" SIGNED by the Landlord *

-.DEED OF LEASE FIFTH EDITION 2008
17 .
DEED madethe 1/ dayof <) can e 2O Fr>

LANDLORD THE WOOLSTORE SIX LIMITED

TENANT DOWNER NEW ZEALAND LIMITED

GUARANTOR

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 an the annual rent (subject to review if applicable) as
g
set out in the First Schedule. _ H[

2%

THE WOOLSTORE SIX LIMITED
in the presence of:

Witness Signature

Print Full Name
{for a company specify position;
Director/Aftormey/Authorised Signatory)

Witness Name

Witness Occupation e
-~
7 Signature of Landlord

Witness Address M&Vea//% /%Dﬁ/hsam

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

* .
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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g * IS

- SIGNED by the Tenant (, /‘
" DOWNER NEW ZEALAND LIMITED —7

j in the presence of: Signature of Tenant

: Print Full Name

T Witness Signature {for a company specify position: /
- Diracfor/Aftorney/Autharised Signatory)

j Witness Name ‘

Witness Occupation
P
Witness Address Signéiure of Tenant

b

B"“" “, C‘[& H@LJ\‘_&::’\
- Print Full Name

{for a company specify position;

“ Director/Attorney/Authorised Signatory) .
,.ﬁ *
o SIGNED by the Guarantor
] in the presence of:

Witness Signature

a1 )
3 :_ an )
e ‘ﬂ‘ ot o position:
AN 45,.; 0 f [Largie t jorised Signatory)

Witness Name

Witness Cccupation

Witness Address Signature of Guarantor

Print Full Name
{for a company specify position:
Director/Attorney/Authorised Signatary)

=
If appropriate, add:

“by its director(s)” OR “by its duly appointed attorney”

Note: Signing by a company —to ensure that this dc?i:ument binds the company as a deed, it musi be signed in
accordance with section 180 of the Companies Act 1983.
" If two directors sign, no witnessing is necessary.
If only one director or a director and autherised signatory(ies) or attorney(ies) sign, signatures must be witnessed.
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. FIRST SCHEDULE

PREMISES: All the Landlord's land and buildings at 14-16 Makaro Street, Porirua, Wellington
and comprised in certificates of title 531959 and 531960 together with any easements
appurtenant to the property

CAR PARKS: The carparks ineluded in the premises

f TERM: 20 years (or thereabouts) expiring on 29 November 2031
COMMENCEMENT DATE: 21 December 2010
RIGHTS OF RENEWAL.: six further terms of five years each
RENEWAL DATES: 30 November 2031, 2036, 2041, 2046, 2051 and 2056
FINAL EXPIRY DATE: 29 November 2061 (if all renewals exercised)

ANNUAL RENT: Premises $1,183,270 plus GST
Calculated in accordance with the Sixth Schedule -
{Subject to review if applicable) Car Parks $133,120 plus GST
TOTAL $ 1,316,390 plus GST
MONTHLY RENT: $109,699.17 plus GST
RENT PAYMENT DATES: The 1st day of eagh month commencing on the 1st day

of December F? 2011

RENT REVIEW DATES: (&) ‘a!' : —

(Delete where appropriate: if neither OR 3N w‘ 041, 2046, 2051 and 2056

option is deleted, then option (a) e ;

applies) s ?:?:g: re i X

CPI ADJUSTMENT DATES 30N r ' 0 ?@,agu I _ 3152023,2025, 2027 & 2029 & if the renewals
are exgreised3 @a =039, 044, 2049, 2054 and 2059

PROPORTION OF OUTGOINGS: (clauge’3 g5 b= D38 % T

DEFAULT INTEREST RATE: (clause S4B #%h & ek annum above the Landlord's bank's

E O/
I L
M‘i ; commercial overdraft rate at time

e
IMPROVEMENTS RENT PERCENTAC ’Eg(%'ause 21.2) 10
of default

BUSINESS USE: (clause 16.1) Construction and mainfenance yard, manufacturing facility, offices and any other uses
permitted by the relevant distriet plan or resource consent

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)

(2) Cover for the following additional risks:
risks as would from time {o time be covered under a comprehensive

buildings insurance policy, including such risks as reasonably required by

the tenant
oh the following basis:

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

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

then option (a) applies) OR

A !E' 'Fdf, o ':'f’l ol “"E’,’,'S. y ,ab'? ; a"f ° (1" 'E““f’ “g} _'655 samage
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FIFTH EDITION 2008

OUTGOINGS -

(clause 3)

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

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

3. Rubbish collection charges.

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

10.

11.

12,
13.

fighting equipment.

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

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

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).

The provisioning of toilets and other shared facilities.

The cost of ground maintenance ie. lawns, gardens and planted areas including} plant hire and
replacement, and the cost of repair of fences.

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

Body Corporate charges for insurance premiums and related valuation fees and management
administration expenses, &

Management expenses.being 5.5% of the rent p ., g pursuant to clause 1.1 of the Second Schedule

The costs incurred and payable by the Landlord ' ugpﬂy]ng to the territorial authority a building warrant
of fitness and obtaining reports as reqﬂmédﬁ Seelions,’ E)th‘an 110 of the Building Act 2004.
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SECOND SCHEDULE

TENANT’S PAYMENTS
Rent
1.4 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 (fcgether with rent calculated on a daily basis for any peried from the
commencement date of the term to the first rent payment dat) 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 diract.

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

(a) Either party may not eardier 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.

by  [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 gdisputing 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
2.2,

(¢} If the Recipient fails to give such notice (time being of the essence) the Recipient shall be deemed fo 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 1936 shall not apply.

3

[

(&) The annual rent agreed, determined or imposed pursuant o this clause shall be the annuai rent payall: éhass rom'ﬂ\e
relevant rent review date, or the date of service of the Initiater's notice if such netice is served later than 3 months after
the retevant rent review date but subject to clause 2.3 and 2.4.
The rent review atthe-optior-siaitherpary-may be recorded in a Deed> 10 be prepared by the Landiord.
ﬁéﬁ&t Clause 1.1 (b) of the Fourth Schedule “shal &

&i
& 48

erm:nattons

2.2 IMMEBDIATELY following service of the Recipient's tjatj
current market rent, but if agreement is not reached withj

(a) By one party giving written notice to ﬁ: r Bew ent to be determined by arbitration; or
(b) Ifthe parties so agree by registered VaIUErS: e _]"__‘ -andmot as arbitrators as follows:
{1) Each party shall appaintidyzafiier 2] S ttensnofiaonhelappointment to the other party within 10 working
. days of the parlies agreeipg-tdiso e HemEhAe i

(2) If the parly receiving a ncti E all u:' it
by the other party shall le olthB

(3) The valuers appomted Befofe confine
registered valuer;

(4} The valuers appointed byttt eSSl et ;
agree then the rent sha[l be erml = q. ﬁﬁﬁr o) e

(5) Each parly shall be gwe pp !‘?‘Eo make’Wn Frepresentations subject fo such reasonable time
and other limits as the*valvers or the third expert may prestiibe and they shall have regard to any such

SRrasuslons B IRb ey Saieie
When the new rent has heen determined the persen or persons determining the same shall give written notice thereof to the
parties. The notice shaii provide as to how the costs of the determination shall be borne and such provision shall be binding
on the parties.

on the Initiator, the pariies shall endeavour to agree upon the
workmg days then the new rent may be determined either:

40 working day period then the valier appointed
ation shall be hinding on both parties;

all appoint a third expert who nsed not be a

Interim Rent

ed;uc-tmeat— See clause 1 3 of theFourth Schedule )

2.4 UPON determination of the new rent, any overpayment shall be applied in payment of the next morth’s rent and any amount
then remaining shall immediately be refunded to the Tenant, Any shorifall in payment shall immediately be pavable by the
Tenant.
5

of the
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Cutgoings

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 cutgoing payable to ensure that the tenant pays a fair proportion of the cutgeing.

3.3 IF any outgoing is rendered necessary by another tenant of the properiy or that tenant's employees, contractors or invitees
causing damage to the property or by another tenant failing to comply with that fenant'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 cuirent at the commencement
and termination of the term.

3.5 THE outgoings shall be payable on demand or if required by the Landlord by menthly instalments on each rent payment date
of such reasonable amount as the Landlord shall determine calculated on an annual basis. Where an outgoing has not been
taken into account in determining the monthly instalments it shall be payable on demand See ¢lause 1.4 (a)

=Y

demand- See clause 1.4 (b of the Fourth Schedule.

3.7 THE Tenant's fiability to pay outgeings during the term shall subsist notwithstanding tha end or earlier fermination of the term.,
3.8 SUBJECT to clauses 8.1, 16.2 and 21.1 the Tenant shall be liable to pay only those outgoings specified in the First Schedule,
3.9 ANY profit derived by the Landlord and if a company by its shareholders either directly or indirectly from the managemernt of

the property shall not comprise part of the management expenses payable as an outgoing.

Goods and Services Tax

4.1 THE Tenant shall pay to the Landlord ar 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. g

4.2 IF the Tenant shall make default in payment of the ren ;1_&"3: ther moneys payable hereunder and the Landlord becomes liable
to pay additional Goods and Services Tax then the Tengy 3hall on demand pay to the Landlord the additional tax.
Interest on Unpaid Money f Wy

5.1 IF the Tenant defaulis in payment of th , ehiifo 2 ' *" eunder for 10 working days then the Tenant shall
e e q from the due date for payment to the date of

Costs

LANDLORD’S PAYMENTS

Outgoings

71 SUBJECT to the Tenant's compliance with the provisions of clause 3 the Landiord shall pay all outgeings in respect of the
property not payable by the Tenant direct. The Landlord shall be under no obligation te minimise any liabilty 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 workmantike mannar and fo 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 repalr and condition as they were in
at the commencement of this lease and will at the end or earlier determination of the ferm quietly vield up the same in
the like clean order repair and condition. In each case the Tenant shall not be liable for fair wear and tear arising from
reasonable use. Where the premises are damaged by fire flood explosion lightning storm earthquake volcanic activity or
any risk against which the Landlord is (of ha‘s covenanied 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 whem the Tenant is responsible;

(2) the damage was the result of an act or omissicn 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) any insurance meneys otherwise payable are rendered irrecoverable because of an act or omission of the Tenant
or those for whom the Tenant is responsible.

the Fourth Schedule.
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() Breakages and Damage

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

{c) Painting

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

(d) Floor coverings

Keap zll floor coverings in the premises clean and replace all floor coverings worn or damaged other than by fair wear
and tear with,floor coverings of a similar quality when reasonahbly required by the Landlord: and

(&) Damage orLoss

Make good any damage to the property or loss caused by improper careless or abnomal use by the Tenant ar those for
whom the Tenant is responsible, to the Landiord's reasonable requirements,

82 WHERE TNe Terant s B35y an of Ihe prapeny, the Tenant shall:
(a) Maintain yards and fences
Keep and maintain any surfaced areas and all fences in good order and repair;
{b} Care of grounds

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

() Waterand drainage

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

{d)—~0therweorks Refer clause 1.6 (a) of the Fourth Schedule.

Ferant

8.3 THE Tenant shall not be liable for the maintenance or -pal‘r of any building service the subject of a service maintenance
contract but this clause shall not release the Tenant froffi*any obligation to pay for the cost of any such contract or charges in
respect of any such maintenance or repair. [T

8.4 NOTWITHSTANDING any other provision of this leasg, e Tenant shall not be liable to repair any inherent defect in the
premises or the Landlord's fixtures and ﬁtti@& fylany-olitgoings incurred by the Landlord in remedying any inherent
defect. _ /,[3 F 8 .&

8.5 IF the Landiord shall give the TenahtfigHengghi T g part of the Tenant to comply with any of the

‘ B0 comply.,

e

requirements of clause 8.1 or 8.2 the 3#hg]
! =,

Tollets - &2
9.1 THE toilets sinks and drains shall bé"u’s ¥h o as of ygand no substance or matter shall be deposited in
- them which could damage or blockt—e: AN .
£
Rubbish Removal {’

101 THE Tenant shall regularly cause all € aﬁ ru be removed from the premises and will keep the
Tenant's rubbish bins or containers {f&as ﬂ’g’ o TnesTenani ]l he Tenant's own expense cause to be removed
all trade waste boxes and other goo LM “not removable in' e.‘f lﬁ ourse by the local authority.

Landlord’s Maintenance

111 THE Landlord shall keep and maintain the building, ail building services, the Landlord's fixtures and fittings, and the ear parks
in goed order and repair but the Landlord shall not be liable for any:

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

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

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

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

the same.

11.2 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 contracis,

11.3 THE Tenant shall be liable to reimburse the Landlord for the cost of any such repair, mainfenance ar service contract if it is an
outgoing specified in the First Schedule. .

11.4-11.6 See clause 1.7 of the Fourth Schedule. Y

Notification of Defects .

121 THE Tenant shall give to the Landiord-premptrstice 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 fitings used In connection with the water elecirical gas or drainage services,

Landlord’s Right of Inspection * See clause 1.8 of the Fourth Schedule.

13.1 THE Landlord and the Landlord's empioyess contractors and invitees may at all reasonable times enter upon the premises to
view their condition.
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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 fo the Landlord’s other rights and remedies expressed or implied the Landlord may by the Landlord’s
employees and contractors with all necassary equipment and material at all reasonable times enter upen the premises to
execute such works. Any moneys expended by the Landlerd 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

154 THE Tenant shall permit the Landlord and the Landlerd's employees and contraclors at all reasonable times o enter the
premises to carry out repairs to the premises or adjacent premises and io instalt ingpect repair renew or replace any services
where the same are not the responsibility of the Tenant all such repaits inspections and wark fo 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 penmit 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:

(@) not in substantial competition with the business of any other occupant of the praperty which might be affected by the
uss, ‘

(b) reasonably suitable for the premises; and

(c) complylng with the requirements of the Resource Management Act 1991 . Or any other statutory provisions relating to
resource managemant,

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

16.2 IF any change in use requires compliance with sections [44 and 115 of the Building Act 2004 the Landlord, as a condition of
granting consent, may require the Tenant to comply wit gotions 114 and 115 of the Act and to pay all compllance costs.

arapaica a & hop-the-Terant-chal-kepBiitnramicas opan far businacs durlne ding-ha Rd

Lease of Premises and Car Parks Only

171 THE tenancy shall relate only to the pr
occupy and deal with the remainder%
relation thereto other than the rights o .

Neglect of Other Tenant

181 THE Landlord shall not be responsib{‘e‘f;'l B

Signage ? & 1 A :

191 THE Tenant shall not affix paint or exfifiar o d‘paigted Briexhibited any name sign name-plate signboard or

advertisement of any description on o Sl ‘uﬁﬁ?ﬁu@n}) “ordifegppurtenances thereof without the prior approvat in
writing of the Landlord but such ap| vl sEéﬂs%Sﬁ%@ﬂﬁTﬁase éfg@‘t rily withheld or delayed in respect of signage
describing the Tenant's business. | pﬁ:}p edthe signage shall be cug?ﬁu;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.

19.2-19.3 See clause 1.9 of the Fourth Schedule,
Additions and Alterations

Shﬂl-be-Feeevemble-#em-t-he-'Feﬂaa%- L recqverabic from the- See clause 1.10 ofe'Faurt Schedule.

20.2 THE Tenant, when undertaking any. "building work” to the premises (as that term is defined in the Bullding Act 2004), shall
comply with all statutary requirements including the obtaining of building consents and code compliance cerlificates pursuant
to that Act.

20.3 Seeclause 1.10£b% of the Fourth Schedule
Compliance with Statutes and Regulafions

21 THE Tenant shall comply with the provisions of all stafutes, ordinances, regulations and by-laws relating to the use of the
premises by the Tenant or other occupant and WEll\also comply with the provisions of all licences, requisitions and notices
issued by any competent autharlty in respect of the premises or their use by the Tenant or other cccupant PROVIDED THAT:

(a) The Tenant shall not be required to make any structural repairs atterations or additions nor to replace or install any plant
or equipment except where reguired by reason of the particufar 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
particufar obligation is the responsibility of the Tenant as an cccupier of the premises.
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1.2 if the Landlord is obliged by any such legislation or requirement to expend moneys on any improvement addition or alteration
to the property then the Landlord shall be entitled to charge up to the next rent review date in addition to the rent an annual
sum egual to the Improvements Rent Percenfage of the amount so expended by the Landlord and the monthly payments of
rent shall increase aceordingly 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 Landiord may delermine this lease and any
dispute as to whether or not the amount is unreasonable shall be defermined by aritration. In the case of a multi tenancy
building, the annual sum payable shall be assessed in respect of a fair proportion of the amount so expended

214 The Tenani, when underiaking any building work to the Premises, shall comply with all statutory requirements including the
obtaining of bullding consents and code compliance cerificates 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,

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

Premises to be open to members of the publlc and allowing the use of the Premises by members of the public.
21.6 See clause 1.11 of the Fourth Schedule,

No Noxious Use
221 THE Tenant shall not:

{a} bring upon or sfore within the premlses 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 {o cause
damage to the building or any surfaced area;

{b} contaminate the property and shall undertake all works necessary to remove any contamination of the property other
than contamination not caused by the Tenant or which tock place prior to the commencement date of the lease term.
Contamination means any change to the physical chemical or biclogical condition of the properiy by a “contaminant” as
that word is defined In the Resource Management Act 1997; Gee clause 1.12 (a) of the Fourth Schedule.

{c) usethe premises or allow then 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 --q grow to be a nuisance disturbance or annoyance te the Landlord,
other tenants of the property, or any other persorf.giid generally the Tenant shall conduct the Tenant's business upon

the premises in a clean quiet and ordery manngr{el from damage nuisance disturbance or annoyance to any such
persons but the carrying on by the Tenant in a rea r- 0 able manner of the business use or any use to which the Landlord
has consented shall be deemed notfo be a b%a hl elause.

22.2 See clause 1.12 (b) of the Fourth Sc

INSURANGE i .
'-w‘&', : L
Landlord shall insure A 3 By . k -
231 THE Landlord shall at all times durmg te aﬁ il 3 1'?‘3 u{ gs on the property insured under a policy of the

type showrt in the First Schedule and‘ uCICHVE
(a) a 12 month indemnity in respe tgdings;
- (b) loss damage or destruction of an of gt [t chattels; or

(c} public liability.

23.2 See clause 1.13 of the Fourtk Sched!
Tenant not to Void Insurances

24.1 THE Tenant shall net carry an or ailow upon the premises any trade or occupaﬂon or allow to be done any act or thing which:
(a) shall make void or voidable any policy of insurance on the propesty; or

(b) may render any increased or extra premium payable for any policy of insurance except where in circumstances in which
any increased premiumn 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 fo which the
Landlord has consented shall be deemed not to he a breach of this clause:

In any case where in breach of this clause the Tenant has rendered any insurance less effeciive 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 fo the property or loss to the Landlord where the
Tenant is obligated to pay for making goad such damage or loss, o the extent that:

(a} the damage was nof 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}  oceurred 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 morneys are not rendered irrecoverable
in consequence of any act or default of the Tenant or those for whom the Tenant is respansible.
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DAMAGE TO OR DESTRUCTION OF PREMISES
See clause 1.14 of the Fourth Schedule

Total Destruction

Partial Destruction

27.1 iF the premises or any portion of the building of which the premises may form part shall be damaged but not so as to render
the premises 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) allthe 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 andfor the building but the Landiord shall not be
liable to expend any sum of money greater than the amount of the insurance money recaived.

wge-efthe-premises~ See clause 1.15(a) of the Fourth Schedule.

273 Until the completicn 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.

275 See clause 1.15 (b) of the Fourth Schedule. 1t

DEFAULT A-al,

Cancellation j! l

281 THE Landlord may (in addition to the Lanlbﬂ" r :;i “ y

entering the premises at the time or at agyJime lg

(a) if the rent shall be in arrear 10iWOpfNG A3
that breach within 10 working d ;-'i e

g rﬁgﬁug for an order for possession) cancel this lease by re-

z ﬁment dates and the Tenant has failed to remedy
- in accordance with section 245 of the Property

Law Act 2007; s

B SR ANELAEEE N
{b) in case of breach by the Tenapt o3 [ feemegitorthe 'I;enant's part herein expressed or implied (other
than the coverant to pay rent -] e
served on the Tenant in accor 5

e that breach within the period specified in a nofice
et iny- PuEACt 2007;

i . - \
enter into any composition assignment or other

{c) if the Tenant shall make or epterdn
arrangement with or for the bengfil akihe TeRaptSiciea)

{d) inthe event of the insolvency Ba "? t@%i&mdaﬁan-o e ‘ﬁg@;qa 0F

(e) if the Tenant shall suffer distrésé=or&xecution to issue againstthe=Tenant's properly goods or effects under any
judgrment against the Tenant in any Court for a sum in excess of five-thoosand dutfars{$5,000): 550,000

and the term shall terminate on such cancellation but without prejudice to the rights of either party against the other.

Essentiality of Payments

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

202 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 meneys.

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 entitlernent shall subsist notwithstanding any defermination of the lease and shall be in addition to any
other right or remedy which the Landlord may have.

~ Sce clause 1.16 of the Fourth Schedule.
3.2 The cost of making good resulting damage and the cost of removal shall be recoverable fram the Tenant and the Landlord
shall not be llable to pay any compensation nor be liable for any loss suffered by the Tenant.
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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

33.1

IF the Tenant has given to the Landlord written notice to renew the |ease at least 3 calendar months before the end of the term

and is not at the date of the giving of such notice in breach of this leass {including any mainfenance obfigations) then the

Landlord will grant a new lease for a futher term from the renewal date as follows:

(a) Ifthe renewal date is a rent review date the annual rent shall be agreed upon or failing agreement shall be determined in
accordance with clauses 2.1 and 2.2 but-such—annuslrentshall-netbeless—than—the—tentpayableas—atthe

semmenearrant dataof tha immedistohr procadine-le N See clause 1-17(2) of the Fourth Schedule.

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

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

(d} The Landlord as a condition of granting a2 new lease shall be entitled to have the new lease guaranteed by any
guarantor whe has guaranteed this lease on behalf of the Tenant who has given nofice;

EREIRGIRe delSHTIRGHSR SrinoTeRt the Tenant chal pay-an interim en "~ “Seeclause 1.17(b) ol the Four th Schedule.

~ See clanse 1.17(c) of the Fourth
Schedule,

ASSIGNMENT OR SUBLETTING

341

342

343

34.4

THE Tenant shall not assign sublet or otherwise part with the possession of the premises or any part tharsof without first
abtaining 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 Landidid that the proposed assignee or subtenant is (and in the case of a
company that the shargholders of the proposed aSsignee or subtenant are) respectable responsible and has the
financial resources to meet the Tenant's commitlg?% ? under this lease;

{b) All rent and other moneys payable have been paidl and there is not any subsisting breach of any of the Tenant's

covenants; " f § A

. T Ny

(¢) in the case of an assignment a!d 2 zgm?; !
n M B

s- 25 form approved or prepared by the Landlord is duly
executed and delivered to the t2yiflafd 4

R A
' ey el kg~ ] . .
(dy* In the case of an assignment td 'i-; pEEBorgany:stett on the main board of 2 public stock exchange)
a deed of guarantee in custo

: ) Bl QF PTERETEGRY L&: Landlord is duly executed by the principal
shareholders of that company andiielivéfeddb A ohd >

o atide clause 1,18(a) of the Fourth Schedule.
7. " i Y
() The Tenant pays the Landior ’ asonapbiyco gidisbliSergents nirespect of the approval and the preparation of
any deed of covenant or guafd i %‘

ee ‘and A afnrdpnat]) g [Ees an lgharges payable in respect of any reasonable
inquiries made by or on behalf 5fihe BandlcTdcongar iy l{:ﬁe"}s" dassignee subtenant or guarantor. All such costs
shall be payable whether or no eni oRstniglihg, procedds

g1
R R Al ) _— .
WHERE the Landlord consents to ags) tti1 g@‘ée 5 ﬁ} AE ndsaniysto the subletting and notwithstanding anything
contained or implied in the subleas f@@@ne =SHall not pemi Em-%l{lb dnt to deal with the sublease in any way in which
the Tenant is restrained from dealing o5t consent. —
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

maznagement or control of the company is deemad to be an assignment of this lease. See clause 1.18(b) of the Fourth Schedule.
See clanse 1,18(c) of the Fourth Schedule.

UNIT TITLE COVENANTS
Body Corporate

35.1

THE expression "Body Corporate” means the Body Corporate incorporated under the Unit Tittes Act 1972 ("the Act"} in respect
of the property. .

Act and Rules Paramount

35.2

THIS lease shall be subject fo the provisions of the rules of the Bedy Corporate and the provisions of the Act.

Insurance

353

Indemnity

354

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

THE Tenant's obligation to indemnify the Landlord as herein expressed is extended to include the Body Corporate but only to
the extent that the Body Corporate is not fully indemnified under any policy of insurance.

Landlord’s Obligations

35.5

Consents

35.6

THE Landlord shall observe and perform all of the Landlord’s obligations as @ member of the Body Corporate and shall use
the Landlord's best endeavours to ensure that the Body Cerporate complies with s rules and the provisions of the Act.

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

11



GENERAL
Holding Over

. Seeclase 1.9 of e Fut
Access for Re-Letting or Sale

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

(a) any such inspection is at a time which is reasonably convenient to the Tenant;

Schedule.

(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

39.1 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 .

401 A party to this lease shall not be entitled to cancel this* F, with full knowledge of any repudiation or misrepresentation or
breach of covenant, that party affirmed this lease. ;

Waiver
4141 NO waiver or failure to act by either party,

Land Transfer Title or Mortgagee’s cons f
selord-shall st bo-reauiced LA

. hereunder: See clause 1.20 of tHé¥Eg

Notices = LYe ?1
431 ALL notices must be in writing and myskHEsETved by pmelotilatblloin :
(& Inthe case of a notice under sk %{pﬁé’l tof-f .Afﬁgg 1) tf 2007 in the manner prescribed by section 353
of that Act; and IO ; 7, ol
{b)  Inall other cases, unless otherwise required by sections 352 to 361 of the Property Law Act 2007
(1) inthe manner authorised by sections 354 to 361 of the Property Law Act 2007, or
(2) by personal delivery, or by posting by registered or ordinary mail, or by facsimile, or by email.
43.2 IN respect of the means of service specified in elause 43.1(b)(i), a nofice is deemed fo have been served:

{(a) inthe 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 [ast 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.

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

Arbitration “x,

44.1 UNLESS any dispute or difference is resolved by mediation or other agreement, the same shall be submitted to the arbitration

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

44.2 [F 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 Soclety of the district within which the premises are situated.
That appeintment 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 event of such
default prescribed in clause 28.1 hereof.

12
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Intetrpretation

45.1 [N this lease:

() ‘the Landlord” and "the Tenant” means where appropriate the executors, administrators, successors and permitted
assigns of the Landlord and the Tenant;

(b} ‘“the property” and “the building” mean the land and building(s) of the Landiord which comprise or contain the premises.
Where the premises are part of a unit tile 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 oceupiers:

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

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

(h ‘“renewal® means the granting of a new lease as provided for in clavse 33.1;

{g) Whnenaver words appear in this lease that also appear in the First Schedule then thosa words shall mean and include
the detalls supplied after then in the First Schedule;

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

)

(k)

“those for whom the Tenant is responsible” includes the Tenant's agents employees confractors or invitees;

e ta niha Deono A alal Aaticn attad

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:
{y  grant that consent; or

(i)  notify the Tenant in wiiting that the consent is withheld.
See clause 1.21 of the Fourth Schedule.

46 See clause 1.22 of the Fourth Schedule, %
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THIRD SCHEDULE

GUARANTEE

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

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

THE GUARANTOR covenants with the Landlord that:

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

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

3. THE guarantee is for the benefit of and may be epforced by any person entitled for the fime being to
receive the rent. lé

4. AN assignment of the lease and any rent revidREn accordance with the lease shall not release the

Guarantor from [iability. _ 7 Ny
5. SHOULD there be more than one Gu?;‘ﬂp" i i

6. THE Guarantee shall extend to any :

Rldg ©
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FOURTH SCHEDULE

LEASE OF PREMISES AT MAKARO STREET, PORIRUA, WELLINGTON

AMENDMENTS TO THE SECOND SCHEDULE

If there is any conflict between the amendments in the Fourth Schedule and the clauses of the Second
Schedule, the amendments in the Fourth Schedule will prevail.

1.1 Rent Review

{(a) A newclause 2.1(d) is inserted as follows:

“Notwithstanding any other provision of this clause, the annual rent payable as from a rent
review date shall not be more than 110% or less than 100% of the annual rent payable
immediately prior to that rent review date provided that where the rent review date is also a
CPI Adjustment Date, the annual rent shall be the greater of that determined pursuant fo
this clause 2.1, and that calculated in accordance with clause 2.1A, so long as the annual
rent payable from that date shall not be more than 110% of the annual rent payable
immediately prior to that date.”

(b) A newclause 2.1A is inserted as follows:

“2.1A On and from each CPI Adjustment Date, the annual rent will be the greater of-

" (a) the annual rent payable immediately prior to that CPI Adjustment Date increased

by 3% per annum calcufated over the period befween that CPI Adjustment Date -
and the immediately preceding rent review date or the immediately preceding
CPI Adjustment Date, whichever is the later; and

(b) the CPI Adjusted Rent.

In this clause:

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

CPI Adjusted Rent means B = A x (C/D) where:

A

=the annual rent payable during the period of 12 months immediately
preceding the refevant CPI Adjustment Dafe;

=the annual rent pé}able immediately following the relevant CP!
Adjustment Date;

=CPl ending on the quarter immediately preceding the relevant CP!
Adjustment Date; and

Downer Lease Temms {final v2).dac - Auckland




1.2

1.3

1.4

1.5

D =CPf ending on the quarter immediately preceding either the
commencement date, the immediately preceding rent review date or the
immediately preceding CPI Adjustment Date, whichever is the fater.”

Rent Determinations

Clause 2.2 is amended by inserting a new subparagraph (6} as follows:

“(6)

When determining the current market rent for the premises the valuers shall consider
comparable premises AND shall disregard any deleterious condition of the Premises if such
condition resuits from any breach of this Lease by the Lessee; and the value of goodwilf
attributable to the Lessee's business and the value of the Lessee's fixtures and fittings in

the Premises.”

Interim Rent

Clause 2.3 is deleted and replaced with the following

2.3

Pending determination of the new rent, the Tenant shalf from the refevant rent review date,
until the determination of the new rent pay rent al the same rale as was payable
immediately before the initiafor’'s notice was issued.”.

Outgoings

(a)

(b)

Clause 3.5 is amended by adding the following words at the end:

“Prior to or as soon as practicable after 31 December in each year of the term of the lease,
the Landlord shall provide to the Tenant (in writing) defails of the Landlord’s budgeted
outgoings for the year to 31 December next following.”

Clause 3.6 is deleted and replaced with the following:

“3.6 After 31 December in each year of the term or such other date in each year as the
Landlord may specify, and after the end of term, if requested by the Tenant, the
Landlord shall supply to the Tenant copies of the assessments, levies and accounts
relating to the relevant outgoings such as to enable the Tenant to verify the quantum
and purpose of the relevant outgoings, and a comparison with the budget previously
notified by the Landlord to the Tenant under clause 3.5. Any over payment shall be
credited or refunded to the Tenant and any deficiency shalf be payable fo the
Landlord on demand.”

Costs

Clause 6.1 is deleted and reptaced with the fallowing:

“6.1

Each party shall pay its-own costs of and incidental to the preparation, negotiation and
completion of this lease and any variation or renewal or any deed recording a rent review,
and the Tenant shall pay the Landlord’s reasonable costs incurred in considering, any
request by the Tenant for the Landlord’s consent to any matter contemplated by this lease,
and the Landlord’s legaf costs (as between solicifor and client) of and incidental to the
enforcement or attempted enforcement of the Landlord’s rights, remedies and powers
under this lease.”

Downer Lease Terms (final v2}.doc - Auckland




2o

[o——

1.6

1.7

1.8

1.9

1.10

Tenant's Maintenance

(a)

Clause 8.2(d) is deleted and replaced with the following:

“(d) Tenant's Plant, Equipment and Structures

The Tenant shall keep and maintain any buildings comprised in the Tenant’s Plant,
Equipment and Structures in the condition required to comply with statutory
requiremenis.”

Landlord’'s Maintenance

New clauses 11.4, 11.5 and 11.6 are inserted as follows;

“11.4 In addition the Landiord shall keep the building in a waftertight condition.

11.5 Where the Tenant has given notice in accordance with clause 12.1 of any defect and

the Landlord fails within a reasonable time fo carry out any repair, replacement
and/or maintenance obligations required by the provisions of this clause 11 then the
Tenant may undertake the repair, replacement and/or maintenance work af the
Landlord’s sole cost and expense, and the Landford will, upon demand, pay fo the
Tenant afl costs and expenses incurred by the Tenant in carrying out the work.

11.6 The Landlord shall use best endeavours to enforce any guarantees in respect of the

premises and the building.”

Notification of Defects

Clause 12.1 is amended by replacing the words “prompt notice” in the first line with “notice within
a reasonable fime". ‘

Signage/Corporate Branding

New clauses 19.2 and 19.3 are inserted as follows:

“19.2

719.3

Notwithstanding clause 19.1, while the Tenant is a Downer Group Member, the Tenant
shall be entifled to erect exterior and foyer signage and colour freatments on either or
both the Landlord’s building and the premises provided that the Landiord’s consent to
such signage and colour treatments is obtained which the Landlord shall not withhold
where the signage and colour treatments are the standard advertising signage used by
a Downer Group Member for its business carried on in New Zealand.

The Landlord consents fo all of the Tenant's signage existing on and adjacent to the
premises as at the commencement date.”

Additions and Alterations

(a)

Clause 20.1 is deleted and replaced with the following:

"Subject fo the prior written consent of the Landlord being obtained, the Tenant shalf be
entitled to undertake Refurbishment'works at the premises (including installing Tenant's
Plant, Equipment and Structures). The Tenant shall on each occasion provide the Landlord
with plans and specifications of all the works proposed to be carried out as part of the
Refurbishment and all information reasonably required by the Landlord in connection with
the proposed works.”
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(b)

A new clause 20.3 is ihserted as follows:

20.3 'ffthe Landlord agrees fo undertake any Landlord's Improvement Works requested
by the Tenant or as part of the Refurbishment fo be undertaken by the Tenant, the
Landlord shall carry out the Landlord's Improvement Works at its own cost and fo a
timetable as reasonably agreed with the Tenant and the Tenant and Landiord shall
negotiate in good faith to agree how most efficiently to integrate the carrying out of
the Landlord’s Improvement Works (including the possibility of the works being
carried out by the Tenant at the Landlord's cost) with the carrying out of any other
work to be carried out by or on behalf of the Tenant.

(a)

(b)

(c)

(@)

(e)
(f)

The Landlord shall fo the extent it carries out the same ensure that the
Landlord's Improvement Works are carried out:

(i to a professional standard;

(i) in accordance with all applicable acts, bylaws and regulations (including
obtaining all necessary Authority consents and complying with those
consents);

(i) by a contractor and on terms (including as to price) approved by the
Tenant;

(iv)  in a manner causing the feast possible inconvenience and disruption to
the Tenant and its business operations at the premises; and

{v)  so that allowing the premises to be open to the public will not breach
section 363 of the Building Act 2004.

The Landlord shall while carrying out any Landlord’s Improvement Works
maintain comprehensive insurance (including contractor’s all risk insurance -
and public liability insurance} in respect of those works.

From completion of the Landlord’s Improvement Works, the Tenant shall pay
lo the Landlord as additional annual rental (Additional Rent) an amount per
annum {plus GST) equal to 10% of the amount paid by the Landlord (excluding
GST) for the Landford’s Improvement Works (including armounts for
contractors, materials, capital, machinery, legal costs, and associated costs).
The Tenant may request that the Landlord produce suitable evidence of the
costs incurred and the Tenant may elect to have the costs audited by an
independent accountant at the Tenant's cost in which case the amount
determined by audit will be binding on the parties.

The Landlord and the Tenant shall enter into a variation of lease to record the
Additional Rent, the inclusion of the Landlord’s Improvement Works in the
demise (if appropriate) and to provide an unexpired ferm (whether by renewal
or otherwise) of at least seven years folfowing completion of the Landlord's
Improvement Works. If the next rent review after the completion of the
Landlord’s Improvement Works is a CP! adjustment, then, despite clause 2.1A,
the component of the annual rent comprising the Additional Rent will onfy be
adjusted (in accordance with that clause) if the CPI Adjustment Date is at least
twelve months after the completion of the Landlord’s Improvement Works
(provided the Additionat Rent will not decrease).

This cfause 20.3 shall only apply while a Downer Group Member is the Tenant.

For the purposes of this clause 20.3, “completion of the Landlord’s
Improvements Works” means the date that a code compliance certificate or a
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certificate of public use is issued in respect of the Landlord’s Improvements
Works.”

1.11 Compliance with Statutes and Regulations
A new clause 21.6 is inserted as follows:

“21.6 The Tenant shall comply with the provisions of all statutes, ordinances, regulations and by-
laws relating to the building and/or the property (including, without limitation, the Health
and Safety in Employment Act 1992).”

1.12 No Noxious Use
(a) Aprovisois inserted at the end of the first sentence of clause 22 1(b} as follows:

“provided that the Tenant shall not be required to undertake works pursuant to this clause
22.1(b) to remediate the property to a level in excess of that which is sufficient to enable the
use of the premises as a construction and maintenance yard and manufacturing facifity
except as may be required by any Governmernit agency or local or regulatory authority.”

(b) Anewclause 22.2 is inserted as follows:

“22.2  Subject to compliance with clause 22.1 and the other provisions of this lease, the
Tenant may continue to store and use chemicals required in order to continue the
business use existing at the commencement date of the initial lease term provided
such storage and use is in accordance with the provisions of all statutes,
ordinances, regulations and by-laws relating fo the use of such substances.”

1.13 Insurance

A new clause 23.2 is inserted as follows:

“23.2  Atthe reasonable request of the Tenant, the Landlord shall produce details of the
Landiord's insurance currently in effect under the lease and evidence of the payment of
the fast premium.

1.14 Total Destruction

Clause 26.1 is deleted and reptaced with the following clauses:

“26.1 If the premises shall be destroyed or so damaged as to render the premises
untenantable then either party may terminate this lease by giving to the other notice in
writing within 20 working days from and exclusive of the date upon which the damage
oceurs (time being of the essence). If this lease is not terminated then the Landlord is to
reinstate the premises with alf reasonable speed, subject to:

(@)  the policies of insurance for the damage not having been invalidated by, or
payment of the policy moneys refused because of, some act or default of the
Tenant; and

(b)  all the necessary permits and consents being obtainable,

provided that the Landlord shall not be liable to expend any sum of money greater than
the amount of insurance money received. Termination pursuant to this clause shall be
without prejudice to the rights of either party against the other.
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26.2 Until such termination or completion of reinstatement (as the case may be) a fair
proportion of the rent and outgoings payable by the Tenant under this lease will cease to
be payable as from the date of damage.

26.3 Subject to clause 26.1, repair or reinstatement under clause 26.1 must be carried ouf by
the Landlord using materials and form of construction and according to a plan which will
reinstale, as nearly as possible, the premises to the state they were in prior to the
destruction or damage.

26.4 For the avoidance of doubt destruction of the buildings alone shafl not cause the
premises to be untenantable.”

1.15 Partial Destruction
(a)  Clause 27.2 is deleted and replaced with the following:

"27.2  Repair or reinstatement under clause 27.1 must be carried out by the Landlord
using materials and form of construction and according to a plan which wiff
reinstate, as nearly as possible, the premises fo the state they were in prior fo the
destruction or damage provided that the Landford shall not be liable to expend
any sum of money greater than the amount of insurance money received.”

(b) A newclause 27.5 is inserted as follows:

“(a) If the Landlord fails to obtain all necessary permits and consents (other than by
reason of any act or default of the Tenant) within five months (or such longer period
as may be agreed between the parties) of the date on which written notice of the
damage is given to the Landlord, and the Tenant has then given written notice to the
Landlord requiring the Landlord to provide the Tenant with evidence that the Landlord
has obtained all necessary permits and consents within twenty Working Days and the
Landlord fails to do so, then the Tenant may terminate this lease by giving written
notice fo the Landlord without affecting the rights of either party against the other in
respect of any prior breach of any of the covenants, conditions, or agreements
contained or implied in this lease.

(b)  If the Landlord fails:

() to commence building works to repair or reinstate the premises within six
months (or such longer period as may be agreed between the parties) from the
date of the damage, or

(i) to continuously progress such work in a timely manner,

(other than by reason of any act or default of the Tenant) then the Tenant may terminate
this lease by giving written notice to the Landlord without affecting the rights of either party
against the other in respect of any prior breach of any of the covenants, conditions, or
agreements contained or implied in this lease.”

1.16  Removal of Tenant's Fixtures, Fittings and Chattels
Clause 31.1 is deleted and replaced with the following:

“31.1 (a)  Notwithstanding anything to the conirary in this lease the Tenant may (but shall nof
be required fo) at any time before or af the expiration or earlier determination of this
lease remove all or any of the Tenant's Plant, Equipment and Structures and, if so
removed, the Tenant shall make good, at the Tenant's expense, any resulting

damage. If the Tenant leaves any of the Tenant’s Plant, Equipment and Structures
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on the premises for more than 10 working days after the expiration of the lease, they
shall be deemed tfo have become the property of the Landlord.

(b)  Notwithstanding the foregoing provision:
(i) the Tenant shall leave the premises in a clean and tidy condition; and

{i in the case of removal of any Tenant’s Plant, Equipment and Structures which
' are fixed or aftached to the ground or floor, the Tenant need only remove such
ifems to the level of the ground or the floor to which those items were fixed or
attached and need not undertake any removal below that level but shall fill in
any resulting holes to leave a flush and properly filled surface.”

1.17 Renewal of Lease
Clause 33.1 is amended as follows:

fa)  Clause 33.1(a) is amended by deleting from the words “but such annual rent...” and
substituting the following:

"but such annual rent shall not be more than 110% or less than 1 00% of the annual rent
payable immediately prior fo that renewal date.”

(b)  Clause 33.1(e) is deleted and replaced with the following:

“(e) pending the determination of the rent, the Tenant shall continue to pay rent at the
rate payable immediately before the Tenant’s renewal notice was issued; and”.

(¢)  Clause 33.1(f) is deleted and replaced with the following:

‘(f)  the deed recording the exercise of the renewal right will be recorded in a deed, to be
prepared by the Landlord.”

1.18 Assignment or Subletting

(b)  Clause 34.1(d) is amended by inserting the words “Where reasonably required by the
Landlord,” at the beginning.

(b) Clause 34.3 is amended by adding the following words at the end:
“except that this clause shall not apply whilst a Downer Group Member is the tenant’.
(b} A new clause 34.4 is inserted as follows:

“34.4 Despite the foregoing provisions in this clause 34, Landford consent shall not be
required fo any assignment, subletting, parting of possession to, or sharing of
possession with, a Downer Group Member. In the event that such an assignment
takes place, the Tenant shalf procure a deed of covenant from the assigniee on the
terms sef out in clause 34.1(c) and shall continue to be responsible for the

obligations of the Tenant under the Lease."
X
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1.19 Holding Over .

Clause 37.1 is deleted and replaced with the following clause:

"37.1

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 three monthly
tenancy only terminable by three months written notice af the rent then payable and
otherwise on the same covenants and agreements (so far as applicable fo a three
monthly tenancy) as herein expressed or implied.”

1.20 Land Transfer Title or Mortgagee's Consent

Clause 42.1 is deleted and replaced with the following:

421

The Landlord shall on request from the Tenant, do all things reasonably required to
enable this lease to be registered.”

1.21 Interpretation

Clause 45,1 is amended by deleting the definition of ‘Working day” and inserting the following
additional definitions:

(.

(m)

(n)

(o)

(p)

(@)

Downer Lease Terms (final v2).doc - Auckland

“Authority” means any government or semi-government, local government, statutory, public,
ministerial, civil, fiscal or judicial body or other authority or bod 'y having jurisdiction in
relation to the premises including the Councit or any officer of any of them.

“Downer Group Member” means Downer New Zealand Limited or a related company (as
that term is defined in section 2 of the Companies Act 1993 provided that a reference to
“Company”in that section includes a body corporate notwithstanding its jurisdiction of
incorporation).

“Landlord’s Improvement Works” means alf replacements, afterations, additions and/or
other improvements (whether structural or non-siructural) fo the building services,
Landlord's fixtures and fittings and/or premises (including without limitation yard and
surfaced areas), and which may include an extension to the buitding or the consfruction of a
new building, required to be carried out pursuant to a Refurbishment and which are not
otherwise the Landlord’s responsibility to undertake (at its own cost) pursuant to the
provisions of this lease. For the avoidance of doubt Specialised Works are excluded.

"Refurbishment” means the refurbishment, redevelopment and/or expansion of the
premises (including without limitation yard and surfaced areas), building services,
Landlord’s fixtures and fittings and/or the Tenant’s Plant, Equipment and Structures to meet
the requirements of the Tenant for its business.

“Specialised Works” means any additions, alterations or improvements which are;
(@}  not generic in nature; and
(b)  specific to the Tenant’s business.

“Tenant's Plant, Equipment and Structures” means the fixtures, fittings, plant, equipment,
structures, buildings and other improvements owned by the Tenant or a Downer Group
Member and focated af the premises and includes, without limitation, the items listed in the
Fifth Schedule and any items brought onto and/or constructed at the premises and owned
or paid for by the Tenant after lease commencement.”




() “working day” means any day of the week other than:
(i} Saturday, Sunday, Good Friday, Easter Monday, Anzac Day, the Sovereign’s
Birthday, Labour Day, Waitangi Day, and the Provincial Anniversary Day as
. observed af the place where the properly is situated; and
(i) aday in the period commencing on (and including) the 24" day of December in any
i year and ending on (and including) the 5" of January in the following year.”
i
F*f ‘ 1.23 Tenant's Plant, Equipment and Structures
E' A new clause 46 is inserted as follows:
.
u “Tenant’s Plant, Equipment and Structures

46.1 The parties agree that the Tenant's Plant, Equipment and Structures (including, without
limitation, the items listed in the Fifth Schedule) shall remain the property of the Tenant
during the term of this lease and cannot be charged by the Landlord.

;
4
;

rwg

46.2 For the avoidance of doubt, the premises, the building and the building services exclude ths
Tenant’s Plant, Equipment and Structures.”
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FIFTH SCHEDULE

LIST OF TENANT’S PLANT, EQUIPMENT AND STRUCTURES

Fixtures and Fitfings

Retained Plant and Equipment
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Downer Porirua
Sixth Schedule

of Deed of Lease

Aream2 Rate $/m2 Rental pa

Offices 2,650  $220.00 $583,000
Office Dack 60 $50.00 $3,000
Warehouse 2,306 $85.00  $219,070
Warehouse Toilets / Lockers 120 $140.00 $16,800
Warehouse Lunchroom 120 $140.00 $16,800
Warehouse Tech Room Office 64  $150.00 $9,600
Warehouse Tech Room Mezzanine 64 $75.00 $4,800
Yard 16,510 $20.00  $330,200
Undercover Carparks 44 $20.00
Carparks . 112 $15.00

Total Rental|:$1;316:390;
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