficiary: Applicant:
Fred Thomas Drive Investments Limited Peak Primary Ltd
Private Bag 93-504 Axis Building
North Shore City 0740 5/91 St Georges Bay Road
Auckland Parnell
Auckland

Date of issue:
August 18, 2015

Guarantee Amount: Original Guarantee Amount:

:pt Elicezdir:nging %10.126-300 Hundred Twenty S Not exceeding NZD556,600.00

ine Hundred Thi ousand One Hundred Twenty Six . iy Si i

and 90/100 New Zesland Dollare. Five Hundred Fifty Six Thousand Six Hundred
New Zealand Dollars

AMENDED TERMS

We hereby confirm that the amount of the guarantee has been increased to NZ$930,126.90
Clause 9 of the original guarantee has been replaced by the following clause:

In the event the Beneficiary reaches agreement to sell or assign all or part of its interests in the
subject Lease (as defined in the Underlying Relationship), the parties agree that no assignment of
the Benefiary's rights under this Guarantee will be effective unless and until the Beneficiary has
given ANZ notice in writng of any assignment advising the address and details of the Assignee.
All other terms and conditions to remain the same.

This amendment forms an integral part of the original Guarantee and must accompany all
documents at time of presentation.

Signed for and on behalf of ANZ Bank New Zealand Limited
By its duly authorised Officer

— =

I

“Bryn Meredith

Manager Guarantees

GO135461166 Page 1 of 1



Nicola Howson

From: Nicola Howson on behalf of Rachel Enderby

Sent: Thursday, 27 August 2015 4:47 p.m.

To: Nicola Howson

Subject: FW: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee
Attachments: Discharge of Financing Statement.pdf; Financing Statement Details Verification.pdf

From: Kelly Hosken [mailto:kelly.hosken@greencrosshealth.co.nz]

Sent: Wednesday, 19 August 2015 1:26 PM

To: Rachel Enderby

Subject: FW: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee

Hi Rachel
Please refer advice received below from ANZ in response to your queries.

Regards
Kelly

«elly Hosken | Business Support Co-ordinator

Green Cross Health

Medical Division | Level 1, 124 Vautier St | Napier 4110 | New Zealand
DDI: +64 6 834 2381 | Fax +64 6 835 4783
kelly.hosken@greencrosshealth.co.nz Websites |

PRIVACY & CONFIDENTIALITY NOTICE

Information contained in this email is confidential and is intended for the use of the addressee only. If you are not the intended
recipient please notify us immediately. Any dissemination, distribution, copying or use of the information without our prior consent
is strictly prohibited.

From: Paulin, Christopher [mailto:Christopher.Paulin @anz.com]

Sent: Wednesday, 19 August 2015 1:22 p.m.

To: Kelly Hosken <kelly.hosken@greencrosshealth.co.nz>; Bonnett, Gregory <Gregory.Bonnett@anz.com»
Cc: Roger Bowie <roger.bowie@greencrosshealth.co.nz>

Subject: RE: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee

Hi Kelly

We confirm that Bryn Meredith is currently a duly authorised officer for executing ANZ Bank guarantees.
Additionally we are comfortable that the original guarantee is kept by your client (as the amendment is to
be taken in consideration with the original document).

Please advise once the PPSR charge has been discharged.

Regards
Chris

Chris Paulin | Relationship Associate - Healthcare
Commercial & Agri, ANZ

Level 21, ANZ Cenlre, 23-29 Albert Streel, Auckland

Telephone +61 (09) 252 4519 | | ax +64 (09) 257 3032

Lmail christopher,paulin@anz.com



From: Kelly Hosken [l'r'!aiélpfk(-_‘H,y.i'_lObl’\EHiﬁ:O!’L‘(‘_‘I]CFGS_&_&_!}Q&[IH‘CM]

Sent: Wednesday, 19 August 2015 12:04 p.m.

To: Bonnett, Gregory; Paulin, Christopher

Cc: Roger Bowie

Subject: FW: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee
Importance: High

Hi Greg/Chris

Further to my voicemail to Greg, can you please refer to Rachel’s highlighted requests below; can you please provide
email confirmation to me ASAP?

Thanks
Kelly

Kelly Hosken | Business Support Co-ordinator

Green Cross Health

Medical Division | Level 1, 124 Vautier St | Napier 4110 | New Zealand
DDI: +64 6 834 2381 | Fax +64 6 835 4783
“elly.hosken@®greencrosshealth.co.nz Websites |

PRIVACY & CONFIDENTIALITY NOTICE

Information contained in this email is confidential and is intended for the use of the addressee only. If you are not the intended
recipient please notify us immediately. Any dissemination, distribution, copying or use of the information without our prior consent
is strictly prohibited.

From: Rachel Enderby [mailto:REnderby@keegan.co.nz)

Sent: Wednesday, 19 August 2015 11:51 a.m.

To: Kelly Hosken <kelly.hosken@greencrosshealth.co.nz>

Cc: Marina Sardelic <MSardelic@keegan.co.nz>; Rose Smits <rose @smalesfarm.co.nz>
Subject: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee

Hi Kelly,

Following our discussions yesterday | have this morning received the original of the ANZ Amended Terms for bank
guarantee number G0135461166. | am checking the PPSR entry and will email you shortly regarding release
arrangements but in the meantime as per the penultimate paragraph of my email of Friday, please obtain confirmation

'om ANZ that Bryn Meredith is currently a duly authorised officer for the purpose of executing ANZ Bank guarantees.
Email confirmation from ANZ will be sufficient.

Finally, since the Amended Terms for the bank guarantee received this morning is a one page document (copy attached)
and amends the original guarantee dated 3 July 2013, my client will also need to retain that original guarantee rather than
returning it to ANZ. Please confirm this is agreed.

Kind regards
Rachel

Rachel Enderby
Solicitor (Admitted in England and Wales)

@ Keegan Alexander



Tel +64 9 303 1829 | www.keegan.co.nz
Level 24, 151 Queen St,
(PO Box 999) Auckland 1140

The information contained in this e-mail is confidential information and may also be legally privileged, intended for the individual or entity named above. If you are
nol the intended recipient, you are hereby notified that any use, review, dissemination, distribution or copying of this message is strictly prohibited. If you have
received this message in error please notify us by telephone (call collect to the person and number above and destroy the original message). Thank you.

This e-mail and any attachments to it (the "Communication") is, unless otherwise stated, confidential, may
contain copyright material and is for the use only of the intended recipient. If you receive the Communication
in error, please notify the sender immediately by return e-mail, delete the Communication and the return e-mail,
and do not read, copy, retransmit or otherwise deal with it. Any views expressed in the Communication are
those of the individual sender only, unless expressly stated to be those of Australia and New Zealand Banking
Group Limited ABN 11 005 357 522, or any of its related entities including ANZ Bank New Zealand Limited
(together "ANZ"). ANZ does not accept liability in connection with the integrity of or errors in the
Communication, computer virus, data corruption, interference or delay arising from or in respect of the

Communication.

The information conlained in this e-mail is confidentlal information and may also be legally privileged, intended for the individual or entity named above. If you are
not the intended recipient, you are hereby notified that any use, review, dissemination, distribution or copying of this message is strictly prohibited. If you have
received this message in emor please notify us by telephone (call collect to the person and number above and destroy the original message).Thank you.

ttention:
. he infarmation contained in this message and or allachiments is intended only for the person or enlity lo which it is addressed and may contain confidential
and/or privileged malerial. Any review, retransmigssion, dissemination or other use of, or laking of any actior. in reliance upon, this information by persons or
entities other than the inlended recipient is prohibited. If you have received this message in error, please nolify the sender or itsuppori@axh co.nz immediately
and destroy the vriginal message.



ANZ Bank New Zealand Ltd

A BE = " —7? 'LB“NK NEW ZEA%
&FRNE e N io >
iy Level 23, ANZ Centre R

23-28 Albert Street Auckland

Auckland 1010, N.Z.

Tel: 08 252 6287

Fax: 09 353 8809

SWIFT: ANZBNZ22102
Guarantee
No. GO135461166
Beneficiary: Applicant;
Fred Thomas Drive Investments Limited Peak Primary Ltd
Private Bag 83-504 Axis Building
North Shore City 0740 5/81 St Georges Bay Road
Auckland Parnell

Auckland
Date of issue: '8
July 03, 2013 O,b},
y
Guarantee Amount: po O/]‘.-
Not Exceeding NZD 556,600.00 /?/L, Yo
Five Hundred Fifty Six Thousand Six Hundred and 4 7‘/ (//;\
00/100 New Zealand Dollars Qu/
DEMAND GUARANTEE
ANZ Bank New Zealand Limited (ANZ) issues its Demand Guarantee {Instrument) as follows:
Type of Instrument: Financial Guarantee
Instrument No: GO135461166
Applicant. Peak Primary Limited of Axis Building, 2:5/81 St Georges Bay Road. Parnell, Auckland
Beneficiary' Fred Thomas Drive Investments Limited of Private Bag 93-504, North Shore City 0740,
Auckiand
Underlying Relationship:Lease of premises at 2 Fred Thomas Drive, Takapuna
Maximum Amount:NZD556,600.00 Five Hundred and Fifty Six Thousand, Six Hundred 00/100 New
Zealand Currency
Place of Presentation:ANZ Bank New Zealand Limited of Level 23, ANZ Gentre, 23-29 Alberl
Street, Auckland, New Zealand or such other address as notified in writing to the Beneficiary by
ANZ from time to time (ANZ's Office)
Form of Presentation:Paper delivered personally or by courier to ANZ's Office in one lot
Required Documents:Not applicable
Required language:Demands, documents and notices issued or required in connection with this
Instrument shall be in the language of the Instrument.
50125461166

Page 10of3



ﬁ ANZ Bank New Zealand Ltd

Expiry:On the first (o happen of

{)ANZ receiving notice from the Beneficiary at the ANZ's Office that this Instrument is no longer
required,

(i)ANZ has paid the Maximum Amount,

(ili)the return of this Instrument to ANZ's Office or

(iv)4:00 p.m. on 01 July 2019 at ANZ's Office, subject lo Clause 7 below
Panty liable for charges:All charges are for the account of the Applicant

Issue Date: 03 July 2013

Terms:

1. ANZ Irrevocably undertakes fo pay the Beneficiary any sum or sums not exceeding in aggregate
the Maximum Amount upon presentation in the form indicated above to ANZ of the Beneficiary's
compliant demand together with the Required Documents (if any) listed above.

2. Demands can only be made by the Beneficiary and must
(!) be marked as drawn under this Instrument,
(i} request payment of all or part of the Maximum Amount and

(iil) specify the bank account of the Beneficiary into which payment is to be made by ANZ.

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument. ANZ will
not recognise or pay a demand made afier the Expiry of this Instrument.

4. Other notices In connection with this Instrument must be signed and delivered personally or by
courier to ANZ's Office.

5. Payments under this Instrument will be made electronically to an account of the Beneficiary only,
without ANZ giving prior notice of the payment to the Applicant, despiie the Applicant giving any
notice to ANZ not to pay the amount payable under this Instrument, without regard to the
performance or non-performance of the Applicant or Beneficiary under the Underiying Relationship
in any respect and notwithstanding any alterations to the terms of the Underlying Relationship or
any extensions of ime or any other forbearance or indulgence by the Beneficiary or Applicant to the
other,

6. ANZ may rely entirely on the face alone of any demand, notice or Required Document presented
to it under this Instrument and has no responsibility or obligation to investigate or satisfy itself as to
the authenticity or correctness of the matters slated in, the signatures on, or the positions of such
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signatories slated in a demand, notice or Required Document or capacity or entitlement of a party to
give and execute a demand, notice or Required Document.

7. ANZ may at any time, without being required fo do 8o, pay the Beneficiary the Maximum Amount
or, after having made a part payment of the Maximum Amount, the balance outstanding or any
lesser amount that the Beneficiary may require and thereupon this Instrument expires.

8. The Beneficiary must return this Instrument to ANZ's Office immediately after it expires.

8. This Instrument Is personal to the Beneficiary. The Beneficiary cannot assign, transfer, charge or
otherwise deal with its rights under this Instrument and ANZ will not recognise any purported
assignment, transfer, charge or other dealing.

10. Nothing in this Instrument obliges ANZ to do or omit to do anything if it would, or might in its
reasonable opinion, constitute a breach of any anti-money laundering, counter-terrorism financing
or economic or trade sanctions laws or regulations applicable to ANZ

11. This Instrument will be decided in accordance with the laws of New Zealand and is subject lo
the jurisdiction of the courls of New Zealand

Signed on behalf of ANZ Bank New Zealand Limited
By its duly authorised Officer

Bryn Meredith
Manager Guarantees

Page 3 of 3



DEED OF ACKNOWLEDGEMENT

To: FRED THOMAS DRIVE INVESTMENTS LIMITED

We acknowledge receipt of the notice dated % N 14 given by
Peak Primary Limited (“Sublessor”). The notice is of the irrevocable and unconditional assignment
by the Sublessor of the rights and moneys mentioned in the notice. We note that the Sublessor
has appointed you its attorney for the purpose of the sublease made between the Sublessor and
Fred Thomas Health Pharmacy Limited which sublease has been assigned to us from the effective
date of 1 August 2015 (“Sublease”). We confirm that we will not vary or surrender the Sublease
without your prior written consent. This is without prejudice to the exercise by us of all or usual

rights and remedies under the Sublease.

We also confirm to you that the Sublease is valid and enforceable and constitutes the entire
agreement between us and there are no variations, side letters or other agreements or
arrangements of any kind whatsoever which affect the Sublease or our obligations under it and nor
have we received any notice of any prior assignment of the Sublease by the Sublessor.

We acknowledge that although rights and benefits of the Sublessor under the Sublease have been
assigned to you, the Sublessor remains fully liable for the performance of all of its obligations to us
under the Sublease and you have no liability to perform any obligations under the Sublease and we
have no right to enforce the Sublease against you (whether pursuant to section 11 of the
Contractual Remedies Act 1979 or otherwise at law). To the extent necessary to give effect to the
foregoing, the Sublease shall be deemed to have been amended accordingly. We further agree that
the remedies of damages and cancellation shall not be enforceable against you under the

Sublease.

c
SIGNED for and on behalf of FRED THOMAS ) C@]}‘Wm

PHARMACY (2015) UMITED in the ; Slgnature

\ catherine, Jane. Marin
) Print Full Name and Specify Description

) (Director/Seeratany/Attorneytithorsed Signatary]

f%r&tt &)me
Wit Name
ek F&.,,mua

Witness cupation
[au Q]

Witness Address

)
)
)
} Signature
)
)

) Print Full Name and Specify Description
) (Director/Secretary/Attorney/Authorksed Slgnatory)
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NOTICE OF ASSIGNMENT

Date: 3| :rulj 01

To:

;

7

/!

FRED THOMAS PHARMACY (2015) LIMITED

We refer to the undated Deed of Sublease between Peak Primary Limited and Fred Thomas
Health Pharmacy Limited that commenced on 6 July 2013 and which Sublease has been
assigned to you with effect from 1 August 2015 (“the Sublease”).

Please note that we have irrevocably and unconditionally assigned to Fred Thomas Drive
Investments Limited (“Assignee”) absolutely by way of security all of the right, title and
interest in and to our rights, powers and benefits under the Sublease. We have also
appointed the Assignee and any of its directors severally to be our lawfui attorney in
connection with all matters arising out of or in connection with our rights, powers and

benefits under the Sublease.

Please also note that we have agreed with the Assignee not to vary or agree to vary any of
the provisions of the Sublease without the prior written consent of the Assignee.

The rights we have assigned to the Assignee include all claims or moneys due and to
become due to us under, all claims for damages arising out of any breach of, the right to
receive all communications under, and the right to give any consents, or approvals under,
the Sublease. Notwithstanding the fact that we have so assigned our right, title and
interest in the Sublease to the Assignee, we are to remain responsible for the performance
of all the obligations contained in the Sublease and the Assignee is not bound to undertake
any such obligations and shall not incur any liability under the Sublease. For the avoidance
of doubt, the Assignee has no obligation or liability to you under the Sublease and we shall
at all times remain responsible for the performance of all our obligations under the
Sublease and for any failure to comply with our obligations under the Sublease. Please
note that the assignment specifically precludes the remedies of damages and cancellation
as against the Assignee, for the purposes of section 11 of the Contractual Remedies Act
1979 and (to the extent necessary to give effect to it) the Sublease shall be deemed to have

been amended accordingly.

Accordingly any such moneys which may be payable by you to us should only upon receipt
by you of written direction from the Assignee be paid to the Assignee at c¢/- Keegan
Alexander, PO Box 999, Auckland or as the Assignee may from time to time direct.

Please note that the instructions contained herein may only be varied or revoked on the
written instruction of the Assignee.

Please acknowledge receipt of this notice of assignment by signing the form of deed of
acknowledgement attached to this letter and returning the same to the Assignee.

Peak Prffﬁ d

/

/

PHA222.41,162:hrm
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Tel: 09 252 6287
Fax: 09 353 8838

Guarantee
No. GO215541166

Benefidary: Applicant:

Peak Primary Limited Fred Thomas Pharmacy (2015) Limited
Level 1, 124 Vautier Street Building B, 602 Great South Road
Napier Greenlane, Auckland

Date of issue:
July 31, 2015

Date of Issue:
Not Exceeding NZ$125,721.48
One Hundred and Twenty-Five Thousand Seven

Hundred and Twenty-One Dollars & 48/100 New
Zealand currency New Zealand Dollars

ANZ DEMAND GUARANTEE
ANZ Bank New Zealand Limited (ANZ) issues its Demand Guarantee (Instrument) as follows:

Type of Instrument: Finandal Guarantee

Instrument No: G0215541166

Applicant: Fred Thomas Pharmacy (2015) Limited of Building B, 602 Great South Road,
Greenlane, Auckland

Benefidary: Peak Primary Limited of Level 1, 124 Vautier Street, Napier

Undertying Relationship: Sublease of part ground ficor, 2 Fred Thomas Drive, Takapuna

Maximum Amount: NZ$125,721.48 (One Hundred and Twenty-Five Thousand Seven Hundred and
Twenty-One Dollars & 48/100 New Zealand currency)

Place of Presentation: Level 23, ANZ Centre, 23-29 Albert Street, Auckland, NZ or such other address as
notified in writing to the Beneficiary by ANZ from time to time (ANZ’s Office)

Form of Presentation: Paper delivered personally or by courier to ANZ's Office in one Jot

Required Documents: Not applicable

Required language: Demands, documents and notices issued or required in connection with this
Instrument shall be in the language of the Instrument.

Expliry: On the first to happen of

() ANZ receiving notice from the Benefidary at the ANZ's Office that this
Instrument is no longer required,

(i) ANZ has paid the Maximum Amount,
(iif) the return of this Instrument to ANZ’s Office.

Party liable for charges: All charges are for the account of the Applicant
Terms:
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ANENe Level 23, ANZ Centre o e Y
23-29 Albert Street Auckland
Auckland 1010, N2z
Tel: 09 252 6287
Fax: 09 353 8838

b ANZ irrevocably undertakes to pay the Benefidary any sum or sums not exceeding in aggregate the

Maximum Amount upon presentation in the form indicated above to ANZ of the Beneficiary’s compliant
demand together with the Required Documents (if any) listed above.

2, Demands can only be made by the Beneficiary and must
(i) be marked as drawn under this Instrument,
(i) request payment of all or part of the Maximum Amount and
(iif) spedfy the bank account of the Beneficiary into which payment is to be made by ANZ

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument. ANZ will not
recognise or pay a demand made after the Expiry of this Instrument.

4. Other notices in connection with this Instrument must be signed and delivered personally or by courier
to ANZ’s Office.

5. Payments under this- Instrument will be made electronically to an account of the Beneficiary only,

without ANZ giving prior notice of the payment to the Applicant, despite the Applicant giving any notice
to ANZ not to pay the amount payable under this Instrument, without regard to the performance or
non-performance of the Applicant or Beneficiary under the Underlying Relationship in any respect and
notwithstanding any alterations to the terms of the Underlying Relationship or any extensions of time
or any other forbearance or indulgence by the Beneficary or Applicant to the other.

6. ANZ may rely entirely on the face alone of any demand, notice or Required Document presented to it
under this Instrument and has no responsibility or obligation to investigate or satisfy itself as to the
authenticity or commectness of the matters stated in, the signatures on, or the positions of such
signatories stated in a demand, notice or Required Document or capacity or entitiement of a party to

give and execute a demand, notice or Required Document.

7. ANZ may at any time, without being required to do so, pay the Beneficiary the Maximum Amount or,
after having made a part payment of the Maximum Amount, the balance outstanding or any lesser
amount that the Beneficiary may require and thereupon this Instrument expires.

8. This Instrument may be assigned by the Beneficiary to any assignee or successor in title to the
Benefidary who is entitled from time to time to receive payment of rent from the subtenant under the
sublease referred to as the Underlying Relationship above, provided ANZ Bank New Zealand Limited
receives written notice of any such assignment.

9. ANZ does not have to do anything under this instrument if ANZ considers that doing so would breach
any anti-money laundering, counter-terrorism finandng or economic or trade sanctions laws or

regulations,

10. This Instrument will be decided in accordance with the laws of New Zealand and is subject to the
jurisdiction of the courts of New Zealand

Signed for and on behalf of ANZ Bank New Zealand Limited
"By its duly a i ager

Bryn Meredith
Manager Guarantees

ORIGINAL



L J

Rachel Enderby

From: Baker, Nicola [Nicola.Baker@anz.com)
Sent: Monday, 3 August 2015 2:25 PM

To: Rachel Enderby

Cc: Bonnett, Gregory

Subject: FW: Fred Thomas - Bank Guarantee
Categorles: IDM-P, IDM

Hi Rachel,

Your request (in red) below has been passed to me.

I confirm that Bryn Meredith is authorised to sign Bank Guarantees on behalf of ANZ Bank New Zealand Limited.

Kind regards,

Nicola Baker | ANZ | Senior Counsel | Legal Group
Level 27, ANZ Centre, 23-29 Albert Street, P O Box 92210, Auckland, New Zealand
'hone: +64 9 252 3164 | Mobile:021 280 2839 | Fax: +64 9 252 3165

From: Rachel Enderby 0:

Sent: Monday, 3 August 2015 11:10 a.m.
To: Helen Morgan

Cc: Kelly Hosken

Subject: RE: Fred Thomas - Bank Guarantee

Hi Helen,

In relation to the assignor release, my client will agree to the release contained in the Fourth Schedule of the deed of
assignment provided that Peak Primary supply writien confirmation that Fred Thomas Health Pharmacy Limited has
complied with all of its obligations under the sublease. By copy of this email to Kelly perhaps she can confirm by
email which will be sufficient. i

Thank you for the bank guarantee which | note has been issued in the form as previously requested. For record
urposes it would be helpful if you could obtain confirmation that Bryn Meredith is authorised 1o execute bank

yuarantees on behalf of ANZ.

Once the assignmen! deed has been executed by all parties with the exception of my client please courier originals of
the assignment deed, deed of acknowledgement, notice of assignment and the bank guarantee to me for retention by
my client post execution, accompanied by irrevocable authority from Peak Primary fo retain the same. At that point |
will confirm the final position on my client’s legal costs which will need to be settled prior to my client executing.

Kind regards,

Rachel

Rachel Enderby
Solicitor (Admitted in England and Wales)

@ Keegan Alexander



From: Helen Morgan [mailto:Helen.Morgan@cmaglaw.co.nz]
Sent: Monday, 3 August 2015 8:47 AM

To: Rachel Enderby

Subject: FW: Fred Thomas - Bank Guarantee

Good morning Rachel

Further to our discussions and emails on Friday, please find attached a copy of the bank guarantee put in place by
our client for this matter.

We would appreciate you advising by return whether your client consents to the form of the assignment of lease,
with the inclusion of the release clause for the assignor.

Many thanks
Helen Morgan
Partner
‘hone: +64 9 831 0033
m: +64 211946888

COOK MORRIS QUINN
lawyerrs

This electronic communication (including any attachments) is confidential and may be privileged. If you are not the Intended reciplent
client legal privilege Is not waived or lost, 2nd you must not use, disclcse, distribute, retransmit or copy this communication or any of its
contents - please inform us immediately by return email or collect telephone call (+64 9 831 0033) and delete this communlcation from
your information system. Cook Morris Quinn Is not responsible for any changes made to, or Interception of, this communication after
sending, and is not responsible for the consequences of any virus or other defect, nor for any breach of confidence arising through use of
electronic communications. Nothing In this communication designates an informatlon system for the purposes of section 11(a) of the

New Zealand Electronic Transactions Act 2002.

The information contalned In this e-mall ks confidertial Information and may elso be legally privileged, Intended for the individual or entity named above. H you
are nol the intended reciplent, you are hereby notified thal any use, review, dissemination, disiribution or copying of this message Is striclly prohibited. i you
have received this message In error please nolify us by telephone (call collect to the person and number above end destroy the original message).Thank

you.

“his e-mail and any attachments to it (the "Communication") is, unless otherwise stated, confidential, may
contain copyright material and is for the use only of the intended recipient. If you receive the
Communication in error, please notify the sender immediately by return e-mail, delete the Communication
and the return e-mail, and do not read, copy, retransmit or otherwise deal with it. Any views expressed in
the Communication are those of the individual sender only, unless expressly stated to be those of Australia
and New Zealand Banking Group Limited ABN 11 005 357 522, or any of its related entities including
ANZ Bank New Zealand Limited (together "ANZ"). ANZ does not accept liability in connection with the
integrity of or errors in the Communication, computer virus, data corruption, interference or delay arising
from or in respect of the Communication.



FIFTH EDITION 2012 (2)

SUB
DEED OF ASSIGNMENT OF LEASE

GENERAL address of the premises:
Those parts of the ground floor of the bullding situsted on that part of the kand st 2 Fred Thomas Drive, Takapuns, g5 shown outlined in

red on the attached plan, together with the shared common sress

DATE: 3\ J\l\j ol

ASSIGNOR: Fred Thomas Health Pharmacy Limited (company number 4397307)

ASSIGNEE: Fred Thomas Pharmaey (2015) Limited (company num ber 5T29867)

SHAREHOLBER(S)snd-DIREGTORS)—
fofAesignor)-

CUARANTOR:
fofAssignee)

LANDLORD:  Peak Primary Limited (company number 21 64507)_
HEAD LANDLORD  Fred Thomas Drive Investments Limited (compaynymber 3197268)

THE ASSIGNOR assigns to the Assignee all the Assignor'ajééhw.qnd Interest in the Premises and the Lease as set out
in the First Schedule. ST G

THE ASSIGNOR, the Assignes and the Landlord agree and acknowledge as set out in the Second Schedule.
THE GUARANTOR guarantess as set out in the Thifd Schedule.

THE ASSIGNOR and the Shareholder(s) and Direcior(s) (if any), and the Assignee agree as set out in the Fourth
Schedule. . =

THE ASSIGNOR, the Assignee, the Landlord and the Guarantor §ll ackriowledge that the Leass expires on the Expiry
Date of Current Term set out in the First Schedule and the rent is the Annual Rent set out in the First Schedule.

THE LANDLORD consents to the assignment but without prejudice to the Landlord's rights powers and remedies under
the Lease. If any Lease Variations are specified in the First Schedule the Landlord, the Assignor, the Assignee and the
Guarantor agree that as from the Date of Assignment the Lease is varied as set out in the Lease Variations.

THE LANDLORD acknowledges that as at the Date of Assignment the Landiord is not aware of any existing breach of
the Lease by the Assignor and has no interest in any of the Assignor's Assets.

WHENEVER words or phrases appear in this Deed and in the Second, Third and Fourth Schedules that also appesr in
the First Schedule then those words or phrases shall also mean and include the details supplied after them in the First
Schedule.

IN this Deed:

(8) The expressions “the Assignor”, "the Assignee”, “the Guarantor’, “the Shareholder”, “Director” and “the Landlord”
include thelr respective executors administrators successors and pemitted assigns,

(b) The expression “Business Use” in the First Schedule means the permitted use of the Premises as at the Date of
Assignment or ag varied by any Lease Variation.

(c) The expression “Assignor's Assets™ shall mean all the chattels, fixtures and fitings in the Premises which are
owned by the Assignor.

(d) Where the context requires or admits, words importing the singular shall import the plural and vice versa.

(e) Where any party comprises more than one person, such persons shall be deemed to have entered into the Deed
both jointly and severally.

PHA222-41 (4032.4)
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SIGNED by the Assignor® Fred Thomas Health Pharmacy Limited @
in the presence of:
P v M_,L

Signalure of Assignor

' AnNNE- MpCIF PEIDY

\Withess Signalure Print Full Name
(for & company specify position:

C AT @C\ NN Direcior/Attomey/Autherised Signatory)
Witness Name
Plianmncezsy / Z//:/L V4
Witness Qccupation Signalyre of Assignor
1= Canm?1oN_ Cowr faaM /):m f/C// //( /(/5/ %‘;‘//

Witness Address Print Full Name
(for @ company specify posiion:
Direclor/Altomey/Authorised Signatory)

SGNED by the Assignee” Fred Thomes Pharmacy (2015) Limited .
in the presencs of:
Sigrature of Assignee
-M Cotherine Jane. Martin
Witness Signeture .-'::nﬂ—'dl e .
.| /- {for & comparty specily postiion:

Witness Name ‘ i |

ranaal  Accendent F gt B
Witness Occupation Signa!ure ofl_aqpma

Aucklorol T

Witness Address

SIGNED by the Landlord® Pesk Primary Limited
in the presence of:

M frtr

Witness Signeature Print Full N
(for 8 compdny gPecify position:
Director/) v )
Witnese Name
Witness Occupation Signature Wdf
GAANT Cid tﬁu\/ 84
Witness Address Print Full Name
(for 8 company specify poellhn
Diracton/Adternoy/)

* If approprate, edd;
*by its direcior(s)” OR by its duly appolnted attomey”
Note: Signing by & company - please refer lo the nots on page 3
PHA222-41 (4032.4)
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SISNED by-the-Cuarantors
in the presence of: /
Signature DW

Witness Signature Print
8 company specify position;
Diractor/Atiomey/Authorised Signatory)

Witness Name
Witness o“”py Signature of Guarantor
Witness S8 Print Full Nams
(for @ company specify position:
=Dnenifitlonm ey i ihoisn s Sigeutory)

- -

in the presence of:

\

‘Signature of Shareholder/Di

Witness Signsture

Witness Name

Witness Occupation Signature of Sharehalder/Direcdior
“Fresr-fddrens : Print-Fot-Neme—

. H appropriste, add:
“by its director(s)” OR by duly eppointed ettomey”

Note: Sianhlgbylcunp-ny—tounauraMmhdmnaﬂbindshmmpanynsadeed.ilrrmtbaslgnedh
accordance with section 180 of the Companles Act 1983,

If two directors sign, no witnessing is necessary.
If _only one director or & director and authorised signatory(les) or atiomey(les) sign, slgnatures must be

witnessed

PHA222-41 (4032.4)



HEAD LANDLORD CONSENT

Fred Thamas Drive Investments Limited being the Head Landlord under the Head Lease hereby
consents to the assignment of the Lease but without prejudice to the rights, powers and remedies of

the Head Landlord under the Head Lease

DATED thls day of 2015

SIGNED by FRED THOMAS DRIVE E ;-% ,%/

INVESTMENTS LIMITED as Head Landlord

by its Director(s) In the presence of: ; KZ“M Nery ot &V 2i
} Print Full Name and Specify Descrigtion

Witness Signature ; {Mrl&:mﬂmd Signatory)
}
)
|

Witness Name

Witness Occupation } Print Full Name and'Spedfv Descrlption
| (Direcxor/Secretary/Attorney/Authorised Signatory)

Witness Address

PHA222.41.124:hrm
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FIFTH EDITION 2012 (2)
FIRST SCHEDULE

PREMISES: Those parts of the ground floor of the bailding situsted on that part of the land st 2
Fred Thomas Drive, Takapuna, as shown outlined In red on the stiached plan,
together with the shared commen sress outlined in blue on the attached plan

CAR PARKS: g1 provided for In aceordsnce with the Lease

., Anandaled deed of sublesse between the Landiord and the Assignor that
DATE OF LEASE: _ menced on 6 July 3013

RIGHTS OF RENEWAL: Ooe (1) right of renewsl of stx (6) years
FINAL EXPIRY DATE: $Joly 2031 (if all rights of rencwal exercised)

ANNUAL RENT: Premises  $100,739.00 plue GST per annum
(Subjec! to review If applicabls) Cer Parks §. plug GST per annum
TOTAL $100,739.00 plus GST per annum

EXPIRY DATE OF CURRENT TERM: 5 July 2025
BUSINESS USE: Retall and dispensing pharmacy snd sncillisry related uses.

DATE OF ASSIGNMENT: 31 July 2015
RESTRAINT OF TRADE PERIOD: N/A

RESTRAINT OF TRADE RADIUS: N/A

LEASE VARIATIONS: The Landlerd agreesto unconditipnally release the Assignor from all and any
labllity accruing under the sublesse on snd from 31 July 2018,

LIMITED LIABILITY TRUSTEE: NA

'SECOND SCHEDULE
THE Assignes agrees with the Assignor to perform all the provisions In the Lease from the Date of Assignment.

THE Assignee indemnifies the Assignor and any guarantor of the Assignor against all lability arising out of any dsfault by the
Assignee in the performance of the provisions in the Lease as from the Date of Assignment.

TI‘IEAuWunamslhddlmpmvisimsothsauhmboenpufunnodwmemdAwgmm.
msmwmmmmmmmmmmmmaumMmdmmmmmnmadmum

THEAssignoradmowledgeslohumwmmammmmmmhmmmnhmddonmmerme
liability of the Asslgnor under the Leass. .
IF any person enters into this Deed as trustee of a trust, then;
(1) Thal person wamants that:
(8) that person has power to enter into this Deed under the terms of the trust: and
(b) thal person has properly signed this Deed in accordance with the terms of the trust; end
(c) Mpeumhaaﬂnﬁgtnbbohdamdﬁadﬁmnmmmmmmmdmmﬁgmmsnotbmbslormpahdbynny
action of that person including entry Into this Desd; and
(d) ell of the persans who are trustees of the trust have approved entry into this Deed.

(2) ifMpemonhnamﬂghtborhtwominwmdhmmhﬁum'smmdw“amm“dwhmnm
perscn's{bblitymﬂerlisbaedwillnutbepamunalwwumdmmbelimnedsoﬂlsaduaianwnmmthim
amahofhwufrunﬂmbﬂm(“theﬂmitedamoum”).Ifmnghlofmdpemonbbolndemriﬁedmmmasmh
bmbdwi'npaimdasarawnoffrwdwgmuanegﬁgenceﬂupetwn‘suaumywﬂlhocomumudlhiodmﬂn
extent of that pan! of the limited amount which cannot be recovered from any other person.

Notwithstanding clause 6, & party 1o this Desed thal is named in tem 13 of the First Schedule as s limited liabllity frusiee, thet
person's fiability will not be personal and unlimited but mited in accordance with clause 6.

PHA222-41 (4032.4)
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THIRD SCHEDULE

PHA22241 (4032.4)



© AUCKLAND DISTRICT LAW SOCIETY INC 2013
REF 4012

FIFTH EDITION 2012 (2)
Dated

Between
Fred Thomss Health Pharmacy Limited

Asslgnor
and
Fred Thomes Phermecy (2015) Lim Hed
Assignee
&
Shareholder(s)
ang
nd
8
Peak Primary Limited
Landlord
Gospentor—
and

Fred Thomes Drive Investmieots Limited

Head Landlord

DEED OF
ASSIGNMENT
OF LEASE

General address of the premises:

Those perts of the ground floor of the building situated
on that part of the land et 2 Fred Thomas Drive,
Tekapuns, es shown outlined in red on the attached
plan, together with the shared common aress

_ =

PHA222-41 (4031.4)



FIFTH EDITION 2012 (2)

SUB
DEED OF ASSIGNMENT OF/LEASE

GENERAL address of the premises:
Those parts of the ground floor of the building situated on that part of the land at 2 Fred Thomas Drive, Takepuna, as shown outlined in
red on the attached plan, together with the shared common areas

pate: 3\ g 2018

ASSIGNOR: Fred Themas Health Pharmacy Limited (company number 4397307)
ASSIGNEE: Fred Thomas Pharmacy (2015) Limited (company number 5729867)

SHAREHOLBER{Sand-DIRECTOR(S)—
tofAssignory

GUARANTOR:
fofAssignee)-

LANDLORD:  Pesk Primary Limited (compeny number 2164507)

HEAD LANDLORD Fred Thomes Drive Investments Limited (compsy nymber 3197268)

THE ASSIGNOR assigns to the Assignee all the Assignor's estate and interest in the Premises and the Lease as set out
in the First Schedule.

THE ASSIGNOR, the Assignee and the Landlord agree gnd acknowledge as set out in the Second Schedule.
THE GUARANTOR guarantees as set out in the Third Schedule.

THE ASSIGNOR and the Shareholder(s) and Director(s) (if any) and the Assignee agree as set out in the Fourth
Schedule.

THE ASSIGNOR, the Assignee, the Landlord and the Guarantor all ackriowledge that the Lease expires on the Expiry
Date of Current Term set out in the First Schedule and the rent is the Annual Rent set out in the First Schedule.

THE LANDLORD consents to the assignment but without prejudice to the Landlord's rights powers and remedies under
the Lease. If any Lease Variations are specified in the First Schedule the Landlord, the Assignor, the Assignee and the
Guarantor agree that as from the Date of Assignment the Lease is varied as set out in the Lease Variations.

THE LANDLORD acknowledges that as at the Date of Assignment the Landlord is not aware of any existing breach of
the Lease by the Assignor and has no interest in any of the Assignor's Assets.

WHENEVER words or phrases appear in this Deed and in the Second, Third and Fourth Schedules that also appear in
the First Schedule then those words or phrases shall also mean and include the details supplied after them in the First

Schedule.
IN this Deed:

(a) The expressions ‘the Assignor”, “the Assignee”, “the Guarantor”, “the Shareholder”, "Director” and “the Landlord”
include their respective executors administrators successors and permitted assigns.

(b) The expression “Business Use” in the First Schedule means the permitied use of the Premises as at the Date of
Assignment or as varied by any Lease Variation.

(c) The expression “Assignors Assets” shall mean all the chattels, fixtures and fittings in the Premises which are
owned by the Assignor.

(d) Where the context requires or admits, words importing the singular shall import the plural and vice versa.

(e) Where any party comprises more than one person, such persons shall be deemed to have entered into the Deed
both jointly and severally.

PHA222-41 (4032.4)



SIGNED by the ABSlgnOf.Fred Thomas Health Pharmacy Limited

in the presence of;

Canr (D(.\ NUAN .
Witness Name

Pliamaczst

Witness Occupation

9 CapnntoN Cownrg SN

Witness Address

SIGNED by U‘IO Assignee. Fred Thomes Phll'lllq m]s) LimKked

in the presence of:

\MUM

Sheenal  Simgh

Witness Name

ranal  Accerdent

Witness Occupation

Aucklonol

Witness Address

8IGNED by the Landlord* Peak Primary Limited
in the presence of:

Witness Signeture

Witness Name

Whtness Occupation

Witness Address

"
If appropriate, edd:

FIFTH EDITION 2012 (2)

[

J/ ;
"J’ N (.4"’\»1":--,

Slgnature of Assignor t

ANNE- wpn2i g PEIDY
Print Full Name

{for & campany epecify position;
Direcior/Attorney/Authetised Signatory)

ﬂ@//

Signalure of Assignor

ol filivel “ Tty

Print Full Name

(for & company specify posiiion:
Direclor/Attomey/Authorised Signatory)

Signature of Assignee

» Cotherine Jane, Martin

.;;mrum

Signature T ohe \ )
ﬁmﬂum 8al

Print Full Name
(fora. WWM poallm

“by lts director(s)" OR "by k= duly sppointed ettomey”
Note: Signing by & company - please refer lo the note on pege 3
PHA222-41 (4032.4)
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SIGNED by the Assignor* Fred Thomas Health Pharmacy Limited

in the presence of:

Witness Signature

Witness Name

Wilness Occupation

Wilness Address

SIGNED by the Assignee” g4 Thomas Pharmacy (2015) Limited

in the presence of:

Witness Signalure

Sheona |

Witness Name

ANancial

Witness Occupation

sciclang

Wilness Address

Jingh
Accartot

SIGNED by the Landlord* peak Primary Limited
in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

* I appropriate, add:
“by its director(s)" OR "by its duly appolnted attorney®
Note: Signing by 8 company — please refer lo the note on pege 3

Signature of Assignor

Print Full Name
{for a company specify position:
Director/Attomey/Authorised Signatory)

Signature of Assignor

Print Full Name
(for a company specify position:
Director/Altomey/Authorised Signalory)

ooInosba

Signeture of Assignee

Catherine. Jane. Mar7in

".Print Full Name
+ ! (for 8 company specify position:
DireclorfA ised-Si

h s -Si‘g"riaturie of Assignee

Print F ull Nama

(for a company specify position:
D!mﬂAﬂonnylAuthonsed Signatory)

Signature of ///é
/ éw/ ot

Print Full Ndme

Signature of {a dlor

RanfrwmoJ ap)

Print Full Name
(for a company specify position:
Director/Atesmey!

PHA222-41 (4032.4)
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SIGNED-by-the-Guarantort
in the presence of: /
Signature my

Wilness Signature Print

2 company specify position:
Director/Atiorney/Aulhorised Signatory)

Witness Name

Witness Oopr Signature of Guarantor
Witness ss Print Full Name

(for 8 company specify position:

iy A eHEBd-S) ”

\

in the presence of:

Signature of Shareholder/Di

Witness Signature _Print E ame

Wilness Name

Witness Occupation Signature of Shareholder/Director

ey Fitiess 2rimt Fetame

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

Note: Signing by a company — to ensure thal this document binds the company as a deed, it must be signed in
accordance with section 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 alttorney(ies) sign, signatures must be
wilnessed.

PHA222-47 (4032.4)



HEAD LANDLORD CONSENT

Fred Thomas Drive Investments Limited being the Head Landlord under the Head Lease hereby
consents to the assignment of the Lease but without prejudice to the rights, powers and remedies of

the Head Landlord under the Head Lease

DATED this day of

SIGNED by FRED THOMAS DRIVE
INVESTMENTS LIMITED as Head Landlord
by its Director(s) in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

PHA222.41.124:hrm

2015

) Signature

| [ ] -
\CEAULIDAHE, St
)} Print Full Name and Specify Description

) (Director/Sgcretary/Attorfey/Au
)

WA

)

) S

tonatyle (7
Vo, @y ToHe Smss

] Print Full Name ahd Specify Description
) (Director/Secretary/Attorney/Authorised Signatory)




10.
11.
12.

13.

FIFTH EDITION 2012 (2)
FIRST SCHEDULE

PREMISES: Those parts of the ground floor of the building situated on that part of the land at 2
Fred Thomas Drive, Takapung, as shown outlined in red on the attached plan,
together with the shared common areas outlined in blue on the attached plan

CAR PARKS: as provided for in accordance with the Lease

. An undated deed of sublease between the Landlord and the Assignor that
DATE OF LEASE: commenced on 6 July 2013

RIGHTS OF RENEWAL: Ouoe (1) right of renewsl of six (6) years
FINAL EXPIRY DATE: 5 July 2031 (if all rights of renewal exercised)

ANNUAL RENT: Premises  $100,739.00 plus GST per annum
(Subjedt to review if applicable) CarParks §. plus GST per annum
TOTAL $100,739.00 plus GST per annum

EXPIRY DATE OF CURRENT TERM: 5 July 2025
BUSINESS USE: Retail and dispensing pharmscy and ancilliary related uses.

DATE OF ASSIGNMENT: 31 July 2015
RESTRAINT OF TRADE PERIOD: N/A
RESTRAINT OF TRADE RADIUS: N/a

LEASE VARIATIONS: The Landlord agrees to unconditionally release the Assignor from sl and any
liability accruing under the sublease on and from 31 July 2015,

LIMITED LIABILITY TRUSTEE: NA

SECOND SCHEDULE
THE Assignee agrees with the Assignor to perform all the provisions in the Lease from the Date of Assignment.

THE Assignee indemnifies the Assignor and any guarantor of the Assignor against all liability arising out of any default by the
Assignee in the performance of the provisions in the Lease as from the Dale of Assignment.

THE Assignor warrants that all the provisions of the Lease have been performed up fo the Date of Assignment.
THE Assignee agrees with the Landlord that the Assignee will perform all the provisions of the Lease from the Dete of Assignment,

THE Assignor acknowledges 1o the Landlord that the covenants of the Assignee are not in substitution for and do not alter the
liability of the Assignor under the Lease, .
IF any person enters into this Deed as trustee of a trust, then:
(1) That person warrants that:
(a) that person has power to enter into this Deed under the terms of the trust; and
(b) that person has properly signed this Deed in accordance with the terms of the trust; and

(c) that person has the right to be indemnified from the assets of the trust and that right has not been lost or impaired by any
aclion of that person induding entry into this Deed; and
(d) all of the persons who are trustees of the Irust have approved entry into this Deed.
(2) I thal person has no right to or interest in any assets of Lhe trust excepl in that person’s capacity as a trustes of the trust, that
person’s liability under this Deed will not be personal and unlimited but will be limited to the actual amount recoverable from the
assets of the trust from time lo time ("the limited amount”). If the right of that person to be indemnified from the brust assets has

been lost or impaired as a result of fraud or gross negligence that person's liability will become personal but limited to the
extent of that part of the limited amount which cannot be recovered from any other person.

Notwithstanding clause 6, a party to this Deed that is named in item 13 of the First Schedule gs a limited liability trustee, that
person's liability will not be personal and unlimited but limited in accordance with clause 6.

PHA222-41 (4032.4)
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FIFTH EDITION 2012 (2)
Dated

Between
Fred Thomss Heslth Pharmacy Limited

Asslgnor
and
Fred Thomas Pharmacy (2015) Limited
Assignee
and—
Sharehoider(s)
R
—Bireetors)
and
Peak Primary Limited
Landlord
Guaranior—
and
Fred Thomas Drive Investments Limited
Head Landlord

DEED OF
ASSIGNMENT
OF LEASE

General address of the premises:

Those parts of the ground floor of the building situafed
on thaet part of the land at 2 Fred Thomas Drive,
Takapuna, as shown outlined in red on the attached
plan, together with the shared common areas

© AUCKLAND DISTRICT LAW SOCIETY INC 2012
REF 4032
PHA222-41 (4032.4)



/ SUB FIFTH EDITION 2012 (2)

DEED OF ASSIGNMENT OF LEASE

GENERAL address of the premises:
Those parts of the ground floor of the building situgted on that part of the land at 2 Fred Thomas Drive, Takapuna, as shown outlined in
red on the attached plan, together with the shared common areas

DATE: 3\ 5“‘5) <201

ASSIGNOR: Fred Thomas Health Pharmacy Limited (company number 4397307)

ASSIGNEE: Fred Thomas Pharmscy (2015) Limited (company number 5729867)

SHAREHOLDER(S)-and-DIREGTOR(S)—
tof-Assignory

GUARANTOR:-
fofAssignee)-

LANDLORD:  Peak Primary Limited (company number 2164507)
HEAD LANDLORD Fred Thomas Drive Investments Limited (compay nymber 3197268)

THE ASSIGNOR assigns to the Assignee all the Assignor's estate and interest in the Premises and the Lease as set out
in the First Schedule.

THE ASSIGNOR, the Assignee and the Landlp{d agree ::md aclgnovﬂedge as set out in the Second Schedule.
THE GUARANTOR guarantees as set out in the Third Schedule.

THE ASSIGNOR and the Shareholder(s) and Director(s) (if any) and the Assignee agree as set out in the Fourth
Schedule.

THE ASSIGNOR, the Assignee, the Landlord and the Guarantor all acknowledge that the Lease expires on the Expiry
Date of Current Term set out in the First Schedule and the rent is the Annual Rent set out in the First Schedule.

THE LANDLORD consents to the assignment but without prejudice to the Landlord's rights powers and remedies under
the Lease. If any Lease Variations are specified in the First Schedule the Landlord, the Assignor, the Assignee and the
Guarantor agree that as from the Date of Assignment the Lease is varied as set out in the Lease Variations.

THE LANDLORD acknowledges that as at the Date of Assignment the Landlord is not aware of any existing breach of
the Lease by the Assignor and has no interest in any of the Assignor's Assets.

WHENEVER words or phrases appear in this Deed and in the Second, Third and Fourth Schedules that also appear in
the First Schedule then those words or phrases shall also mean and include the details supplied after them in the First

Schedule.
IN this Deed:

(a) The expressions “the Assignor”, “the Assignee”, “the Guarantor’, “the Shareholder”, “Director” and “the Landlord"
include their respective executors administrators successors and permitted assigns.

(b) The expression “Business Use" in the First Schedule means the permitted use of the Premises as at the Date of
Assignment or as varied by any Lease Variation.

(c) The expression “Assignor's Assets” shall mean all the chattels, fixtures and fittings in the Premises which are
owned by the Assignor.

(d) Where the context requires or admits, words importing the singular shall import the plural and vice versa.

(e) Where any party comprises more than one person, such persons shall be deemed to have entered into the Deed
both jointly and severally.

PHA222-41 (4032.4)
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SIGNED by the Assignor* Fred Thomas Health Pharmscy Limited

in the presence of:

Witness Signature

Witness Name

Witness Occupation

Wilness Address

SIGNED by the ASSIgN€e” gyed Thomss Pharmacy (2015) Limited

in the presence of:

)/

Wilness Signature

Sheonal

Witness Name

bnancid|

Witness Occupation

Aaciclare]

Witness Address

3:(1-714

Acojant

SIGNED by the Landlord* peak Primary Limited
in the presence of:

Witness Signature

Witness Name

Wilness Occupation

Witness Address

*
If appropriate, add:
“by its director(s)” OR *by its duly appointed attorney”
Note: Signing by a company — please refer lo the nole on page 3

FIFTH EDITION 2012 (2)

Signalure of Assignor

Print Full Name
(for a company specify position:
Director/Attorney/Authorised Signatory)

Signature of Assignor

Print Full Name
{for & company specify position:
Direclor/Attomey/Authorised Signatory)

ot

Slignature of Assignee

athenne. Jare. Martin

-Print Full Name
(for & company specify position:
Dnnclmlﬂmoy Auttrotiset-Signatory)

“Signature of Assignee

P}inl Full Name

" (for.s company specify pos
DlmdorlAhomeylAuthoﬂsed Signatmy)

/=

Signalyiré.6f Landlord

/ﬂm/ / //

Print Edfl Nam
(fora e)

Signature ok La dlog\b
L0NT Chgfron) B4 )

Print Full Name
(for @ company specify poeihon
Director/Attemey|

PHA222-41 (4032.4)
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SIGNED-by-the-Guarantor®
in the presence of: /
Signature OV

Witness Signature Print ame
a company specify posilion:
Director/Attorney/Authorised Signatory)

Wilness Name

Witness OccupV Signature of Guarantor

Witness 88 Print Full Name
(for 8 company specify position:
DirosterAtiemey/uthernsed-Sighatery;

in the presence of;
Signature of SW

Wilness Signature

Wilness Name
Witness Occupation Signature of Sharehaolder/Director
e Fddress it - arrre-

| appropriate, add:
“by its director(s)" OR "by duly appointed atomey"

Note: Sligning 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 1993,
If two directors sign, no witnessing is necessary.
If only one director or a director and authorised signatory(ies) or attomey(ies) sign, signatures must be
witnessed.

PHA222-41 (4032.4)



HEAD LANDLORD CONSENT

Fred Thomas Drive investments Limited being the Head Landlord under the Head Lease hereby
consents to the assignment of the Lease but without prejudice to the rights, powers and remedies of
the Head Landlord under the Head Lease

DATED this day of 2015
f:] /f ?
SIGNED by FRED THOMAS DRIVE '/,/% ( @4 e
INVESTMENTS LIMITED as Head Landlord (€ e =
by its Director(s) in the presence of: ) : 3
y inkisp | Lt e St

) Print Full Name and Specify Description

Witness Signature : (Director/Secretary/Attorpey/Authorised Signatory)
| L
)Slcmﬁu

Witness Name : &
)
= GREG 2 Tetvn Smaf
Witsesy Occupation ) Print Full Nameand Specify Description

) (Director/Secretary/Attorney/Authorised Signatory)

Witness Address

PHA222.41.124:hrm
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13.

FIFTH EDITION 2012 (2)
FIRST SCHEDULE

PREMISES: Those parts of the ground floor of the building situated on that part of the land at 2
Fred Thomas Drive, Takapuna, as shown cutlined in red on the atiached plan,
together with the shared common areas outlined in blue on the attached plan

CAR PARKS: 35 provided for in accordance with the Lease

. An undated deed of sublease between the Landlord and the Assignor that
DATE OF LEASE: commenced on 6 July 2013

RIGHTS OF RENEWAL: One (1) right of renewal of six (6) years
FINAL EXPIRY DATE: 5 July 2031 (if all rights of renewal exercised)

ANNUAL RENT: Premises  $160,739.00 plus GST per annum
(Subject to review if applicable) CarParks $- plus GST per annum
TOTAL $100,739.00 plus GST per annum

EXPIRY DATE OF CURRENT TERM: 5 July 2025
BUSINESS USE: Retzil and dispensing pharmacy and ancilliary related uses.

DATE OF ASSIGNMENT: 31 July 2015
RESTRAINT OF TRADE PERIOD: N/A
RESTRAINT OF TRADE RADIUS: N/A

LEASE VARIATIONS: The Landlord agrees to unconditionally release the Assignor from all and any
liability aceruing under the sublease on and from 31 July 2015.

LIMITED LIABILITY TRUSTEE: NA

SECOND SCHEDULE
THE Assignee agrees with the Assignor lo perform all the provisions in the Lease from the Date of Assignment,

THE Assignee indemnifies the Assignor and any guarantor of the Assignor against all liability arising out of any defauli by the
Assignee in the performance of the provisions in the Lease as from the Date of Assignment.

THE Assignor warrants that all the provisions of the Lease have been performed up to the Date of Assignment.
THE Assignee agrees with the Landlord that the Assignee will perform all the provisions of the Lease from the Dale of Assignment.

THE Assignor acknowledges to the Landlord that the covenants of the Assignee are not in substitution for and do not alter the
liability of the Assignor under the Lease.
IF any person enters imto this Deed as trustee of a trust, then:
{1) That person warrants that:
(a) that person has power to enter into this Deed under the terms of the trust; and
(b) that person has properly signed this Deed in accordance with the terms of the trust; and

(c) thal person has the right to be indemnified from the assets of the trust and that right has not been lost or impaired by any
adlion of that person including entry into this Deed; and
(d) all of the persons who are trustees of the trust have approved entry into this Deed.
(2) If that person has no right to or inlerest in any assets of the trust excep! in that person's capacity as a trustee of the trust, that
person's liability under this Deed will not be personal and unlimited but will be limited to the actual amount recoverable from the
assets of the trusi from time to time ("the limited amount”). If the right of that person to be indemnified from the trust assets has

been lost or impaired as a result of fraud or gross negligence that person’s liability will become personal but limited to the
extenl of that part of the limited amount which cannot be recovered from any other person.

Notwithstanding clause 6, a party to this Deed that is named in ilem 13 of the First Schedule as a limited liability trustee, that
person's liability will not be personal and unlimited but imited in accordance with clause 6.

PHA222-41 (4032.4)
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THIRD SCHEDULE
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© AUCKLAND DISTRICT LAW SOCIETY INC 2013
REF 4032

FIFTH EDITION 2012 (2)
Dated

Between
Fred Thomsas Heslth Phermacy Limited

Assignor
and
Fred Thomas Pharmacy (2015) Limited
Assignee
BRG
Sharehoider(s)
-ahd—
Biresters)
and
Peak Primary Limited
Landlord
Guaranter—
and
Fred Thomas Drive Investments Limited
Head Landlord

DEED OF
ASSIGNMENT
OF LEASE

General address of the premises:

Those parts of the ground floor of the building situsted
on that part of the land at 2 Fred Thomas Drive,
Takapuna, as shown outlined in red on the attached
plan, together with the shared common sreas

PHA222-41 (4032.4)



/ SUB FIFTH EDITION 2012 (2)

DEED OF ASSIGNMENT OF LEASE

GENERAL address of the premises:
Those parts of the ground floor of the building situated on that part of the land at 2 Fred Thomas Drive, Takspuna, as shown outlined in
red on the attached plan, together with the shared common areas

DATE: 3\ :M\j Q01

ASSIGNOR: Fred Thomas Health Pharmacy Limited (company number 4397307)
ASSIGNEE: Fred Thomas Pharmeacy (2015) Limited (company number 5729867)

SHAREHOLDER(Sand-DIRECTOR{S):
fof-Assignor)-

CUARANTOR:-

{fofAssignee)

LANDLORD:  Pesk Primary Limited (company number 2164507)

HEAD LANDLORD Fred Thomas Drive Investments Limited (compay nymber 3197268)

THE ASSIGNOR assigns to the Assignee all the Assignor's estate and interest in the Premises and the Lease as set out
in the First Schedule.

THE ASSIGNOR, the Assignee and the Landlord agree and acknowledge as set out in the Second Schedule.
THE GUARANTOR guarantees as set out in the Third Schedule.

THE ASSIGNOR and the Shareholder(s) and Director(s) (if any) and the Assignee agree as set out in the Fourth
Schedule.

THE ASSIGNOR, the Assignee, the Landlord and the Guarantor all acknowledge that the Lease expires on the Expiry
Date of Current Term set out in the First Schedule and the rent is the Annual Rent set out in the First Schedule.

THE LANDLORD consents to the assignment but without prejudice to the Landlord's rights powers and remedies under
the Lease. If any Lease Variations are specified in the First Schedule the Landlord, the Assignor, the Assignee and the
Guarantor agree that as from the Date of Assignment the Lease is varied as set out in the Lease Variations.

THE LANDLORD acknowledges that as at the Date of Assignment the Landlord is not aware of any existing breach of
the Lease by the Assignor and has no interest in any of the Assignor's Assets.

WHENEVER words or phrases appear in this Deed and in the Second, Third and Fourth Schedules that alsc appear in
the First Schedule then those words or phrases shall also mean and include the details supplied after them in the First

Schedule.
IN this Deed:

(a) The expressions “the Assignor”, “the Assignee”, “the Guarantor”, “the Shareholder’, “Director” and “the Landlord"
include their respective executors administrators successors and permitted assigns.

(b) The expression "Business Use" in the First Schedule means the permitted use of the Premises as at the Date of
Assignment or as varied by any Lease Variation.

(c) The expression “‘Assignor's Assets® shall mean all the chattels, fixtures and fittings in the Premises which are
owned by the Assignor.

(d) Where the context requires or admits, words importing the singular shall import the plural and vice versa.

(e) Where any party comprises more than one person, such persons shall be deemed to have entered into the Deed
both jointly and severaily.

PHA222-41 (4032.4)



T

by ma‘ﬁfww Themas Eealth Phormacy LinHed @L&-}\

b

FIFTH EDITION 212 ()

Eigihace of Assignor ~ { L

i
vy b5 direcioria)” OR "by b duly eypcintad eltomay”
by.a diximany - plesma et to the nols on page



FIFTH EDITION 2012 (2)

SIGNED by the Assignor* Fred Thomas Health Pharmscy Limited
in the presence of:

Signature of Assignor

Print Full Name
(for & company specify position:
Director/Attomey/Authorised Signalory)

Witness Signalure

Witness Name

Witness Occupation Signature of Assignor

Witness Address Print Full Name
(for 8 company specify position:
Direclor/Atlomey/Authorised Signalory)

SIGNED by the Assignee” Fred Thomas Pharmacy (2015) Limited

in the presence of: W
O

Signature of Assignee

A - Cotherine Jane Martin

*.Print Full Name

Witness Signature
gr"rf.&ﬁ,"f"m’“””f"”“ e
Sheenal — Singh |
Witness Name . i B -
Pranaa(  Accenient , vl et b
Wiltness Occupation * - Signature of Assignee
Aucklonol o ‘
Witness Address (I::nl Ful[ Name
' P fy position:
" - B D(m;mmmonsed Signatory)

SIGNED by the Landlord* peak Primary Limited
in the presence of: //d#’/é
ord

Signalture ofLdric
s

Witness Signalure Print Full N

(for 8 compzny gdecify position

Director/ i )
Witness Name

e
Wilness Occupation Signature o@ndlo
(0T Cragron] B

Witness Address Print Full Name

(for a company specify poslhon

Director/Attomey/.

* If eppropriate, add:
“by ite direclar(s)* OR “by its duly appointed attorney”
Note: Slgning by a company ~ please refer lo the note on page 3
PHA222-41 (4032.4)
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SIGNEB-by-the-Guarantor
in the presence of: /
Signature oquay

Witness Signalure Print
a company specify position:
Director/Attorney/Authorised Signatory)

Witness Name

Witness OmupV Signature of Guarantor

Wilness S8 Print Full Name
(for 8 company specify position:
- ;

g
ToFys

m&m
in the presence of: sl

Signature of Shareholder/Di

Wilness Signature

Wilness Name

Witness Occupation Signature of Shareholder/Director

Dimisnd i esld Al
T T A e

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

Note: Signing by a company — lo ensure thal this document binds the company as a deed, it must be signed in
accordance with section 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 alomey(ies) sign, signalures must be
wilnessed.

PHA222-41 (4032.4)



HEAD LANDLORD CONSENT

Fred Thomas Drive Investments Limited being the Head Landlord under the Head Lease hereby
consents to the assignment of the Lease but without prejudice to the rights, powers and remedies of

the Head Landlord under the Head Lease

DATED this day of

SIGNED by FRED THOMAS DRIVE
INVESTMENTS LIMITED as Head Landlord
by its Director(s) in the presence of;

Witness Signature

\I’Ime.ss Name

Wwitness Occupatlon

Witness Address

PHA222.41.124:hrm

2015

P
/K%é

) El'lr'wmra

\ ALY U S A

) Print Full Name and Specify Description

) (Director/Secretary/Attogney/Authorised Signatory)
)

’ é 7 M

) Y

) Signatyfe

| v

\GREG 6 f2v) T3t STl

) Print Full Narfe4nd Specify Description

) {Director/Secretary/Attomey/Authorised Signatory)
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FIFTH EDITION 2012 (2)
FIRST SCHEDULE

PREMISES: Those parts of the ground floor of the building situsted on that peort of the land at 2
Fred Thomas Drive, Takapuns, as shown outlined in red on the attached plan,
together with the shered common arees outlined in blue on the attached plan

CAR PARKS: as provided for in accordance with the Lease

. An undated deed of sublease between the Landlord and the Assignor that
DATE OF LEASE: commenced on 6 July 2013

RIGHTS OF RENEWAL: One (1) right of renewal of six (6) years
FINAL EXPIRY DATE: 5 July 2031 (if all rights of renewal exercised)

ANNUAL RENT: Premises  $100,739.00 plus GST per annum
(Subject 1o review if applicable) Car Parks §$. plus GST per annum
TOTAL $100,739.00 plus GST per annum

EXPIRY DATE OF CURRENT TERM: 5 July 2025
BUSINESS USE: Retail and dispensing pharmacy and sncilliary related uses.

DATE OF ASSIGNMENT: 31 July 2015
RESTRAINT OF TRADE PERIOD: N/A
RESTRAINT OF TRADE RADIUS: N/A

LEASE VARIATIONS: The Landlord agrees to unconditionally release the Assignor from all and any
liability accruing under the sublease on and from 31 July 2015.

LIMITED LIABILITY TRUSTEE: N/

SECOND SCHEDULE
THE Assignee agrees with the Assignor to perform all the provisions in the Lease from the Date of Assignment.

THE Assignee indemnifies the Assignor and any guarantor of the Assignor against all liability arising out of any default by the
Assignee in the performance of the provisions in the Lease as from the Dale of Assignment.

THE Assignor warrants that all the provisions of the Lease have been performed up to the Date of Assignment.
THE Assignee agrees with the Landlord that the Assignee will perform all the provisions of the Lease from the Date of Assignment.

THE Assignor acknowledges fo the Landlord that the covenants of the Assignee are not in substitution for and do not alter the
liability of the Assignor under the Lease.
IF eny person enters into this Deed as trustee of a trust, then:
(1) That person warrants that:
(a) that person has power to enter into this Deed under the terms of the trust; and
(b) that person has properly signed this Deed in accordance with the terms of the trust; and

(c) that person has the right to be indemnified from the assets of the trus! and that right has not been lost or impaired by any
action of that person incdluding entry into this Deed; and

(d) all of the persons who are trustees of the trust have approved entry into this Deed.

(2) Ifthat person has no right to or interest in any assets of the trust except in that person's capacity as a trustee of the trust, that
person’s liability under this Deed will not be personal and unlimited but wi be limited to the actual amount recoverable from the
assets of the trust from time to time ("the limited amount"). If the right of that person to be indemnified from the trust assels has
been lost or impaired as a result of fraud or gross negligence that person's liability will become personal but limited to the
extent of that part of the limited amount which cannot be recovered from any other person.

Notwithstanding clause 6, a party to this Deed thal is named in item 13 of the First Schedule as a limited liability trustee, that
person's liability will not be personal and unlimited but limited in accordance with clause 6.

PHA222-41 (4032.4)
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© AUCKLAND DISTRICT LAW SOCIETY INC 2013
REF 4032

FIFTH EDITION 2012 (2)
Dated

Between
Fred Thomas Health Pharmacy Limited

Asslgnor
and
Fred Thomas Pharmacy (2015) Limited
Assignee
and
Sivarehotder(s)
and
—Biresters)
and
Peak Primery Limited
Landlord
Suerantor—
and
Fred Thomas Drive Investments Limited
Head Landlord

DEED OF
ASSIGNMENT
OF LEASE

General address of the premises:

Those parts of the ground floor of the building situated
on that part of the land at 2 Fred Thomas Drive,
Takapuns, as shown outlined in red on the atiached
plan, together with the shared common areas

PHA222-41 (4032.4)



/ SUB FIFTH EDITION 2012 (2)

DEED OF ASSIGNMENT OF'LEASE

GENERAL address of the premises:
Those parts of the ground floor of the building situated on that part of the land at 2 Fred Thomas Drive, Takapuna, as shown outlined in
red on the attached plan, together with the shared common areas

DATE: 3l "14\3 201§~

ASSIGNOR: Fred Thomas Health Phermacy Limited (company number 4397307)

ASSIGNEE: Fred Thomas Pharmacy (2015) Limited (company number 5729867)

SHAREHBEBERS) and-BIRECTORIS)—
tof-Assignor)-

GUARANTOR:-

{of-Assignee)

LANDLORD:  Peak Primary Limited (company number 2164507)

HEAD LANDLORD Fred Thomas Drive Investments Limited (compay nymber 3197268)

THE ASSIGNOR assigns to the Assignee all the Assignor's estate and interest in the Premises and the Lease as set out
in the First Schedule.

THE ASSIGNOR, the Assignee and the Landlord agree and acknowiedge as set out in the Second Schedule.
THE GUARANTOR guarantees as set out in the Third Schedule.

THE ASSIGNOR and the Shareholder(s) and Director(s) (if any) and the Assignee agree as set out in the Fourth
Schedule,

THE ASSIGNOR, the Assignee, the Landlord and the Guarantor all acknowledge that the Lease expires on the Expiry
Date of Current Term set out in the First Schedule and the rent is the Annual Rent set out in the First Schedule.

THE LANDLORD consents to the assignment but without prejudice to the Landlord's rights powers and remedies under
the Lease. If any Lease Variations are specified in the First Schedule the Landlord, the Assignor, the Assignee and the
Guarantor agree thal as from the Date of Assignment the Lease is varied as set out in the Lease Variations.

THE LANDLORD acknowledges thal as at the Date of Assignment the Landlord is not aware of any existing breach of
the Lease by the Assignor and has no interest in any of the Assignor's Assets.

WHENEVER words or phrases appear in this Deed and in the Second, Third and Fourth Schedules that also appear in
the First Schedule then those words or phrases shall also mean and include the details supplied after them in the First

Schedule.
IN this Deed:

(@) The expressions “the Assignor’, “the Assignee”, “the Guarantor”, “the Shareholder”, “Director” and “the Landlord"
include their respective executors administrators successors and permitted assigns.

(b) The expression “Business Use” in the First Schedule means the permitted use of the Premises as at the Date of
Assignment or as varied by any Lease Variation.

(c) The expression “Assignor's Assets" shall mean all the chattels, fixtures and fittings in the Premises which are
owned by the Assignor.

(d) Where the context requires or admits, words importing the singular shall import the plural and vice versa.

(e) Where any party comprises more than one person, such persons shall be deemed to have entered into the Deed
both jointly and severally.

PHA222-41 (4032.4)
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SIGNED by the Assignor* Fred Thomas Health Pharmacy Limited

in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

SIGNED by the ASSIQnee Fred Thomas Pharmacy (2015) Limited

in the presence of:

fergh

Witness Signature

Sheenal  Cirgh
Witness Name i
bBranc|  Atranian t
Witness Occupation
Auckl ar()f
Witness Address

SIGNED by the Landlord® peak Primary Limited
in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

*
If appropriale, add:
*by its direclor(s)” OR "by its duly eppointed attarney”
Note: Signing by @ company - please refer to the note on page 3

FIFTH EDITION 2012 (2)

Signature of Asslgnor

Print Full Name
(for 8 company specify position;
Director/Attomey/Authorised Signatory)

Signature of Assignor

Print Full Name
{for a company specify posilion:
Direclor/Attomey/Authorised Signatory)

GO 1o

Signature of Assignee

Catherire. Tane, Martin

Print Full Name
{for a8 company specify position:
DMOrMy!AoﬂameG-Shnm)

. '-Sig“ri,a'ture 6f Assignee

Pnnl Full Name

(ror 8 company specify position;
Dh-qaoriAuomeyIAuthonsed Signatory)

//z_,

Si gnatu dlord
Print Full pyd
(for 8 company s

ify position:
Director, } i

S’gnalure o lord
m%d N

Print Full Name
(for a company specify position:
Director/Atiemey/ Authorsad-Signaton)

PHA222-41 (4032.4)



FIFTH EDITION 2012 (2)

SIGNEBby-the-Guarantor®
in the presence of: /
Signature W

Witness Signature Print
a company specify posilion:
Director/Attorney/Authorised Signatory)

Witness Name

Witness OccupaV Signature of Guarantor
Wilness ess Print Full Name
(for 8 company specify position:
BireeterAtiomey i uthersad-Signatory-

R s Eansbsiderieh o Lislarial —

in the presence of.
Signature of Shareholder/Dire

Witness Signature

Witness Name

Wilness Occupation ‘ Signature of Shareholder/Director
AFrine en ectreas Lottt} oI

* If appropriate, add.
“by its director(s)” OR "by duly appointed atlomey”

Note: Signing by a company - to ensure thal this document binds the company as a deed, it must be signed in
accordance with section 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 attomey(ies) sign, signatures must be

wilnessed.

PHA222-41 (4032.4)



HEAD LANDLORD CONSENT

Fred Thomas Drive Investments Limited being the Head Landlord under the Head Lease hereby
consents to the assignment of the Lease but without prejudice to the rights, powers and remedies of
the Head Landlord under the Head Lease

DATED this day of 2015
Vi
SIGNED by FRED THOMAS DRIVE % /'%,/Z oA
INVESTMENTS LIMITED as Head Landlord ) s,.n‘mm -
by its Director(s) in the presence of: ) ; ) o
! - ¢ VAT, SrgaLe

} Print Full Name and Specify Description
} (Dlre:tor{SeaehrvIA mey[Auth Signatory)

Witness Signature

}

Witness Name ;

e )GR£40£4 JiHel Srhl
e pa ) Print Full Nameand Specify Description
) (Director/Secretary/Attorney/Authorised Signatory)

Witness Address

PHA222.41.124:hrm
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FIFTH EDITION 2012 (2)
FIRST SCHEDULE

PREMISES: Those parts of the ground floor of the building situated on that part of the land at 2
Fred Thomas Drive, Takapunas, as shown outlined in red on the attached plan,
together with the shared common areas outlined in blue on the attached plan

CAR PARKS: 5 provided for in accordance with the Lease

DATE OF LEASE: An undated deed of sublease between the Landiord and the Assignor that
" commenced on 6 July 2013

RIGHTS OF RENEWAL: One (1) right of renewal of six (6) years
FINAL EXPIRY DATE: 5 July 2031 (if all rights of renewal exercised)

ANNUAL RENT: Premises  $100,739.00 plus GST per annum
(Subject 1o review if applicable) Car Parks $. plus GST per annum
TOTAL $100,739.00 plus GST per annum

EXPIRY DATE OF CURRENT TERM: 5 July 2025
BUSINESS USE: Retsil and dispensing pharmscy and ancilliary related uses.

DATE OF ASSIGNMENT: 31 July 2015
RESTRAINT OF TRADE PERIOD: N/A
RESTRAINT OF TRADE RADIUS: N/A

LEASE VARIATIONS: The Landlord agrees to unconditionally release the Assignor from sll and any
liability accruing under the sublease on and from 31 July 2015.

LIMITED LIABILITY TRUSTEE: NA

SECOND SCHEDULE

THE Assignee agrees with the Assignor to perform all the provisions in the Lease from the Date of Assignment.

THE Assignee indemnifies the Assignor and any guarantor of the Assignor against all liability arising out of any default by the
Assignee in the performance of the provisions in the Lease as from the Date of Assignment.

THE Assignor warrants that all the provisions of the Lease have been performed up to the Date of Assignment.
THE Assignee agrees with the Landlord that the Assignee will perform all the provisions of the Lease from the Date of Assignment.

THE Assignor acknowledges to the Landiord thal the covenants of the Assignee are nol in substitution for and do not alter the
liability of the Assignor under the Leass.
IF any person enters into this Deed as lrustee of a trust, then:
(1) That person wamants that:
(a) that person has power to enter into this Deed under the lerms of the trust; and
{b) that person has properly signed this Deed in accordance with the terms of the trust; and

(c) that person has the right to be indemnified from the assets of the trust and that right has not been lost or impaired by any
aclion of that person including entry into this Deed; and
(d) all of the persons who are trustees of the rust have approved entry into this Deed.
(2) If that person has no right to or interest in any assets of the trust excepl in that person's capacity as a trusiee of the trust, that
person's liability under this Deed will not be personal and unfimited bul will be limited to the actual amount recoverable from the
assets of the trust from time to time ("the limited amount”). If the right of that person to be indemnified from the trust assets has

been los! or impaired as a result of fraud or gross negligence that person's liability will become personal but limited to the
extent of that part of the limited amount which cannot be recovered from any other person.

Notwithstanding clause 6, a party lo this Deed that is named in item 13 of the First Schedule as a limited liability trustee, that
person's liability will not be personal and unlimited but limited in accordance with clause 6.

PHA222-41 (4032.4)
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© AUCKLAND DISTRICT LAW SOCIETY INC 2013
REF 4032

FIFTH EDITION 2012 (2)
Dated

Between
Fred Thomas Health Pharmacy Limited

Assignor
and
Fred Thomas Pharmacy (2015) Limited
Assignee
ang—
Shareholder(s)
end
Direster{s)
and
Peak Primary Limited
Landlord
G srenater—
and
Fred Thomas Drive Investments Limited
Head Landlord

DEED OF
ASSIGNMENT
OF LEASE

General address of the premises:

These parts of the ground floor of the building situated
on that part of the land &t 2 Fred Thomas Drive,
Takapuna, 2s shown outlined in red on the attached
plan, together with the shared common aress
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& 5{ - & L ANZ Bank New Zealand Ltd LG NEW ZEALANG 7 N
LN € Level 23, ANZ Centre il R
23-29 Albert Street Auckland
Auckland 1010, N.Z.
Tel: 08 252 6287
Fax: 09 353 8809
SWIFT: ANZBNZ22102
Guarantee

No. GO135461166

Beneflciary: Applicant;
Fred Thomas Drive Investments Limited Peak Primary Ltd
Private Bag 93-504 Axis Building
North Shore City 0740 5/981 St Georges Bay Road
Auckiand Parnell

Auckland
Date of issue; C
July 03, 2013 q{,y

/

Guarantee Amount: WPO pO,?
Nof Exceeding NZD 556,600.00 f?@ Yo
Five Hundred Fifty Six Thousand Six Hundred and < 77 (.//;)
00/100 New Zealand Doliars (@)

DEMAND GUARANTEE
ANZ Bank New Zealand Limited (ANZ) issues its Demand Guarantee (Instrument) as follows:
Type of instrument: Financial Guarantee
Instrument No: GO135461166
Applicant: Peak Primary Limited of Axis Building, 2:5/81 St Georges Bay Road. Parnell, Auckland

Beneficiary: Fred Thomas Drive Investments Limited of Private Bag 93-504, North Shore City 0740,
Auckland

Underlying Relationship:Lease of premises at 2 Fred Thomas Drive, Takapuna

Maximum Amount:NZD556,600.00 Five Hundred and Fifty Six Thousand, Six Hundred 00/100 New
Zealand Currency

Place of Presentalion:ANZ Bank New Zealand Limited of Level 23, ANZ Centre, 23-29 Alber
Street, Auckland, New Zealand or such other address as notified in writing to the Beneficiary by
ANZ from time to lime (ANZ's Office)

Farm of Presentation:Paper delivered personally or by courier o ANZ's Office in one lot
Required Documents:Not applicable

Required language:Demands, documents and notices issued or required in connection with this
Instrument shall be in the language of the Instrument.

G0135461166 Page 10of 3



e & ANZ Bank New Zealand Ltd

Expiry:On the first to happen of

(DANZ receiving notice from the Beneficiary at the ANZ's Office that this Instrument is no longer
required,

(i)ANZ has paid the Maximum Amount,

(iii)the return of this Instrument to ANZ's Office or

(v}4:00 p.m. on 01 July 2019 at ANZ's Office, subject lo Clause 7 below
Party liable for charges:All charges are for the account of the Applicant

Issue Date: 03 July 2013
Terms:

1. ANZ irrevocably underiakes to pay the Beneficiary any sum or sums not sxceeding in aggregate
the Maximum Amount upon presentation in the form indicated above to ANZ of the Beneficiary's
compliant demand together with the Required Documents (if any) listed above.

2. Demands can only be made by the Beneficiary and must
(1) be marked as drawn under this Instrument,
(ii) request payment of all or part of the Maximum Amount and

(iil) specify the bank account of the Beneficiary info which payment is to be made by ANZ.

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument. ANZ wil
not recognise or pay a demand made after the Expiry of this Instrument.

4. Other notices in connection with this Insirument must be signed and delivered personally or by
courier to ANZ's Office.

5. Payments under this Instrument will be made electronically to an account of the Beneficiary only,
without ANZ giving prior notice of the payment to the Applicant, despile the Applicant giving any
notice to ANZ not to pay the amount payable under this Instrument, without regard to the
performance or non-performance of the Applicant or Beneficiary under the Underlying Relationship
In any respect and notwithstanding any alterations to the terms of the Underlying Relationship or
any extensions of time or any other forbearance or indulgence by the Beneficiary or Applicant to the
other, i

6. ANZ may rely entirely on the face alone of any demand, nofice or Required Document presented
to it under this Instrument and has no responsibility or obligation to investigate or satlsfy itself as fo
the authenticity or correctness of the matlers stated in, the signatures on, or the posltions of such

Page 20of3
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signatories stated in a demand, notice or Required Document or capacity or entitlement of a parly to
give and execute a demand, notice or Required Document.

7. ANZ may at any time, without being required o do &0, pay the Beneficiary the Maximum Amount
or, after having made a part payment of the Maximum Amount, the balance outstanding or any
lesser amount that the Beneficiary may require and thereupon this Instrument expires.

8. The Beneficiary must return this Instrument to ANZ's Office immediately after it expires.

€. This Instrument is personal to the Beneficiary. The Beneficiary cannot assign, transfer, charge or
otherwise deal with its rights under this Instrument and ANZ wil not recognise any purporied
assignment, transfer, charge or other dealing.

10. Nothing in this Instrument obliges ANZ 1o do or omit to do anything if it would, or might in its
reasonable opinion, constitute a breach of any anfi-money laundering, counter-terrorism financing
or economic or trade sanctions laws or regulations applicable 1o ANZ

11. This Instrument will be decided In accordance whh the laws of New Zealand and is subject to
the jurisdiction of the courts of New Zealand

Signed on behalf of ANZ Bank New Zealand Limited
By its duly authorised Officer

Bryn Meredith
Manager Guaraniees

Pegadof 3



Nicola Howson

From: Nicola Howson on behalf of Rachel Enderby

Sent: Thursday, 27 August 2015 4:47 p.m.

To: Nicola Howson

Subject: FW: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee
Attachments: Discharge of Financing Statement.pdf; Financing Statement Details Verification.pdf

From: Kelly Hosken [mailto:kelly.hosken@greencrosshealth.co.nz)

Sent: Wednesday, 19 August 2015 1:26 PM

To: Rachel Enderby

Subject: FW: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee

Hi Rachel
Please rafer advice received below from ANZ in response to your queries

Regards
Kelly

elly Hosken | Business Support Co-ordinator

Green Cross Health

Medical Division | Level 1, 124 Vautier St | Napier 4110 | New Zealand

DDI: +64 6 834 2381 | Fax +64 6 835 4783

kelly.hosken@greencrosshealth.co.nz Websites v ww.careforyou.co.nz | www.greencrosshealth.o

PRIVACY & CONFIDENTIALITY NOTICE

Information contained in this email is confidential and is intended for the use of the addressee only. If you are not the intended
recipient please notify us immediately. Any dissemination, distribution, copying or use of the information without our prior consent
is strictly prohibited.

From: Paulin, Christopher [mailto:Christopher.Paulin@anz.com]

Sent: Wednesday, 19 August 2015 1:22 p.m.

To: Kelly Hosken <kelly.hosken@greencrosshealth.co.nz>; Bonnett, Gregory <Gregory.Bonnett@anz.com>
Cc: Roger Bowie <roger.bowie@greencrosshealth.co.nz>

Subject: RE: Peak Primary Limited - 2 Fred Thomas Drive, Takapuna - Bank Guarantee

Hi Kelly

We confirm that Bryn Meredith is currently a duly authorised officer for executing ANZ Bank guarantees.
Additionally we are comfortable that the original guarantee is kept by your client (as the amendment is to
be taken in consideration with the original document).

Please advise once the PPSR charge has been discharged.

Regards
Chris

Chris Paulin | Relationship Associate - Healthcare
Commercial & figri, ANZ

Level 21, ANZ Centre, 23-29 Alberl Streel, Auckland

Telephone +64 (09) 252 4519 | | ax +64 (09) 252 3032

Lmall christopher.paulin@anz.com
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(’3 ANZ Bank New Zealand Ltd

Level 23, ANZ Centre
23-29 Albert Street
Auckland 1010,

Tel: 09 252 6287

Fax: 09 353 8809
SWIFT; ANZBNZ22102

Guarantee
No. GO135461166

Beneficiary: Applicant:

Fred Thomas Drive Investments Limited Peak Primary Ltd

Private Bag 93-504 Axis Building, 5/91 St Georges Bay Road
North Shore City Parnell

Auckland, 0740 New Zealand Auckland New Zealand

Date of issue:
July 03, 2013

Guarantee Amount:

Not Exceeding NZD 556,600.00

Five Hundred Fifty Six Thousand Six Hundred and
00/100 New Zealand Dollars

ANZ DEMAND GUARANTEE

ANZ Bank New Zealand Limited (ANZ) issues its Demand Guarantee (Instrument) as follows:
Type of Instrument: Financial Guarantee

Instrument No: GO135461166

Applicant: Peak Primary Limited of Axis Building, 2:5/91 St Georges Bay Road. Parnell, Auckland

Beneficiary: Fred Thomas Drive Investments Limited of Private Bag 93-504, North Shore City 0740,
Auckland

Underlying Relationship:Lease of premises at 2 Fred Thomas Drive, Takapuna

Maximum Amount:NZD556,600.00 Five Hundred and Fifty Six Thousand, Six Hundred 00/100 New
Zealand Currency

Place of Presentation:ANZ Bank New Zealand Limited of Level 23, ANZ Centre, 23-29 Albert Street,
Auckland, New Zealand or such other address as notified in writing to the Beneficiary by ANZ from
time to time (ANZ's Office)

Form of Presentation:Paper delivered personally or by courier to ANZ's Office in one lot

Required Documents:Not applicable

Required language:Demands, documents and notices issued or required in connection with this
Instrument shall be in the language of the Instrument.

Page 1 of 3
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Expiry: On the first to happen of

(i) ANZ receiving notice from the Beneficiary at the ANZ's Office that this Instrument is no longer
required,

(ii) ANZ has paid the Maximum Amount,

(iii) the return of this Instrument to ANZ's Office or

(iv) 4:00 p.m. on 01 July 2019 at ANZ's Office, subject to Clause 7 below

Party liable for charges:All charges are for the account of the Applicant

Issue Date: 03 July 2013

Terms:

1. ANZ irrevocably undertakes to pay the Beneficiary any sum or sums not exceeding in aggregate
the Maximum Amount upon presentation in the form indicated above to ANZ of the Beneficiary's
compliant demand together with the Required Documents (if any) listed above.

2. Demands can only be made by the Beneficiary and must

(i) be marked as drawn under this Instrument,

(i) request payment of all or part of the Maximum Amount and

(iii) specify the bank account of the Beneficiary into which payment is to be made by ANZ.

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument. ANZ will not
recognise or pay a demand made after the Expiry of this Instrument.

4. Other notices in connection with this Instrument must be signed and delivered personally or by
courier to ANZ's Office.

5. Payments under this Instrument will be made electronically to an account of the Beneficiary only,
without ANZ giving prior notice of the payment to the Applicant, despite the Applicant giving any
notice to ANZ not to pay the amount payable under this Instrument, without regard to the
performance or non-performance of the Applicant or Beneficiary under the Underlying Relationship in
any respect and notwithstanding any alterations to the terms of the Underlying Relationship or any
extensions of time or any other forbearance or indulgence by the Beneficiary or Applicant to the
other.

6. ANZ may rely entirely on the face alone of any demand, notice or Required Document presented
to it under this Instrument and has no responsibility or obligation to investigate or satisfy itself as to
the authenticity or correctness of the matters stated in, the signatures on, or the positions of such
signatories stated in a demand, notice or Required Document or capacity or entitement of a party to
give and execute a demand, notice or Required Document.

7. ANZ may at any time, without being required to do so, pay the Beneficiary the Maximum Amount
or, after having made a part payment of the Maximum Amount, the balance outstanding or any
lesser amount that the Beneficiary may require and thereupon this Instrument expires.

8. The Beneficiary must return this Instrument to ANZ's Office immediately after it expires.

Page 2 of 3
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9. This Instrument is personal to the Beneficiary. The Beneficiary cannot assign, transfer, charge or
otherwise deal with its rights under this Instrument and ANZ will not recognise any purported
assignment, fransfer, charge or other dealing.

10. Nothing in this Instrument obliges ANZ to do or omit to do anything if it would, or might in its
reasonable opinion, constitute a breach of any anti-money laundering, counter-terrorism financing or
economic or trade sanctions laws or regulations applicable to ANZ.

11. This Instrument will be decided in accordance with the laws of New Zealand and is subject to the
jurisdiction of the courts of New Zealand

By its du orised Officer

/

J"”ﬂ;'é?y'n Meredith
Manager Guarantees

Signed on behalf of ANZ Bank Niw Zealand Limited

Page3of 3



DATED

‘4}‘1. Cre habexr

PEAK PRIMARY LIMITED

Debtor

FRED THOMAS DRIVE INVESTMENTS LIMITED

Secured Party

SPECIFIC SECURITY AGREEMENT

2012

KEEGAN ALEXANDER

BARRISTERS & SOLICITORS
AUCKLAND




DEED dated 57 OcAubsr zoiz

PARTIES

1

PEAK PRIMARY LIMITED company number 2164507 at Auckland (the Debtor)

2 FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3197268 at Auckland
(the Secured Party)
BACKGROUND

In consideration for the Secured Party entering into the Lease Agreement and the Lease with the
Debtor the Debtor grants to the Secured party the security created by this Deed.

COVENANTS

1.1

INTERPRETATION
Definitions: In this deed, unless the context otherwise requires:

Agreement means an agreement or arrangement between the Debtor and the Secured Party
(whether or not other persons are parties to the agreement or arrangement) relating to the
Secured Money.

Assignment means the Assignment by way of security of sublease dated on or about the date
of this Deed entered into by the Debtor as Assignor and the Secured Party as Assignee.

Debtor's Fitout means the fitout of the Premises as described in the Lease Agreement and
includes any interest of the Debtor in any other fitouts in the Premises.

Event of Default means any event specified in clause 5.1.

Lease means the deed of lease to be entered into by the Secured Party and Debtor in terms
of the Lease Agreement.

Lease Agreement means the agreement to lease the Premises dated 13 June 2012 between
the Secured Party as lessor and the Debtor as lessee.

Lease Incentive means the Lease Inducement Payment paid or payable under the Lease
Agreement and all assets and property acquired by or on behalf of the Debtor utilizing the
Lease Incentive;

Premises means those parts of the ground floor of the Secured Party's building situated at 2
Fred Thomas Drive, Takapuna as more particularly described in the Lease Agreement.

Priority Amount means NZ$10,000,000.00.

JW-184982-22-163-v2



Relevant Documents means this deed, each Agreement, and each guarantee, indemnity,
security or undertaking issued, granted or given, at any time, whether directly or indirectly, in
relation to the Secured Money.

Secured Money means all moneys, howsoever described, which are payable and which are
actually accrued or contingent, now or in the future owing to the Secured Party under the
Lease and the Lease Agreement (including but without limitation for damages, legal costs,
expenses and liabilities of whatsoever nature) or this Deed (including any legal costs and fees
incurred in respect of the enforcement of this Deed).

Secured Property means the Lease Incentive, the Lease, Sublease Bonds, Sublease Rentals
and Debtor's Fitout and includes all proceeds of that property and each part of it.

Specified Rate means the per annum interest rate which the Secured Party reasonably
determines as being its cost from time to time of funding the amount in relation to which the
Specified Rate is to be applied under this deed.

Sublease means, where the context permits or requires, any sublease or agreements to
sublease entered into by the Debtor in relation to the Premises and which are consented to by
the Secured Party.

Sublease Bonds means any tenant bonds and/or bank guarantees from subtenants under
any Sublease.

Sublease Rentals means all sublease rentals payable to the Debtor under any Sublease.
Tenant Bank Guarantee has the same meaning as in the Agreement to Lease and Lease.

1.2 References: Except to the extent that the context otherwise requires, any reference in this
deed to:

disposal includes any sale, assignment, exchange, transfer, concession, loan, lease,
surrender, licence, reservation, waiver, compromise, release, dealing, parting with possession,
or the granting of any option, security, right or interest whatever, or any agreement for any of
the same, and dispose means to make a disposal.

dissolution of a person includes the liquidation or bankruptcy of that person, or (where that
person is a company) its removal from the register, and any equivalent or analogous
procedure under the law of any relevant jurisdiction.

a law includes common or customary law and any constitution, decree, judgment, legislation,
order, ordinance, regulation, by-law, statute, treaty or other legislative measure.

a person includes an individual, firm, company, corporation, unincorporated body of persons,
organisation or trust, and any government, governmental agency or authority, in each case
whether or not having separate legal personality.

a security includes a mortgage, charge, encumbrance, lien, pledge, financial lease, sale and
lease back, sale and repurchase, deferred purchase or title retention arrangement (other than
in respect of goods purchased in the ordinary course of ordinary trading), flawed asset
arrangement, and any other security or arrangement having like economic effect over any
property, assets or revenues.
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2.3

3.1

3.2

tax includes any present or future tax, levy, impost, duty, rate, charge, fee, deduction or
withholding of any nature and whatever called, imposed or levied by any government,
governmental agency or authority, together with any interest, penalty, charge, fee or other
amount imposed or made on, or in relation to, any of the foregoing.

upon demand means upon demand in writing from the Secured Party.

written and in writing include all means of reproducing words in a tangible and permanently
visible form.

Miscellaneous:

(a) Headings are inserted for convenience only and do not affect interpretation of this
deed.

(b) Unless the context otherwise requires, the singular includes the plural and vice versa
and words denoting individuais include other persons and vice versa.

(c) A reference to any legislation includes any statutory regulations, rules, orders or
instruments made or issued pursuant to that legislation and any amendment to, re-
enactment of, or replacement of, that legisiation.

(d) Except where inconsistent with the context, the expression “at any time” also means
from time to time.

PAYMENT

Payment of Secured Money: The Debtor shall pay the Secured Money to the Secured Party
in the manner and at the times agreed upon between the Debtor and the Secured Party or,
failing agreement, upon demand.

Interest: If there is no agreement between the Debtor and the Secured Party as to the
payment of interest on the Secured Money, the Debtor must pay interest to the Secured Party
on the Secured Money from its due date until it is paid in full at the Specified Rate.

Appropriation: All amounts received by the Secured Party under this deed shall be
appropriated as between Secured Money (and any part), interest and other amounts in such
manner as the Secured Party determines, notwithstanding any rule of law, any purported
appropriation made by the Debtor or any other person, or any other matter or circumstance.

SECURITY

Security Interest: The Debtor hereby grants to the Secured Party a security interest in the
Secured Property as security for payment of the Secured Money and as security for
performance and observance by the Debtor of all its other obligations under the Lease
Agreement and the Lease to the Secured Party.

Continuing security: This deed is a continuing security and shall operate irrespective of any
intervening payment, settlement of account or other matter or thing whatever, until a final
release has been signed by the Secured Party and delivered to the Debtor, provided that
where there is no subsisting or new default under the Lease or the Lease Agreement by the
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3.4

3.5

4.1

Debtor or for which the Debtor is liable actually or contingently as at the end of the initial term
of the Lease then the Secured Party shall provide the Debtor with a release of this Deed.

Other securities:

(a) This deed is collateral to each other security at any time held by the Secured Party in
respect of any Secured Money (whenever given) and secures all amounts owing by
the Debtor to the Secured Party.

(b) The Secured Party may exercise any of its rights, powers and remedies under this
deed and any such other security separately or concurrently.

(c) Nothing in this deed shall discharge, abate or prejudice any other security at any time
held by the Secured Party for payment of any Secured Money.

Further assurances: The Debtor shall deliver to the Secured Party any transfer, assignment,
security, instrument, or other deed or document, and shall do any other thing, which the
Secured Party requires to enable it to:

(a) perfect the Debtor's title to the Secured Property; or
(b) perfect the security intended to be created by this deed; or

(c) transfer to, or vest in, the Secured Party (or any purchaser from the Secured Party)
the Secured Property; or

(d) facilitate the realisation of the Secured Property; or

(e) exercise all or any of the rights, powers and remedies conferred on the Secured Party;
or

4] secure to the Secured Party the full benefit of the provisions of this deed.

Section 92 Property Law Act 2007: For the purposes of section 92 of the Property Law Act
2007 only, and without prejudice to the restriction contained in clause 4.2(b), the maximum
amount up to which the Secured Money shall rank in priority to any subsequent security given
over the Secured Property is, subject only to the overriding provisions of any deed of priority
hereafter signed by the Secured Party in respect of a particular subsequent security holder,
the Priority Amount.

COVENANTS

(a) Comply with obligations: The Debtor shall duly and punctually perform its
obligations under the Lease Agreement, the Lease and each Sublease and, in respect
of the Sublease, it will use its reasonable endeavours to procure the due and punctual
performance by the other party or parties thereto of their obligations thereunder.

(b) Provide information: The Debtor shall upon request from the Secured Party (such
request not to be made more than once in each quarter calculated from the date of
this Agreement) provide to the Secured Party:
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(i) a certificate signed by the Debtor advising the value of the assets of the
Debtor as shown in the balance sheet of the Debtor at the date of the
certificate; and

(ii) a certificate as to the liabilities of the Debtor specifically itemising the amount
owed by the Debtor to each chargeholder of the Debtor (other than the
Secured Party) at the date of the certificate.

4.2 Negative undertakings: The Debtfor shall not:

(a)
(b)

(c)

(d)

(e)

Disposal: dispose of, or permit the disposal of, the Secured Property;

Negative Pledge: create or permit to subsist any security (other than that created by
this deed) over the Secured Property without the prior written consent of the Secured

Party;

Prejudice to security: participate in or permit any act, matter or thing which may, or
would be likely to, prejudice the security created by this deed or cause a material
deterioration in the value of the Secured Property;

Liens: permit any lien or similar right in favour of any person to arise or exist over the
Secured Property; or

Alteration: alter, add to, or otherwise interfere with, the Secured Property without the
prior written consent of the Secured Party.

5. EVENTS OF DEFAULT AND ENFORCEMENT

5.1 The security created by this deed shall become enforceable if any of the following events

occur:

(@)

(b)

Arrears: |[f the rent under the Lease Agreement and/or the Lease is in arrears ten
(10) working days after any of the relevant rent payment dates and the Debtor has
failed to remedy that breach within ten (10) working days after service on the Debtor
of a notice in accordance with section 245 of the Property Law Act 2007; or

Breach of Covenant: In the case of a breach by the Debtor of any other covenant or
agreement (either expressed or implied) in the Lease Agreement and/or the Lease,
after the Debtor has failed to remedy that breach within the period specified in a notice
served on the Debtor in accordance with section 246 of the Property Law Act 2007,

provided that if the Secured Party requires an exercise of its rights under clause 4.1, then the
Secured Party shall not exercise its rights until a further period of ten (10) working days written
notice has been provided to the Debtor of the Secured Party’s intention to exercise its rights

and the

Debtor has failed to remedy the relevant breach within that further period of time.

5.2 Notwithstanding any other provisions contained in this Deed once the Tenant Bank Guarantee
has been delivered to the Secured Party, the Secured Party shall not exercise its rights under
clause 5.1 unless and until it has exhausted all of its rights under the Tenant Bank Guarantee.
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6.2
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SECURED PARTY MAY REMEDY BREACH

Right to remedy breach: Whenever the Debtor fails to comply with any obligation under this
deed, the Secured Party may (without prejudice to its other rights, powers and remedies) pay
all amounts and do all such other things as it deems necessary or desirable to remedy any
such default or otherwise protect the security created by this deed.

Reimbursement of expenditure incurred: The Debtor shall reimburse the Secured Party,
upon demand, for all reasonable expenditure incurred by the Secured Party under clause 6.1
(including all legal costs as between solicitor and client), together with interest thereon
calculated at the Specified Rate on a daily basis from the date upon which such expenditure is
incurred until reimbursement thereof by the Debtor and, until reimbursed, the amount and
interest thereon shall form part of the Secured Money.

RECEIVER

Receiver: At any time after this deed has become enforceable the Secured Party may without
further notice appoint in writing under its hand any person or persons to be a Receiver of all or
any part of the Secured Property.

Receiver's powers: Every Receiver so appointed will have power either in the Receiver's
name or in the name of the Debtor to do any of the following things:

(a) Take immediate possession of, get in and collect the Secured Property;

(b) Do all acts which the Debtor might do for the protection or for the improvement of the
Secured Property;

(c) Appoint and discharge managers, officers, agents, solicitors, accountants, servants
and others for and upon such terms as to remuneration or otherwise as the Receiver
may think proper;

(d) Raise and borrow money on the security of the Secured Property or any of them for

the purpose of exercising any of the powers, authorities and discretions conferred on
the Receiver by or pursuant to this deed and/or of defraying any costs, charges,
losses or expenses which are incurred by the Receiver in the exercise thereof,

(e) Sell, convert into money and realise all or any part of the Secured Property by public
auction or private contract and generally in such manner and on such terms as the
Receiver thinks proper and in particular (but without limiting the generality of the
foregoing) for any such purposes to exercise all rights of the Debtor;

() Transfer the Secured Property to the Secured Party or any other person and to
procure registration of such transferee as owner of such Secured Property in any
applicable register relating to the same;

(a) Settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person or relating in any way to the
Secured Property;
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7.4

7.5

7.6

8.1

(h) Bring, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation to the Secured Property or any of them as may seem to him or
her to be expedient;

(i) Give valid receipts for all money and execute all assurances and things which may be

proper or desirable for realising the Secured Property;

)] Execute all documents and do all such other acts and things as the Receiver may
consider desirable or necessary for realising the Secured Property or any of them or
incidental or conducive to any of the matters, powers or authorities conferred on the
Receiver under or by virtue of this deed;

(k) Exercise in relation to the Secured Property or any of them all such powers,
authorities and things as the Receiver would be capable of exercising if he or she
were the absolute beneficial owner of the same; and

(1) Exercise all powers conferred by Section 14 of the Receiverships Act 1993.

Removal of Receiver: The Secured Party may from time to time by writing under its hand
remove any Receiver appointed by it and may whenever it may deem it expedient appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated and may (subject to any direction made by any Court under section 34(2) of the
Receiverships Act 1993) from time to time fix the remuneration of any Receiver appointed by
it.

Debtor's Agent: Any Receiver appointed by the Secured Party will be the agent of the
Debtor for all purposes and the Debtor and the Debtor alone will be responsible for the
Receiver's contracts, engagements, acts, omissions, defaults, losses and misconduct and for
liabilities incurred by him or her and for his or her remuneration.

Direct exercise by Secured Party: All or any of the powers, authorities and discretions
which are conferred by this deed (either expressly or impliedly) upon a Receiver of the
Secured Property may be exercised after the security created by this deed becomes
enforceable by the Secured Party without first appointing a Receiver of such property or any of
it or notwithstanding the appointment of a Receiver of such property or any of it.

No mortgagee in possession: The Secured Party will not nor will any Receiver appointed by
reason of it or the Receiver entering into possession of the Secured Property or any part
thereof be liable to account as mortgagee in possession or be liable for any loss on realisation
or for any default or omission for which a mortgagee in possession might be liable.

APPLICATION OF PROCEEDS

Distribution: All amounts received by the Secured Party, whether in the exercise of its
powers or otherwise, shall (subject to the claims of all secured and unsecured creditors (if
any) ranking in priority to the security created by this deed) be applied:

(a) first, in payment of all costs, charges and expenses (including tax and legal costs as
between solicitor and client) of and incidental to the exercise of the powers of the
Secured Party;
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9.1

8.2

10.

10.1

10.2

(b) secondly, in payment to the Secured Party of the Secured Money in such manner and
order as the Secured Party determines; and

(c) lastly, in payment of any surplus to the Debtor or other person or persons entitled
thereto.

Contingent liabilities: If any Secured Money is contingently owing or not yet owing at the
time any application of money is made under clause 10.1, the Secured Party may deposit a
sum not exceeding that amount in an interest-bearing deposit account, on such terms and
conditions as the Secured Party thinks fit, with any person (including the Secured Party or any
of its related entities), until that amount ceases to be contingently owing or becomes actually
payable. At that time the Secured Party may retain for its own account the amount which is
then actually payable to it and deal with any balance in accordance with clause 10.1

PROTECTION OF PERSONS DEALING WITH SECURED PARTY

Purchaser or other person: No purchaser or other person dealing with the Secured Party, or
with any agent or attorney of the Secured Party, or any receiver appointed by the Secured
Party shall be concerned:

(a) to inquire:
(i) whether the security created by this deed has become enforceable;

(ii) whether the powers which the Secured Party, receiver, agent or attorney, as
the case may be, is purporting to exercise have become exercisable;

(i) as to the necessity for, or the expediency of, the stipulations or conditions
subject to which any sale or disposal is made or given; or

(iv) otherwise as to the propriety or regularity of any sale, lease, security, calling
in, collection or conversion of any money or asset; or

(b) to see to the application of any amount paid to the Secured Party, receiver, agent or
attorney, as the case may be.

Damages only remedy: The remedy of the Debtor in respect of any actionable impropriety or
irregularity in the exercise, or purported exercise, of any rights, powers or remedies by the
Secured Party, receiver, agent or attorney, as the case may be, shall be in damages only.

PROTECTION OF SECURED PARTY

Proceeds of sale: If the Secured Party sells the Secured Property pursuant to this deed or
otherwise, the Secured Party shall be accountable only for any purchase money which it
actually receives.

Entry into possession: if the Secured Party enfers into possession of the Secured Property:
(a) it shall not be liable to account as mortgagee in possession in respect of the Secured

Property or for any loss which a mortgagee in possession might otherwise be held
liable; and
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10.4
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12.
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12.2

(b) the Secured Party may at any time give up possession of the Secured Property.

No liability: The Secured Party shall not be accountable for any losses which may occur in, or
as a result of, the exercise, purported exercise or non-exercise of any of the Secured Party's
rights, powers or remedies, and any such losses which are borne by the Secured Party shall
form part of the Secured Money except to the extent that those losses arise from the
negligence, bad faith or fraud on the part of the Secured Party.

Indemnity: The Secured Party shall be entitied to be indemnified out of the revenue from, or
proceeds of sale of, the Secured Property against all costs, losses, expenses or liabilities
sustained or incurred in the exercise, purported exercise or non-exercise of the Secured
Party's rights, powers and remedies, including any cost, loss, expense or liability consequent
upon any mistake or error of judgment.

SET-OFF

Without prejudice, and in addition, to any right of set-off, combination of accounts, lien or other
right to which the Secured Party is at any time entitied (whether by law, contract or otherwise)
the Secured Party may at any time after an Enforcement Event, without prior notice or
demand, apply any amount owed or to become owing by the Secured Party in or towards
satisfaction of any Secured Money and for such purpose is authorised to accelerate the date
for payment of any amount owing by the Secured Party to the Debtor, notwithstanding the
terms upon which such amount is so owing.

ATTORNEY

Appointment: For the purpose of enabling the Secured Party to obtain the full benefit of this
deed the Debtor irrevocably appoints the Secured Party and every officer of the Secured Party
to be the attorney of the Debtor (Attorney):

(a) at any time (whether before or after the occurrence of an Enforcement Event), to do
anything which the Debtor agrees to do under the provisions of this deed or which, in
the Attorney's opinion, is necessary or expedient to give effect to any right, power or
remedy conferred on the Secured Party by this deed, by law or otherwise; and

(b) with effect only after the occurrence of an Enforcement Event:

(i) to sign any transfer of, and to transfer, the Secured Property to any person on
a sale thereof,
(ii) to commence, prosecute, settle and compromise actions or proceedings

relating to the Secured Property; and

(iii) to exercise any other rights, powers or remedies which the Debtor may have
as the holder or owner of the Secured Property.

Delegation and conflict: Each Attorney may:

(a) delegate its powers (including this power of delegation) to any person for any period,
and revoke a delegation; and
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14.
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15.

15.1

16.2
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(b) exercise or concur in exercising the Attorney’'s powers even if the Attorney has a
conflict of duty in doing so, or has a direct or personal interest in the means or result
of that exercise of such powers.

Ratification: The Debtor hereby ratifies anything done by its Attorney or its delegate in
accordance with this section 13.

ASSIGNMENT
The Secured Party may:

(a) assign and transfer all or any of its rights and obligations under this deed to any
person or persons; and

(b) disclose to a potential assignee or any other person with whom it may wish to enter
into contractual relations in connection with any Relevant Document any information it
may have concerning the Debtor.

NOTICES

Each notice or other communication to be given or made by the Secured Party to the Debtor
may (without prejudice to any other method of delivery) be given or made by facsimile,
personal delivery or prepaid letter at the facsimile number or address of the Debtor last known
to the Secured Party and shall be deemed to be received (whether or not actually received):

(a) in the case of a facsimile, on the date of despatch or, if despatched after 5pm on a
working day (in the place of receipt) or on a non-working day, on the next working day
(in the place of receipt) after the date of despatch; and

(b) in the case of a prepaid letter, on the second working day after posting.
COSTS AND EXPENSES

Costs and expenses: The Debtor shall pay to the Secured Party upon demand an amount
equal to all reasonable costs, losses and expenses and other liabilities on a full indemnity
basis (including legal expenses on a solicitor and client basis and goods and services and
similar taxes thereon) incurred or sustained by the Secured Party in connection with:

(a) the exercise, enforcement or preservation, or attempted exercise, enforcement or
preservation, of any right under a Relevant Document, or in suing for or recovering
any Secured Money; and

(b) the granting of any waiver or consent under, or the giving of any variation or release
of, any Relevant Document.

Stamp duty and taxes: The Debtor shall pay all stamp, documentary, transaction, registration
and other iike duties and taxes (including fines, interest and penalties), if any, which may be
payable or determined to be payable in connection with the signing, delivery, registration,
performance, exercise of any right under, or enforcement or variation of, each Relevant
Document, and shall indemnify the Secured Party against all liabilities with respect to, or
resulting from, any delay or omission to pay any such duties or taxes.
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17.2

18.

18.1

1

GST exclusive: If any supply by the Secured Party to the Debtor shall, at the time of supply,
be subject to goods and services tax, the Debtor shall pay to the Secured Party an amount
equal to the applicable goods and services tax in addition to the consideration for that supply.

Payments secured: All amounts payable to the Secured Party pursuant to this clause 17
shall be payable by the Debtor upon demand, shall form part of the Secured Money, and until
payment shall carry interest at the Specified Rate (both before and after any judgment).

PARTIAL INVALIDITY

If at any time any provision of any Relevant Document is or becomes illegal, invalid or
unenforceable in any respect under the law of any relevant jurisdiction, that illegality, invalidity
or unenforceability shall not affect the enforceability of the provisions, or (as the case may be)
the remaining provisions, of this deed, nor shall the legality, validity or enforceability of any of
those provisions under the law of any other jurisdiction in any way be affected or impaired
thereby.

WAIVERS AND REMEDIES

No implied waivers: Time shall be of the essence in respect of performance by the Debtor of
its obligations under any Relevant Document, but no failure on the part of the Secured Party to
exercise, and no delay on its part in exercising, any right, power or remedy under a Relevant
Document shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or remedy preclude any other or further exercise thereof or the exercise of any
other right, power or remedy.

Remedies not exclusive: The rights, powers and remedies provided in this deed are in
addition to, and not exclusive of, any rights, powers or remedies provided by law.

CHATTELS TRANSFER ACT

The covenants, provisos, agreements and powers set out in the Third and Fourth Schedules
to the Chattels Transfer Act 1924 shall not be implied in this deed.

EXECUTION

SIGNED by PEAK PRIMARY LIMITED ) \)

Director

Director
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SIGNED by FRED THOMAS DRIVE ) /7,_; !
INVESTMENTS LIMITED ) / (// Director

Director
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DATED
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\ 2 j{—k{\j 2013

PEAK PRIMARY LIMITED

Assignor

FRED THOMAS DRIVE INVESTMENTS LIMITED

Assignee

ASSIGNMENT BY WAY OF SECURITY OF

SUBLEASE

KEEGAN ALEXANDER

BARRISTERS & SOLICITORS
AUCKLAND
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THIS DEED dated the \ L day of ’5&\3 2013

PARTIES:

1.

PEAK PRIMARY LIMITED company number 2164507 at Auckland (the Assignor)

2. FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3197268 at
Auckland (the Assignee)

BACKGROUND:

A The Assigniee, at the request of the Assignor, has entered into ihe Lease Agreement.

B. In consideration of the Assignee agreeing to enter into the Lease Agreement and the

Lease and in support of its obligations to the Assignee, the Assignor has agreed to
execute this Deed.

TERMS OF THIS DEED:

1.1

DEFINITIONS
In this Deed:

"Assigned Property" means all of the right, title and interest, present or future,
vested or contingent, in and to all sums due and to become due to the Assignor
under the Sublease and all other rights, powers and benefits of the Assignor under
the Sublease including all rights to any cause of action or remedy available to the
Assignor which may have arisen or may in the future arise howsoever in connection
with or under the Sublease.

"Lease" means the lease which the Assignee and Assignor are to enter into as lessor
and lessee in accordance with the terms of the Lease Agreement.

"Lease Agreement" means the agreement to lease the Premises dated 13 June
2012 between the Assignee as lessor and the Assignor as lessee.

"Moneys Secured” means all moneys, howsoever described, which are payable and
which are actually accrued or contingent, now or in the future owing to the Assignee
under the Lease and the Lease Agreement (including but without limitation for
damages, legal costs, expenses and liabilities of whatsoever nature) or this Deed
(including any legal costs and fees incurred in respect of the enforcement of this
Deed).

"Premises" means those parts of the ground floor of the Assignor's building situated
at 2 Fred Thomas Drive, Takapuna as more particularly described in the Lease
Agreement.
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"Sublease” means, where the context permits or requires, any sublease or
agreements to sublease entered into by the Assignor in relation to the Premises and
includes, but not by way of limitation, the subleases listed in Schedule 2 and any
other subleases or sublease agreements relating to the Premises which have been
approved in writing by the Assignee.

“Tenant Bank Guarantee” has the same meaning as in the Agreement to Lease and
Lease.

1.2 References
References to:

(a) any party includes a references to that party's permitted assigns and
SUCCessors;

(b) a clause or a schedule are references to clauses in and schedules to this
Deed;

(c) a document (howsoever described) includes that document as varied,
modified or replaced from time to time.

1.3 (a) The headings in this Deed are inserted for convenience only and shall be
ignored in construing this Deed.

(b) Unless the context otherwise requires, words (including words defined in this
Deed) denoting the singular number only shall include the plural and vice
versa and words denoting any gender shall include all genders.

2 ASSIGNMENT BY WAY OF SECURITY

2.1 Transfer: The Assignor, in consideration of the Assignee entering into the Lease
Agreement and Lease with the Assignor, as beneficial and legal owner hereby
unconditionally, irrevocably and absolutely transfers and assigns the Assigned
Property to the Assignee as continuing security for its obligations to the Assignee
from time to time.

22 Reassignment: If at any time each and every sum owing or capable of being or
becoming owing to the Assignee by the Assignor under the Lease Agreement and/or
the Lease shall have been paid to the Assignee in accordance with the terms of the
Lease Agreement, the Lease or otherwise, the Assignee will at such time thereafter
at the request and the cost of the Assignor reassign the balance of the Assigned
Property or the remaining proceeds thereof to the Assignor.

3 COVENANTS AND REPRESENTATIONS
3.1 Covenants: The Assignor hereby covenants that:
(a) Perform Obligations: It will duly and punctually perform its obligations under

the Lease Agreement, the Lease and the Sublease and, in respect of the
Sublease, it will use its reasonable endeavours to procure the due and

JW-184882-22-168-V5 m A{



(b)

(c)

(d)

(e)

-3-

punctual performance by the other party or parties thereto of their obligations
thereunder;

Notice: It will, unless a written dispensation is first obtained from the
Assignee, forthwith give notice of the assignment contained in this Deed to
every other party to the Sublease in, or substantially in, the form contained in
Schedule 1 and will forthwith procure and deliver to the assignee the
acknowledgments contained therein;

Negative Pledge: It will not, without the prior written consent of the Assignee
create, assume, allow or permit to exist any mortgage, charge, encumbrance,
pledge, security interest (as defined in the Personal Property Securities Act
1999), assignment or any other security or arrangement having a like effect
over the Assigned Property in favour of anyone other than the Assignee and
will not permit or enter into negotiations for the surrender of the Sublease
without the prior written consent of the Assignee;

Modification of Amendment: It will not agree to any modification,
subcontract or assignment or amendment to, waiver or release of any
obligation of any other party to the Sublease under the Sublease without the
prior written consent of the Assignee;

Trust: Immediately upon the happening of any default (howsoever called) in
the Lease Agreement and/or the Lease and thereafter, if the Assignor shall
receive any monies under or in respect of the Subleases those monies shall
be held in trust for the Assignee and the Assignor shall imnmediately account
for the same to the Assignee.

3.2 Representations: The Assignor hereby represents to the Assignee that:

(@

(b)

It is the legal and beneficial owner of the Assigned Property and as such, is
entitled to grant the assignment contained in this Deed; and

The obligations under the Sublease owned by all sublessees are valid,
binding and enforceable and remain so at all times.

4 EXERCISE OF RIGHTS, POWERS AND REMEDIES

4.1 Subject to clause 4.2 the Assignee shall be entitled (but not obliged) at the Assignor's
costs immediately to exercise all rights, powers and remedies possessed by it
according to law as assignee of the Assigned Property and in any event shall have

the right:

(a) Monies Owing: To collect, recover, compromise and give a good discharge
for any and all moneys and claims for moneys for the time being comprised in
the Assigned Property;

(b) Exercise Rights: To exercise in relation to the Assigned Property all such
rights as the Assignor may be entitled to exercise in relation to the Assigned
Property but for this Deed; and

(c) Apply Assigned Property: To apply any part or all of the Assigned Property
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4.2  The Assignee shall only be entitled to exercise its rights under clause 4.1 in the
following circumstances:

(a) Arrears: If the rent under the Lease Agreement and/or the Lease is in
arrears ten (10) working days after any of the relevant rent payment dates
and the Assignor has failed to remedy that breach within ten (10) working
days after service on the Assignor of a notice in accordance with section 245
of the Property Law Act 2007; or

(b) Breach of Covenant: In the case of a breach by the Assignor of any other
covenant or agreement (either expressed or implied) in the Lease Agreement
and/or the Lease, after the Assignor has failed to remedy that breach within
the period specified in a notice served on the Assignor in accordance with
section 246 of the Property Law Act 2007,

provided that if the Assignee requires an exercise of its rights under clause 4.1, then
the Assignee shall not exercise its rights until a further period of ten (10) working
days written notice has been provided to the Assignor of the Assignee's intention to
exercise its rights and the Assignor has failed to remedy the relevant breach within
that further period of time.

4.3  Notwithstanding any other provisions contained in this Deed once the Tenant Bank
Guarantee has been delivered to the Secured Party, the Assignee shall not exercise
its rights under clause 4.1 unless and until it has exhausted all of its rights under the
Tenant Bank Guarantee.

5 ASSIGNEE'S RIGHTS PRESERVED

5.1 Cumulative Nature: The rights, powers and remedies provided in this Deed are
cumulative and not (and are not to be construed as) exclusive of any rights, powers
or remedies provided by law.

52  No Waiver: No failure to exercise nor any delay on the part of the Assignee in
exercising any right, power or remedy provided in this Deed or by law shall operate
as a waiver thereof nor shall any single or partial exercise of any such right, power or
remedy preclude any further or other exercise of the same such right, power or
remedy or the exercise of any other right, power or remedy.

5.3  Rights not Affected: Neither this Deed nor any other security shall be affected by
any act, omission, matter or thing which but for this provision might operate to
release or discharge this security or to release, authorise, exonerate the Assignor
from its obligations in whole or in part including, without limitation, by reason of any
of the following:

(a) the grant to the Assignor or to any other person of time, waiver or other
indulgence or consideration or concession or the discharge or release of any
of them;

(b) any transaction or arrangement that may take place between the Assignee
and the Assignor or any other person;

(c) the bankruptcy of or the liquidation or winding up or dissolution of the
Assignor or any other person;
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(d) the Assignee becoming a party to or bound by any compromise, assignment
of property or scheme of arrangement or composition of debts or scheme of
reconstruction by or relating to the Assignor or any other person;

(e) the Assignee exercising or refraining from exercising any of the rights, powers
or remedies conferred on it by law or by this Deed, or any other agreement or
arrangement with any other person;

® the variation, extinguishment, unenforceability, failure, loss, release,
discharge, abandonment or transfer in whole or part and with or without
consideration of the Lease Agreement and/or the Lease, or of any security
collateral thereto or hereto at any time held by the Assignee from any other
person or by the taking of or failure to take any such security;

(g) the Assignee obtaining a judgment against the Assignor or any other person
for payment of any of the liabilities (actual or contingent) of any person;

(h) the Sublease, the Lease Agreement and/or the Lease or any other agreement
or deed being amended or replaced; or

()] any legal limitation, disability, incapacity or circumstances relating to the
Assignor or any other person.

6 CONTINUING SECURITY

6.1 This Deed shall be a continuing security for the obligations of the Assignor and the
obligations of the Assignor shall continue notwithstanding any settlement of account,
intervening payment or other matter or thing whatsoever until a final discharge of this
Deed shall have been given. In the event of the avoidance for any reason
whatsoever by statute or otherwise of any payment under this Deed or any other
document to the Assignee or any attorney appointed hereunder or thereunder
irrespective of whether such avoidance operates from the time of such payment or
from any later date then, notwithstanding any discharge or release given in respect of
the assignment contained in this Deed or any other agreement or that (but for this
provision) the Assignor may have been or become entitled to be released from its
obligations hereunder or thereunder, the rights and remedies of the Assignee in
respect of the Assigned Property shall be the same as if no such payment had been
made, or discharge or release given.

6.2 Provided that where there is no subsisting or new default under the Lease or the
Lease Agreement by the Assignor or for which the Debtor is liable actually or
contingently as at the end of the initial term of the Lease then the Assignee shall
provide the Assignor with a release of this Deed.

7 POWER OF ATTORNEY

7.1 Power of Attorney: All acts and things which under all or any of the covenants and
agreements herein contained (or implied) or in the Sublease or in connection with the
Sublease which could or ought to be done by the Assignor or which the Assignee is
hereby or statute authorised or empowered to do, may (without any obligation
whatsoever) be done by any attorney hereinafter appointed provided that the notice
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7.3

8.1

8.2

-6-

periods provided in clause 4.2 have been given and the Assignee is entitled to
exercise its rights under clause 4.1.

Appointment of Attorney: The Assignor hereby irrevocably appoints the Assignee
and its directors (each an "Attorney") severally the true and lawful attomey of the
Assignor for the purposes aforesaid in clause 7.1.

Substitution of Attorney: The Assignee may from time to time at the Assignee's
pleasure appoint or remove any substitute attorney.

RECEIVER

Receiver: At any time after this deed has become enforceable the Assignee may
without further notice appoint in writing under its hand any person or persons to be a
Receiver of all or any part of the Assigned Property.

Receiver's powers: Every Receiver so appointed will have power either in the
Receiver's name or in the name of the Assignor to do any of the following things:

(a) Take immediate possession of, get in and collect the Assigned Property;

(b) Do all acts which the Assignor might do for the protection or for the
improvement of the Assigned Property;

(c) Appoint and discharge managers, officers, agents, solicitors, accountants,
servants and others for and upon such terms as to remuneration or otherwise
as the Receiver may think proper;

(d) Raise and borrow money on the security of the Assigned Property or any of
them for the purpose of exercising any of the powers, authorities and
discretions conferred on the Receiver by or pursuant to this deed and/or of
defraying any costs, charges, losses or expenses which are incurred by the
Receiver in the exercise thereof;

(e) Sell, convert into money and realise all or any part of the Assigned Property
by public auction or private contract and generally in such manner and on
such terms as the Receiver thinks proper and in particular (but without limiting
the generality of the foregoing) for any such purposes to exercise all rights of
the Assignor;

() Transfer the Assigned Property to the Assignee or any other person and to
procure registration of such transferee as owner of such Assigned Property in
any applicable register relating to the same;

(9) Settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person or relating
in any way to the Assigned Property;

(h) Bring, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation to the Assigned Property or any of them as may seem
to him or her to be expedient;

(i) Give valid receipts for all money and execute all assurances and things which
may be proper or desirable for realising the Assigned Property;
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8.4

8.5

8.6

9.1

&

) Execute all documents and do all such other acts and things as the Receiver
may consider desirable or necessary for realising the Assigned Property or
any of them or incidental or conducive to any of the matters, powers or
authorities conferred on the Receiver under or by virtue of this deed;

(k) Exercise in relation to the Assigned Property or any of them all such powers,
authorities and things as the Receiver would be capable of exercising if he or
she were the absolute beneficial owner of the same; and

() Exercise all powers conferred by Section 14 of the Receiverships Act 1993.

Removal of Receiver. The Assignee may from time to time by writing under its
hand remove any Receiver appointed by it and may whenever it may deem it
expedient appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated and may (subject to any direction made by any
Court under section 34(2) of the Receiverships Act 1993) from time to time fix the
remuneration of any Receiver appointed by it.

Assignor's Agent. Any Receiver appointed by the Assignee will be the agent of the
Assignor for all purposes and the Assignor and the Assignor alone will be responsible
for the Receiver's contracts, engagements, acts, omissions, defaults, losses and
misconduct and for liabilities incurred by him or her and for his or her remuneration.

Direct exercise by Assignee: All or any of the powers, authorities and discretions
which are conferred by this deed (either expressly or impliedly) upon a Receiver of
the Assigned Property may be exercised after the security created by this deed
becomes enforceable by the Assignee without first appointing a Receiver of such
property or any of it or notwithstanding the appointment of a Receiver of such
property or any of it.

No mortgagee in possession. The Assignee will not nor will any Receiver
appointed by reason of it or the Receiver entering into possession of the Assigned
Property or any part thereof be liable to account as mortgagee in possession or be
liable for any loss on realisation or for any default or omission for which a mortgagee
in possession might be liable.

INDEMNITY

In the event of the Assignor failing to pay any monies payable hereunder or failing to
observe perform and keep any covenants, conditions or agreements contained or
implied hereunder or under the Sublease, then without prejudice to any other rights
and remedies of the Assignee hereunder or thereunder it shall be lawful for, but not
obligatory upon the Assignee to pay any such monies or to observe, perform and
keep any such covenant, condition or agreement and the Assignor undertakes and
agrees to pay to the Assignee on demand all monies so paid by the Assignee and all
costs, charges and expenses incurred by the Assignee in so doing together with
interest thereon at the rate specified by the Assignee from time to time computed
from the date or dates of such monies being expended by the Assignee until the date
of payment by the Assignor and all such monies shall be included in the Moneys
Secured.

N
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10.1

11

1.1

12

121

12.2

NOTICES

Any notice, request, demand or other document required or permitted to be given or
made to the Assignor hereunder shall be made in the manner set out in the Lease.

COPY OF DEED AND FINANCING STATEMENT

The Assignor acknowledges receipt of a copy of this Deed and waives any right it
may have to receive from the Assignee a copy of any financing statement,
verification statement that is registered, issued or received at any time in relation to
this Deed or any collateral security.

ACKNOWLEDGEMENT

Notwithstanding the transfer and assignment of the Assigned Property under this
Deed, the Assignor shall remain liable to perform its obligations under or in relation to
the Sublease and the Assignee shall not incur any liability or obligations of the
Assignor in relation to the Sublease by virtue of this Deed and nor shall the Assignee
be obliged to take any steps to recover any money or enforce any right in relation to
the Assigned Property.

For the avoidance of doubt, the parties acknowledge and agree, for the purposes of
section 11 of the Contractual Remedies Act 1979, that the Assignee has taken a
transfer of the rights and benefits of the Assignor only in relation to the Sublease and
the remedies of damages and cancellation (in respect of the Sublease) shall not be
enforceable against the Assignee.

EXECUTED AS A DEED:

SIGNED by PEAK PRIMARY LIMITED ) ‘Q/l =

INVESTMENTS LIMITED )

sl ol -
SIGNED by FRED THOMAS DRIVE ) {/ 7 // u(f
' / ‘AN I 4
[ LfAPLLE AN
;L

Director

)

Director

Director

(%W Director
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Date:

To:
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SCHEDULE 1
NOTICE OF ASSIGNMENT

Dear Sirs,

o

We refer to the Sublease dated to which we are both parties
(together with any deed of sublease which may replace it), (the "Sublease”).

Please note that we have irrevocably and unconditionally assigned to Fred Thomas
Drive Investments Limited ("Assignee") absolutely by way of security all of the right,
iitie and interest in and to our rights, powers and benefits under the Subiease. We
have also appointed the Assignee and any of its directors severally to be our lawful
attorney in connection with all matters arising out of or in connection with our rights,
powers and benefits under the Sublease.

Please also note that we have agreed with the Assignee not to vary or agree to vary
any of the provisions of the Sublease without the prior written consent of the

Assignee.

The rights we have assigned to the Assignee include all claims for moneys due and
to become due to us under, all claims for damages arising out of any breach of, the
right to receive all communications under, and the right to give any consents, or
approvals under, the Sublease. Notwithstanding the fact that we have so assigned
our right, title and interest in the Sublease to the Assignee, we are to remain
responsible for the performance of all of the obligations contained in the Sublease
and the Assignee is not bound to undertake any such obligations and shall not incur
any liability under the Sublease. For the avoidance of doubt, the Assignee has no
obligation or liability to you under the Sublease and we shall at all times remain
responsible for the performance of all our obligations under the Sublease and for any
failure to comply with our obligations under the Sublease. Please note that the
assignment specifically precludes the remedies of damages and cancellation as
against the Assignee, for the purposes of section 11 of the Contractual Remedies Act
1979 and, (to the extent necessary to give effect to it) the Sublease shall be deemed
to have been amended accordingly.

Accordingly any such moneys which may be payable by you to us should only upon
receipt by you of written direction from the Assignee be paid to the Assignee at

or any such other address as the Assignee may from
time to time nominate.

Please note that the instructions contained herein may only be varied or revoked on
the written instruction of the Assignee.

Please acknowledge receipt of this notice of assignment by signing the form of deed
of acknowledgment set out at the footer of this letter and returning the same to the
Assignee.

Peak Primary Limited
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DEED OF ACKNOWLEDGMENT
To: Fred Thomas Drive Investments Limited

We acknowledge receipt of the notice dated given by Peak Primary
Limited ("Sublessor”). The notice is of the irrevocable and unconditional assignment by the
Sublessor of the rights and moneys mentioned in the notice. We note that the Sublessor
has appointed you its attorney for the purpose of the sublease between us and the Lessor
("Sublease"). We confirm that we will not vary or surrender the Sublease without your prior
written consent. This is without prejudice to the exercise by us of all or usual rights and
remedies under the Sublease.

We also confirm to you that the Sublease is valid and enforceable and constitutes the entire
agreement between us and there are no variations, side lefters or other agreements or
arrangements of any kind whatsoever which affect the Sublease or our obligations under it
and nor have we received any notice of any prior assignment of the Sublease by the
Sublessor.

We acknowledge that although rights and benefits of the Sublessor under the Sublease have
been assigned to you, the Sublessor remains fully liable for the performance of all of its
obligations to us under the Sublease and you have no liability to perform any obligations
under the Sublease and we have no right to enforce the Sublease against you (whether
pursuant to section 11 of the Contractual Remedies Act 1979 or otherwise at law). To the
extent necessary to give effect to the foregoing, the Sublease shall be deemed to have been
amended accordingly. We further agree that the remedies of damages and cancellation
shall not be enforceable against you under the Lease.

Signed for and on behalf of

in the presence of:
Director

Director

Witness Signature

Witness Full Name

Witness Occupation

Witness Address
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SCHEDULE 2

SUBLEASES

« Peak Primary Limited sublease to New Zealand Radiology Group Limited - dated 31
October 2012

¢« Peak Primary Limited sublease to Alexander Richard Turnbull - dated 31 October
2012

* Peak Primary Limited sublease to Lifespan Plus Limited - dated 31 October 2012

¢ Peak Primary Limited sublease to Accuron Radiology Limited - dated 19 March 2013
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Rental Bond and Undertaking
(“the Bond")

At the request of Fred Thomas Health Pharmacy Limited (‘the Tenant”) and in consideration of
Peak Primary Limited (“the Landlord") accepting this Bond as the security required by the lease to
be entered into between the Landlord and the Tenant for part of the ground floor premises at 2 Fred
Thomas Drive, Takapuna, Auckland (“the Lease”) Sharp Tudhope Lawyers (‘the Stakeholder”)
hereby unconditionally undertakes to pay on demand made in accordance with the provisions of this
Bond any sum or sums which may from time to time be demanded by the Landlord to a maximum
aggregate sum of NZ$125,721.48 (one hundred and twenty five thousand seven hundred and
twenty one dollars 48 cents) (the “bond amount”).

This undertaking is to continue until:

1: notification has been received from the Landlord that the bond amount is no longer required
by the Landlord; or

2. payment has been made to the Landlord by the Stakeholder of the whole of the bond
amount or such part as the Landlord may require (and there is thereafter no balance
outstanding in respect of the bond amount); or

3. the term of the lease has expired and the Tenant's obligations have been wholly performed;
or
4. the Lease has been assigned by the Tenant (on the basis that the assignee has provided to

the Landlord a replacement bond or guarantee in substantially the same form as the Bond).

Reference to “Landlord” also means any of the Landlord’s successors, permitted assignees and
transferees (on the basis that each of them shall have the benefit of the provisions of this Bond).

Should the Stakeholder be notified in writing, signed by the Landlord, demanding in accordance with
the provisions of this Bond payment pursuant to the provisions of this Bond of the whole or any part
or parts of the bond amount, it is unconditionally agreed that such payment or payments will be
made to the Landlord forthwith without reference to the Tenant and notwithstanding any notice given
by the Tenant to the Stakeholder not to pay the bond amount (and without regard to the
performance or non-performance of the Tenant or Landlord under the Lease).

Any alteration to the terms of the Lease or any extensions of time or any other forbearance by the
Landlord or Tenant will not impair or discharge the Stakeholder’s liability under the Bond.

Any notice or communication given to a party (including, demand for payment of any moneys which
may become payable pursuant to the provisions of the Bond) shall be deemed to have been
sufficiently made if made in writing in accordance with the provisions of this Bond, signed by the
relevant party or by any director, secretary, employee or officer of that party, and:

(a) served personally or delivered on, or posted as a registered letter addressed to the other
party at its place of business in New Zealand noted below, or any other address notified by
one party to the other; or

(b) faxed to the relevant party at the fax number set out below.

Sharp Tudhope Lawyers
Address: Level 4, 152 Devonport Road, Tauranga 3110
Fax no.: 07 578 5133

050283.0276\42589.1\drc



Landlord:

Name: Peak Primary Limited
Address: [ ]
Fax no.: [ ]

Such notice or communication (including demand for payment):

(a) if it is delivered, shall be deemed to be received by the relevant party when left at the
relevant address, as the case may be;

(b) if sent by registered post, shall be deemed to be received by the relevant party on the third
day following the day it was handed into the care of an office of the New Zealand postal
system;

(c) if sent by fax, as soon as the sender receives from the sender’s fax machine a report of an
error free transmission to the correct fax number.

However, if any notice or communication is given, on a day that is not a business day (being a day
on which registered bank are open for business in Auckland, other than on Saturday or Sunday) or
after 5pm on a business day, in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next business day.

Nothing in this Bond requires the Stakeholder to perform any of the Tenant's obligations under the
Lease. The Stakeholder's obligations extend only to the payment of money actually held by the
Stakeholder from time to time in accordance with the terms of this Bond and the Lease.

This Bond shall be governed by and construed in accordance with the laws of New Zealand.

S

Datedat | 7LV this . O dayof . 4 2013

Signed by Sharp Tudhope by one of its partners:

N }

I
AVE c‘k/

e

Signature
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Level 23, ANZ Centre \ iede Se
23-29 Albert Street N
Auckland 1010, Se—
Tel: 09 252 6287
Fax: 09 353 8838

Guarantee

No. GO215541166

Beneficiary:

Peak Primary Limited
Level 1, 124 Vautier Street
Napler

Date of issue:
July 31, 2015

Date of issue:

Applicant:

Fred Thomas Pharmacy (2015) Limited
Building B, 602 Great South Road
Greenlane, Auckland

Not Exceeding NZ$125,721.48

One Hundred and Twenty-Five Thousand Seven
Hundred and Twenty-One Dollars & 48/100 New
Zealand currency New Zealand Dollars

ANZ DEMAND GUARANTEE

ANZ Bank New Zealand Limited (ANZ) issues its Demand Guarantee (Instrument) as follows;

Type of Instrument:
Instrument No:

Applicant:

Beneficiary:
Underlying Relationship:

Maximum Amount:

Place of Presentation:

Form of Presentation:
Required Documents:

Required language:

Expiry:

Financial Guarantee
G0215541166

Fred Thomas Pharmacy (2015) Limited of Building B, 602 Great South Road,
Greenlane, Auckland

Peak Primary Limited of Level 1, 124 Vautier Street, Napier
Sublease of part ground fioor, 2 Fred Thomas Drive, Takapuna

NZ$125,721.48 (One Hundred and Twenty-Five Thousand Seven Hundred and
Twenty-One Dollars & 48/100 New Zealand currency)

Level 23, ANZ Centre, 23-29 Albert Street, Auckland, NZ or such other address as
notified in writing to the Beneficiary by ANZ from time to time (ANZ's Office)

Paper delivered personally or by courier to ANZ’s Office in one lot
Not applicable

Demands, documents and notices issued or required in connection with this
Instrument shall be in the language of the Instrument.

On the first to happen of

() ANZ receiving notice from the Benefidary at the ANZ's Office that this
Instrument is no longer required,

(i) ANZ has paid the Maximum Amount,

(iii) the return of this Instrument to ANZ’s Office.

Party liable for charges: All charges are for the account of the Applicant

Terms:

P




ANZ Bank New Zealand Ltd

e
-

BB

|
f}"\
L )

Level 23, ANZ Centre ¥ lhiadie SEIVL
23-29 Albert Street

Auckland 1010,

Tel: 09 252 6287

Fax: 09 353 8838

1 ANZ irrevocably undertakes to pay the Beneficiary any sum or sums not exceeding in aggregate the
Maximum Amount upon presentation in the form indicated above to ANZ of the Beneficiary’s compliant
demand together with the Required Documents (if any) listed above.

2. Demands can only be made by the Beneficiary and must
(i) be marked as drawn under this Instrument,

(ii) request payment of all or part of the Maximum Amount and

(iii) specify the bank account of the Beneficiary into which payment is to be made by ANZ.

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument. ANZ will not
recognise or pay a demand made after the Expiry of this Instrument.

4. Other notices in connection with this Instrument must be signed and delivered personally or by courier
to ANZ's Office.

5 Payments under this. Instrument will be made electronically to an account of the Beneficiary only,

without ANZ giving prior notice of the payment to the Applicant, despite the Applicant giving any notice
to ANZ not to pay the amount payable under this Instrument, without regard to the performance or
non-performance of the Applicant or Beneficiary under the Underlying Relationship in any respect and
notwithstanding any alterations to the terms of the Underlying Relationship or any extensions of time
or any other forbearance or indulgence by the Beneficiary or Applicant to the other.

6. ANZ may rely entirely on the face alone of any demand, notice or Required Document presented to it
under this Instrument and has no responsibility or obligation to investigate or satisfy itself as to the
authenticity or correctness of the matters stated in, the signatures on, or the positions of such
signatories stated in a demand, notice or Required Document or capacity or entittement of a party to
give and execute a demand, notice or Required Document.

7. ANZ may at any time, without being required to do so, pay the Beneficiary the Maximum Amount or,
after having made a part payment of the Maximum Amount, the balance outstanding or any lesser
amount that the Beneficiary may require and thereupon this Instrument expires.

8. This Instrument may be assigned by the Beneficiary to any assignee or successor in title to the
Beneficiary who is entitled from time to time to receive payment of rent from the subtenant under the
sublease referred to as the Underlying Relationship above, provided ANZ Bank New Zealand Limited
receives written notice of any such assignment.

9. ANZ does not have to do anything under this instrument if ANZ considers that doing so would breach
any anti-money laundering, counter-terrorism finandng or economic or trade sanctions laws or
regulations.

10. This Instrument will be decided in accordance with the laws of New Zealand and is subject to the
jurisdiction of the courts of New Zealand

Signed for and on behalf of ANZ Bank New Zealand Limited
By its duly a i ager

Bryn Meredith
Manager Guarantees
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Auckland 1010,

Tel: 09 252 6287

Fax: 09 353 8809
SWIFT: ANZBNZ22102

Guarantee
No. GO188131166

Principal: Customer:

Peak Primary Limited Accuron Radiology Limited
Suite 2.5, The Axis Building 2 Fred Thomas Drive

1 Cleveland Rd Takapuna

Parnell Auckland 0622

Auckland

Date of issue:
November 10, 2014

Guarantee Amount:
Not Exceeding NZD 35,000.00
Thirty Five Thousand and 00/100 New Zealand Dollars

BANK GUARANTEE

To: Peak Primary Limited (the Principal)
For: Accuron Radiclogy Limited (the Customer)

1. ANZ Bank New Zealand Limited (the Bank) asks the Principal to accept this undertaking in
connection with a contract or agreement between the Principal and Customer for the lease of
premises at 2 Fred Thomas Drive, Takapuna, Auckland 0622.

2. In consideration of the Principal accepting this undertaking, the Bank undertakes unconditionally
to pay the Principal on written demand from time to time any sum or sums to an aggregate amount
not exceeding NZD35,000.00 (Thirty Five Thousand New Zealand Dollars)

3. The Bank will pay this amount or any parts of it to the Principal on demand without reference to
the Customer and even if the Customer has given the Bank notice not to pay the money, and
without regard to the performance or non-performance of the Customer or Principal under the
terms of the contract or agreement.

4. Any alterations to the terms of the contract or agreement or any extensions of time or any other
forbearance by the Principal or Customer will not impair or discharge the Bank's liability under the
undertaking.

5. The undertaking remains in force until one of the following events occurs:
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(a) the Principal notifies the Bank in writing that the undertaking is no longer required
(b) the Bank has paid the said aggregate amount or the balance outstanding to the Principal
(c) 4.00pm on the 4th August 2019

6. Notwithstanding anything stated in this undertaking, the Bank has the right to terminate it at any
time by paying the Principal the aggregate amount or the balance outstanding, or any lesser
amount that the Principal may require and thereupon the liability of the Bank under this guarantee
shall immediately cease and determine.

7. The undertaking and the Principal's rights and benefits under it may be assigned by the Principal
without the consent of the Bank. The Principal shall give the Bank notice in writing of the
assignment advising the address and the details of the assignee.

8. This Guarantee shall be governed by and construed in accordance with the laws of New Zealand
and shall be subject to the jurisdiction of the Courts of New Zealand.

Dated at Auckland this 10th November 2014

Signed for and on behalf of ANZ Bank New Zealand Limited
By its duly authorised Officer
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Bryn Meredith
Manager Guarantees
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