DEED OF LEASE FIFTH EDITION 2008
14 NOASEM D
DEED made the x5 day of Ot 20

LANDLORD FRED THOMAS DRIVE INVESTMENTS LIMITED company number 3197268 at Auckland
TENANT SPENCER HENSHAW LIMITED company number 3304210 at Invercargill

GUARANTOR CORNELIUS JAMES MURPHY of 11 Calliope Road, Devonport, Auckland, Company Director
RODNEY GRAEME SPENCER of 249 Omaha Drive, RDS6, Warkworth, Company Director

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 vith 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 andatthe annual rent (subject to review if applicable) as

CH

set out in the First Schedule. 'i,
-'. L‘ r

THE LANDLORD AND THE TENANT. pp?eh’za'htja'a_s‘_ seil‘ out in the Second Schedule.
THE GUARANTOR covenants with the Landlord 2 set ot in the:Third Schedule.

T e

SIGNED by the Landlord *
Fred Thomas Drive Investments Ltd

in the presence of:

thess Signature

Witness Name

Witness Occupation

Signhture 6f Landlord

Witness Address Gregory John Smale

Print Full Name
(for a company specify position:
DirecloritiemeyiAutherised-Gigratory)

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

Note: Signing by a company - please refer fo the note on page 2
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FIFTH EDITION 2008

SIGNED by the Tenant * % é’L/74/L’\/]/

Spencer Henshaw Limited /

in the presence of: Signature of Tennt V/ _

Corne ling James M wrﬁ]La
)

- Print Full Name
Witness S|g nature (for a company specify position:
Directoritterreytiuthensed-Sigretery)

Witness Name

Witness Occupation

Witness Address é ature of Tenant

Print Full Name

(for a company specify position:
DirecloriAterneyiAuthericod-Sigralony)
* . N ' &9
SIGNED by the Guarantor /% /4
Cornelius James Murphy vo{a et ] ]
in the presence of: L T s Sighatur’épfbbarantor //
P //,7” // o : I.lC-m:n'elius Ja:x'!:cs;Murphy
yfrégs Signature | o Rt N % . Rrint Fulll-_Name_k_! -
: ~ T F A WL Lo i 0% T i : b
‘_{“ Lary ez &}Z ;.44-::-" - - bl U 7 1 ¥ Rt 1

/ itness Name

) /]L‘)f"?z—-u.5‘)[711 '1'-)/

Witness Occupation

t../, ‘i- Frase’ ﬂ]"‘i:::__

Witness Address Signature o-Guatante

*
|f appropriate, add:
“by its director(s)" OR "by its duly appointed atlorney”
Note: Signing by a company - 1o ensure that this document binds the company as a deed, it must be signed in
accordance with seclion 180 of the Companies Act 1993.

If two directers 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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Additional Clauses

SIGNED by the Guarantor
Rodney Graeme Spencer
in the presence of:

W

{ y,/rn Al GDA

ithess Name

A 01, e o

Witness Occupation

L/'Cf frae’ 7-";'*"’ il

//,"‘4.-

Witness Address

4

/A

Roﬁpfy Graeme Spencer ’

/



FIFTH EDITION 2008
FIRST SCHEDULE

PREMISES: All that part of the Landlord's building at 4 Fred Thomas Drive, Takapuna located on
the ground floor shown as Tenancy A being approximately 507.92 m2 together with
approximately 99.24 m2 of the warehouse shown as Cage 3 (Henshaw) both shown
on the Premises Plan attached.

CAR PARKS: Twenty (20) initially as shown on the car park diagram attached but subscquently as
designated by the Landlord from time to time on the Landlord's property at 2-4 Fred
Thomas Drive, Takapuna.

TERM: Four (4) years
COMMENCEMENT DATE: 15 August 2010
RIGHTS OF RENEWAL: One (1) right to a renewed term of four (4) years only
RENEWAL DATES: 15 August 2014
FINAL EXPIRY DATE: 14 August 2018

ANNUAL RENT: Premises } $ 100,000.00 plus GST
(Subject to review il applicable) Car Parks} $ plus GST
TOTAL $ 100,000.00 plus GST
MONTHLY RENT: $ 8,333.33 plus GST
RENT PAYMENT DATES: The 1st day of each month commencing on the 1st day
of September 2010
RENT REVIEW DATES: oy Eachrénowaldate; il

{Delete where appropriate: if neither OR
option is deleted, then option (a) .

applies) (b) (Insert dates): 15 August 201215 August 2014 and 15 August 2016

A .[air'ana proper ['Jrofmr.t'ion as reasonably assessed by the Landlord.
PROPORTION OF OUTGOINGS: (clause 3.1): .~ {5 wT ) et

DEFAULT INTEREST RATE: (clause 5.1 . 14~/ % per.annum
IMPROVEMENTS RENT PERCENTAGE: (¢latise 21.2) 12.5 3R

BUSINESS USE: (clause 16.1) In relation to that part of the premises on the ground floor - offices.
In relation to that part of the premises being the warehouse - storage only.

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 appropriale)
: F followi idilional-dis:
-on-the-fellewing-basis:

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

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

then option (a) applies) ©R

KN Rey lt.a E“”F"'s.“'lab‘e i EI“ sluding; _‘955'“""‘"39‘3‘
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FIFTH EDITION 2008

OUTGOINGS
(clause 3)

R : : | oriaitioniv

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

3. Rubbish collection charges.

5. Any insurance excess (but not exceeding $500) in respect of a claim and insurance premiums and

related valuation fees (clause 23).

4 4035hr36
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FIFTH EDITION 2008
SECOND SCHEDULE

TENANT'S PAYMENTS

Rent

k| THE Tenant shall pay the annual rent by equal monthly payments in advance (or as varied pursuant lo any renl review) on the
rent payment dates. The firsl monthly paymen! (logether with renl calculaled on 2 daily basis for any period from (he
commencemen! dale of the lerm lo the first rent payment dale) shall be payable on the first rent paymenl date. All renl shall
be paid withoul any deductions or sel-off by direct payment to the Landlord or as the Landlord may direct.

Rent Review 23-A—See-Attached
241 THE annuai rent payable as from each rent review date shall be delermined as follows:

(a) Eilher party may nol earlier than 3 months prior lo a rent review date and not laler than the next rent review date give
writlen notice lo the other parly specifying the annual rent proposed as lhe current markel rent as at the relevant rent
review date.

(b) Ifthe parly receiving the nolice (“the Recipient”) gives written notice to the party giving the notice {"lha &

20 working days afier service of (he Initiator’s nolice disputing the annual rent proposed and
proposed by lhe Recipienl as the currenl market rent, then the new rent shall be deterg®
2.2,

e

= accepled lhe

(c) If Ihe Recipienl fails to give such nolice (lime being of the essence) the Recipient si Hia
: proceedmgs conlained

annual rent specified in the Initialor's notice and the exiension of time for commencing 2
in the Arbitration Act 1996 shall not apply.

{d) Notwithslanding any olher provision of this clause, the annual rent payable as from the relevant rent review dale shall
not be less than the annual renl payable as al the commencement date of the then current lease term.

(e) The annual rent agreed, determined or imposed pursuant fo lhis clause shall be the annual rent payable as from the
relevant renl review date, or the dale of service of the Initiator's notice if such notice is served later than 3 months afler
the relevanl renl review date bul subject lo clause 2.3 and 2.4.

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

Rent Determinations

2.2 IMMEDIATELY following service of lhe Recipient's n_ofioe_ on the Initiator, lhe parties shall endeavour fo agree upon lhe
current market renl, bul if agreement is nol reached within 10 werking days then the new rent may be determined either:

(a) By one party giving written notice to the olherrequidrlg the’ new rent to be determined by arbitration; or
(b) If the parties so agree by registemd vahus'achng as experts and not as arbilrators as follows:
(1)  Each party shall appoint 3 vaIder and’ glve'wmen nouce ‘of lhe appomtmnt lo the olher party within 10 working
days of the parties agreeing'!o so delennmlhe new«rl; B ,. o
(2) If the party receiving a noiice laus‘to appolnLa ,valuer wﬂhin thedc working day period then the valuer appointed
by the other party shall delem‘\he me new rarll and sdch delerrnhahun shall be binding on bolh parties;
{3) The valuers appoinled I;e{ure onmmemupg t‘her deten-nmauon shall appoint a third expert who need not be a
registered valuer, '._,. “‘ ) u“ (,' R 1 ROt e
(4) The valuers appointed by‘ lhe panies shall delen‘nine !ha a}rmnt markel rent of the premises but if they fail lo
agree then the rent shall bedelemmd by the' thlrd expen.. q_ :M

(5) Each party shall be giveu lheoppoduniry to rnake wnllen or o:glrepresentalmns subject to such reasonable lime
and other limits as the -valuers or the third expert may prescribe and they shall have regard lo any such
representations but not be bound thereby.

When lhe new rent has been delermined the person or persons delermining the same shail give writien nolice thereof lo the
parties. The nolice shall provide as to how the costs of the determination shall be borme and such provision shall be binding
on the parties.

Interim Rent

2.3 PENDING determinalion of the new rent, lhe Tenant shall from the relevant rent review date, or the dale of service of lhe
Initiator's notice if such notice is served laler than 3 months after the relevanl rent review date, until the delermination of the
new rent pay an inlerim renl as follows:

(2) If both pariies supply a registered valuer's certificate substantiating the new renls proposed, Lhe interim renl
payable shall be half way batween lhe new rents proposed by the parlies; or

(b) If only one party supplies a regislered valuer's cerificate, the interim rent payable shall be lhe rent substantialed
by lhe certificate; or

(c) If no registered valuer's cerificales are supplied, the inlerim rent payable shall be the rent payable immediately
prior to the relevant rent review dale:

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

The interim renl payable shall be determined as at the relevant rent review dale, or the dale of service of the Initialor’s notice if
such notice is served later than 3 monlhs afler the relevant renl review date and, subject lo clause 2 4, shall not be subject o

adjustment.

24 UPON determination of the new rent, any overpayment shall be applied in payment of the next month’s rent and any amounl
then remaining shall immedialely be refunded lo the Tenant. Any shortfall in paymenl shall immediately be payable by the
Tenant.

5 4035h%
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Outgoings

3.1 THE Tenant shall pay the oulgoings properly and reasonably incurred in respect of the property which are specified in the First
Schedule. Where any oulgoing is nol separately assessed or levied in respect of the premises then lhe Tenant shall pay such
proporiion thereof as is specified in lhe First Schedule or if no proportion is specified then /chaf ir proportion as shall be

agreed or failing agreement defermined by arbitration. .
3.2 THE Landlord may vary Lhe proportion of any oulgoing payable lo ensure that the {enant pays a fair proportion of the oulgoing.

33 IF any outgoing is rendered necessary by another tenant of lhe property or that tenanl's employees, contractors or invilees
causing damage to the property or by anolher tenant failing to comply wilh hat tenant's leasing obligalions, then such
oulgoing shall not be payable by lhe Tenant.

3.4 THE oulgoings shall be apportioned between Ihe Landlord and the Tenant in respect of periods curients
and termination of Ihe term.

35 THE outgoings shall be payable on demand or if required by the Landlord by monthly instal:
of such reasonable amount as the Landlord shall determine calculated on an annual bastt
taken into account in determining the monlhly instalments il shall be payable on dep

36 AFTER the 31sl March in each year of ihe term or such other date in each ye
of the term, the Landlord shall supply lo the Tenant reasonable details of |
ended. Any over payment shall be credited or refunded to the Tenant and &0
demand. Yo M=l

e commencement

_igs for the year or period then
all be payable to the Landlord on

B THE Tenanl's liability to pay outgoings during the term shall subsist notwithslanding the end or earlier terminalion of the term.
18 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 direclly or indireclly from lhe management of

the property shall not comprise part of the managemenl expenses payable as an oulgoing.

Goods and Services Tax

4.1 THE Tenant shall pay to the Landlord or as Ihe Landlord shall direcl the Goods and Services Tax payable by the Landlord in
respect of the rental and other paymenls payable by the Tenanl hereunder. The tax in respect of the rental shall be payable on
each occasion when any rental payment falls due for payment and in respect of any olher payment shall be payabie upon

demand.

4.2 IF the Tenanl shail make default in payment of (he ranta'l.'or‘ other moneys payable hereunder and Ihe Landlord becomes liable
lo pay additional Goods and Services Tax then the Tenant slhall on demand pay to lhe Landlord (he additional tax.

] n

Interest on Unpaid Money D P s )

5.1 IF the Tenani defaulls in payment of the.rent or other moneys payable hereunder for 10 working days lhen the Tenanl shall
pay on demand interest at the default interest rate,on the mpneys unpaid from the due date for paymentl to the date of
payment. S g e 4t S

Costs 3, e S L R

6.1 THE Tenanl shall pay the Landlord's solicitors reasonzble costs of and:incigental lo the preparation of this lease and any
variation or renewal or any Deed recofding a rent review, the Landlord's réasonable cosls incurred in considering any request
by the Tenant for the Landiord's consent to any matter contemplaled by this lease, and the Landlord's legal costs (as between
solicitor and client) of and incidental (o the enforcement or attempted enforcement of the Landlord's righls remedies and
powers under this lease. S s SHTY (et

LANDLORD’S PAYMENTS ) i

Outgoings

71 SUBJECT to the Tenant's compliance with the provisions of clause 3 the Landlord shall pay all oulgoings in respect of the
property not payable by lhe Tenant direct. The Landlord shall be under no obligation to minimise any liability by paying any
outgoing or lax prior to receiving payment from the Tenanl.

MAINTENANCE AND CARE OF PREMISES

Tenant's Obligations
8.1 THE Tenant shall (subject to any mainlenance covenant by lhe Landlord) be respeonsible lo:
(2) 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 fixlures and fitlings in lhe same clean order repair and condition as they were in
at the commencement of this lease and will al Ihe end or earier delermination of the term quietly yield up the same in
the like clean order repair and condilion. In each case the Tenanl shall nol be liable for fair wear and tear arising from
reasonable use. Where the premises are damaged by fire flood explosion lightning storm earthquake volcanic aclivity or
any risk against which the Landlord is (or has covenanted with the Tenant to be) insured, then the Tenant is liable for
the cosl of making good that damage lo the extenl that:

(1)  the damage was inlentionally caused by lhe Tenanl or those lor whom the Tenant is responsible;

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

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

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

6 403511%
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(b) Breakages and Damage
Pay for the repair of all glass breakages and breakage or damage 1o all doors windows light fittings and power poinls of
the premises and shall keep that portion of the electrical system of the premises from the switchboard lo all power
oullets in good operating condilion;

{c) Painting
Paint and decorate lhose paris of the interior of the premises which have previously been painted and decorated when
the same reasonably require repainting and redecoration to a specificalion as approved by the Landlord;

(d) Floor coverings
Keep all fioor coverings in the premises clean and replace all lloor coverings worn or damaged olher than by fair wear
and tear with floor coverings of & similar qualily when reasonably required by the Landlord; and

(e) Damage orlLoss
Make good any damage to the property or loss caused by improper careless or abnormal use by the Tenant or (hose for
whom the Tenant is responsible, lo the Landlord's reasonable requirements.

8.2 WHERE the Tenant is leasing all of the property, the Tenant shall:

(a) Maintain yards and fences

Keep and maintain any surfaced areas and all fences in good order and repair;

(b) Care of grounds
Keep any grounds yards and surfaced areas in a tidy condition and maintain any garden or lawn areas in a lidy and
cared for condilion;

(c) Water and drainage
Keep and maintain the storm or waste water drainage system including downpipes and gultering clear and
unobstrucled; and

(d) Other works
Carry out such works lo the property as lhe Landlord may require in respect of which oulgoings are payable by the
Tenanl.

B.3 THE Tenant shall nol 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 cosl of any such contract or charges in
respect of any such maintenance or repair. Vel

B.4 NOTWITHSTANDING any other provision of this lease lhe Tenant shall nol be liable to repair any inherent defect in the
premises or the Landlord's fixtures and ﬁmngs novr tn pay any ou‘lguings incurred by Lhe Landlord in remedying any inherent
defect. : ..‘. > ;/ i

8.5 IF the Landlord shall give the Tenant Wnl'len nohne nl.any l'a[lure on.the part of the Tenant to comply with any of the
requirements of clause B.1 or 8.2 the Tenanl sha!I wi‘th almsonabbspeed 50 eompty

Toilets h 2y ?"L“k 13: -(r'?"/’

9.1 THE toilets sinks and drains shall béused for ﬂwr des;gned purposas anly and no substance or malter shall be deposited in
them which could damage or block lhu‘n r I
(& i
Rubbish Removal ot "“,‘
10.1 THE Tenant shall regularly cause all of the' Tanan[‘s rubbis}r and garbage lo be removed from Lhe premises and will keep the

Tenant's rubbish bins or containers ina bdycund' itith.: The Ten_ant ‘will 3lso at lhe Tenanl's own expense cause o be removed
all trade wasle boxes and olher goods br rubblsh ot removable i 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 lhe car parks
in good crder and repair but the Landiord shall nol be liable for any:
(a) Repair or maintenance which the Tenant is responsible to underlake; or
{b) Want of repair or defect in respect of building services, so long as the Landlord is mainlaining a service mainlenance
contract covering Lhe work to be done, or where lhe building services have not been supplied by the Landlord; or
(c} Repair or mainlenance which is not reasonably necessary for the Tenant's use and enjoyment of lhe 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 nolice in
writing thereof from the Tenant and shall not within a reasonable time thereafter have laken appropriate sleps to remedy

the same.
11.2 THE Landlord shall keep and maintain service maintenance coniracts for Iifis, air-conditioning and at the Landlord's option any
other building services supplied by the Landlord unless it is the obligation of lhe Tenant to maintain such contracls.
1.3 THE Tenant shall be liable to reimburse the Landiord for the cost of any such repair, maintenance or service conlract if it is an

outgoing specified in the Firsl Schedule.

Notification of Defects

121 THE Tenant shall give lo Ihe Landlord prompt notice of any accident to or defect in the premises of which the Tenanl may be
aware and in particular in relation to any pipes or fitlings used in connection with the waler electrical gas or drainage services.

Landlord’s Right of Inspection

131 THE Landlord and the Landlord's employees contractors and invilees may al all reasonable times enler upon the premises lo
view their condition.
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Landiord may Repair

14.1 IF default shall be made by the Tenant in the due and punclual compliance with any repair notice given by the Landlord
pursuant lo this lease, or if any repairs for which the Tenant is responsible require to be underlaken as a matter of urgency
then wilhout prejudice lo the Landicrd's olher rights and remedies expressed or implied the Landlord may by the Landlord's
employees and contraclors with all necessary equipment and maleriai at all reascnable limes enter upon the premises (o
execule such works. Any moneys expended by the Landlord in execuling such works shall be payable by the Tenant to the
Landlord upon demand togelher with interest thereon at the default inlerest rale from the date of expenditure to the date of

Access for Repairs

151 THE Tenant shall permit the Landlord and the Landiord's employees and contraclors al all
premises to carry out repairs lo lhe premises or adjacent premises and to install inspect repaid
where the same are not lhe responsibility of the Tenant all such repairs inspections and
possible inconvenience lo the Tenanl.

. lo enter the
e any services

USE OF PREMISES

Business Use

16.1 THE Tenanl shall nol without the prior written consent of lhe Landlord use or parias i="whole or any part of the premises lo
be used for any use other than lhe business use. The Landlord’s consent shall not be unreasonably or arbitrarily withheld or
delayed in respecl of any proposed use:

(a) nolin substantial competilion 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 lhe requirements of the Resource Management Act 1991, or any other statutory provisions relating lo
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 granling consent may require the Tenant Lo pay the increased or exlra premium.

16.2 IF any change in use requires compliance with sections 114 and 115 of the Bullding Act 2004 the Landlord, as a condtion of
granling consent, may require lhe Tenant lo comply with sections 114 and 115 of the Act and fo pay all compliance costs.

16.3 IF the premises are a retail shop the Tenant shall keep}ihé'premises open for business during usual trading hours and fuily
stocked with appropriate merchandise for the efficient conduct of lhe Tenant's business.

Lease of Premises and Car Parks Only syl A

174 THE tenancy shall relale only to the prérﬁigés"gﬁb; t_hamr parks ('tf'ari);) and the Landlord shall at all limes be entitled to use

occupy and deal wilh the remainder-of thé property without reference 1o the Tenant and the Tenant shall have no rights in

relation thereto other than the rights of use herein provided:’ 5
.':-::'..' s '."‘ ol Tl - Tn gy P ': s
o 47 . :
Neglect of Other Tenant . {_‘: ‘«-;j, ‘;:-)F?‘}J{ ‘_Z, :!- ﬂ-.{.k_‘{"’ ]
18.1 THE Landlord shall nol be responsible to the Té'u_a’r_llfgr any act or default or neglect of any other tenant of the property.
RN B e B T
Signage }' ‘;‘3‘:’\ ;.331 A L -
o L Wi, 1 TR T et L S gt - R N
19.1 THE Tenant shall not affix paint or exhibil qr-a'e?inﬂ;lo.h_e affixed painted or exhibited any name sign name-plale signboard or

advertisement of any description on or lo the exterior of thé building or.the appurtenances thereof without the prior approval in
wriling 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 substanlial and proper manner so as not {o
cause any damage lo the building or any person and the Tenanl shall al the end or sooner determination of the term remove
the signage and make good any damage cccasioned thereby.

Additions and Alterations

201 THE Tenant shall neither make nor allow to be made any allerations or additions lo any part of the premises or alier the
exiernal appearance of the building withoul first producing lo the Landlord on every occasion plans and specificalions and
obtaining Lhe written consent of the Landlord (not to be unreasonably or arbitrarily withheld or delayed) for that purpose. if the
Landlord shall authorise any alterations or additions lhe Tenant will at the Tenant's own expense if required by Ihe Landlord at
the end or eartier termination of the lerm reinstate the premises. If the Tenant fails to reinstale then any cosls incurred by the
Landlord in reinslating the premises whether in whole or in part, within 6 months of the end or earlier termination of the lerm
shall be recoverable from lhe Tenant.

20.2 THE Tenanl, when undertaking any "building work” to the premises (as that lerm is defined in lhe Building Act 2004), shall
comply with all slatulory requirements including the obtaining of building consents and code compliance cerificales pursuant
to that Act.

Compliance with Statutes and Regulations

214 THE Tenant shall comply with the provisions of all statules, ordinances, regulalions and by-laws relaling to the use of the
premises by the Tenant or other occupant and will also comply with the provisions of all licences, requisitions and nolices
issued by any compelent authontly in respect of the premises or heir use by the Tenant or other occupant PROVIDED THAT:

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

(b)  The Tenant shall nol be liable to discharge the Landlord's obligations as owner under the Building Acl 2004 unless any
particular obligation is the responsibility of the Tenant as an occupier of the premises.
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21.2 If the Landlord is obliged by any such legistation or requirement to expend moneys on any improvement addition or alleralion
to the property then the Landlord shall be enlilled to charge up to the next rent review date in addition to the renl an annual
sum equal fo the Improvements Rent Percentage of the amount so expended by lhe Landlord and the monthly payments of
rent shall increase accordingly from the first day of lhe month in which such improvement addition or alieration is completed. If
the Landlord would be obliged to expend an unreasonable amounl then the Landlord may determine this lease and any
dispule as to whether or nol the amount is unreasonable shall be determined by arbilration. In lhe case of a multi tenancy
building, the annual sum payable shall be assessed in respect of a fair proportion of Lhe amount so expended.

21.3 The Landlord warranis that allowing the Premises to be open to members of the public and allowing the use of the Premises
by members of the public at the Commencement Date will not be a breach of section 363 of lhe Building Act 2004, This clause
does not apply to any “building work™ (as defined in the Building Act 2004) reiating to the fit-out of the Premises by the Tenant.

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

215 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 properly which may cause lhe Tenant {o be in breach of section 363 of the Building Act 2004 by allowing lhe
Premises lo be open to members of the public and allowing the use of lhe 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 broughl upon or stored within the premises any machinery goods
or things of an offensive noxicus illegal or dangerous nature, or of such weighl size or shape as is likely lo cause
damage to the building or any surfaced area;

(b) contaminate the property and shall underiake all works necessary lo remove any conlamination of the property other
than contamination not caused by the Tenant or which took place prior lo the commencement date of the lease term.
Contamination means any change to lhe physical chemical or biological condition of lhe property by a “contaminanl® as
that word is defined in the Resource Management Act 1981,

(c) use the premises or allow themn lo be used for any noisorne noxious illegal or offensive lrade or business; or

(d) allow any act or thing to be done which may be or grow to be a nuisance dislurbance 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 quiel and ordery manner free from damage nuisance disturbance or annoyance lo any such
persons but the carrying on by Lhe Tenant in a reasonable manner of the business use or any use lo which the Landlord
has consented shall be deemed nol to be a breach of this clause,

S

INSURANCE I PCIPIES
o EH\ X
Landlord shall insure S E£~ Y& 3 M :
231 THE Landlord shall at all times during the termi keep and ‘mqm(ai?l 'a{)y_i?u::qp_:@s on the property insured under a policy of the

type shown in the First Schedule and such. cover may extend to: * .- N
(8) @ 12 month indemnity in respect of oonset;iﬁe-plié}, iass 6f:‘('e'nt"t";i\d"‘ou'1gdir_)gs;
(b} loss damage or destruction of any.of the I,ghdio[d's'ﬁzg'ti:r_le's‘ﬁhing!)s'gm:j' chattels; o
{c)  public liabiity. MW P e g0

Tenant not to Void Insurances Gl 5 L gt
241 THE Tenanl shall not carry on or allow upon the premises any lrade or omlnpalion or allow lo 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 exira 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 lhe premises and
the Landlord and made payment lo the insurer of the amounl of any such increased or extra premium as may be
payable but the carrying on by lhe Tenanlt in a reasonable manner of the business use or of any use to which the
Landlord has consented shall be deemed not lo be a breach of Lhis clause;

In any case where in breach of this clause the Tenant has rendered any insurance less effective or void and (he Landlord has
suffered loss or damage thereby the Tenan! shall forthwith compensate the Landlord in full for such loss or damage.
When Tenant to have benefit of Landlord's insurance

25.1 The Landlord will indemnify the Tenant for the cost of making good damage to the property or loss to the Landlord where the
Tenanl is obligaled lo pay for making good such damage or loss, to the exlent that:

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

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

(1) occurred on or about the property; and
(2) constilules an indictable offence wilhin the meaning of lhe Summary Proceedings Act 1857; or

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

Total Destruction
26.1 IF the premises or any portion of the building of which the premises may form par shall be desiroyed or so damaged
(a) aslorender the premises untenantable then the term shall at once terminale; or

(b) in the reasonable opinion of the Landlord as lo require demolition or reconstruction, Lhen the Landlord may wilhin 3
months of the date of damage give lhe Tenant 20 working days notice fo lerminale and a fair proportion of the rent and
outgoings shall cease lo be payable as from he date of damage.

Any termination pursuant to this clause shall be wilhout prejudice to the rights of either party againsl the olher.

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 lo render
the premises untenantable and:
{a) the Landlord's policy or policies of insurance shall not have been invalidated or payment of lhe policy moneys refused in
consequence of some act or default of the Tenant; and
(b) all the necessary permils and consenls shall be obtainable:

THEN the Landlord shall with all reasonable speed expend all the insurance moneys received by Lhe Landlord in respect of
such damage lowards repairing such damage or reinslating the premises and/or the building but the Landlord shall not be
liable lo expend any sum of money greater than the amount of (he 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 lo
such plan as lhe Landlord thinks fit and shall be sufficient so long as il is reasonably adequale for the Tenant's occupalion and
use of the premises.

27.3 Until the complelion of the repairs or reinstatement a fair proportion of the rent and oulgoings shall cease to be payable as
from the date of damage.
27.4 If any necessary pemmit or consent shall not be obtainable or the insurance moneys received by the Landlord shall be

inadequate for the repair or reinstalement then Lhe term shall at once lerminate but without prejudice lo the rights of either
party against the other.

DEFAULT

Cancellation

28.1 THE Landlord may (in addition to the Landlorc_rs,rlghl't_n apply o the Court for an order for possession) cancel this lease by re-
enlering the premises at the time or al any time thereafler “.,. - i,

(a) if the renl shall be in arrear 10 working days.2fter any of the rent payment dates and the Tenant has failed to remedy
that breach within 10 working days after senvice on the Tenanl of a notice in accordance with section 245 of the Property
Law Act 2007; st I St g4

(b) in case of breach by the Tenant of"a{ay ‘covénant or pgmémént o the Tenant's part herein expressed or implied (other
than the covenanl lo pay rent) after the Tenant has failed to. remedy that breach within Lhe period specified in a notice
served on the Tenant in accordance with 's_eri:tionllz-is of lhe Propery Law Act 2007;

(c) if the Tenant shall make or enter. info,or-endeavour. (o' rake or enter into any composition assignment or other
arrangement with or for the benefit 6 the Tenant's creditors;

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

(e) if the Tenant shall suffer distress or execution lo issue against thé- Tenanl's property goods or effecls under any
judgment agzinst the Tenant in any Coun for a sum in excess of five thousand dollars ($5,000):

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

X

Essentiality of Payments

291 FAILURE to pay rent or other moneys payable hereunder on the due date shall be a breach aoing to the essence of the
Tenant's obligations under the Lease. The Tenanl shall compensate lhe Landlord and the Landlord shall be entitled fo recover
damages from Lhe 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 Lhe Landlord may have.

29.2 THE acceplance by the Landlord of arrears of renl or other moneys shall nol conslitute a waiver of the essentiality of the
Tenant's conlinuing obligation to pay rent and other moneys.

Repudiation

30.1 THE Tenant shall compensate the Landlord and the Landlord shall be enfitled to recover damages for any loss or damage
suffered by reason of any acls or omissions of the Tenant constituting a repudiation of the lease or lhe Tenant's obligations
under Ihe lease. Such entillement shall subsisl notwithslanding any determinalion of the lease and shall be in addition lo any
olher right or remedy which lhe Landiord may have.

REMOVAL OF TENANT'S FIXTURES, FITTINGS AND CHATTELS

3141 THE Tenant may at any lime before and will if required by the Landlord at the end or earlier terminztion of the term remove all
lhe Tenant's fixtures fittings and chattels and make good at lhe Tenant's own expense all resulling damage and if not removed
wilhin 5 working days after the dale of termination ownership of the fixlures fittings and chattels may at the Landlord's eleclion
pass lo the Landlord or the Landlord may in @ proper and workmanlike manner remove the same from the premises and
forward them to a refuse colleclion centre.

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

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 lhroughout the term without any inlerruption by the Landlord or any person claiming
under the Landlord.

RENEWAL OF LEASE

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

(a) Ifthe renewal dale is a renl review date the annual rent shall be agreed upon or failing agreement shall be delermined in
accordance with clauses Z.1 and 2.2 bul such annual rent shall nol be less than the rent payable as al lhe
commencement date of the immediately preceding lease lerm;

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

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

(d) The Landlord as a condiion of granting a new lease shall be enblled to have lhe new lease guaranteed by any
guaranior who has guaranteed this lease on behalf of the Tenant who has given notice;

(e) Pending the determinalion of the rent, lhe Tenanl shall pay an interim rent in accordance with clauses 2.3 and 2.4, and

()  Notwilhstanding anything contained In clause 33.1(e) the intenm renl referred fo in thal clause shall not be less Lhan the
annual rent payable as al lhe commencement dale of lhe immediately preceding lease term.

ASSIGNMENT OR SUBLETTING

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

(2) The Tenant proves lo the satisfaction of the Landlord that the proposed assignee or subtenant is (and in lhe case of a
company that the shareholders of the proposed assignee or sublenant are) respeclable responsible and has lhe
financial resources to meet the Tenanl's commitments under lhis lease;

(b) All rent and clher moneys payabie have been pald and there is nol any subsisting breach of any of the Tenant's
covenanls; 5 ,,

{c) In the case of an assignmenl a de&d af covenant in cuslomary Iorrn approved or prepared by the Landlord is duly
execuled and delivered to the Landlord .

(d) In the case of an assignment to a wmpany (olhar than a company hsted 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 fo the. Landlord, and '

(e) The Tenant pays lhe Landlord s reasonable cosis and dlsbmsemenls inr ‘respecl of the approval and lhe preparalion of
any deed of covenant or guafantee arid (il appropriate) all fees and charges payable in respeci of any reasonable
inquiries made by or on behalf of the Landlord ounceming any propased assignee sublenanl or guarantor. All such cosls
shall be payable whether or nol the™ asslgnmem or sublenmg proceeds

34.2 WHERE (he Landlord consents to a subletting me oonsenl shall ex1end cmly to the subletting and notwithstanding anything
conlained or implied in the sublease lhe consenl shall nol permil any sublenani to deal with lhe sublease in any way in which
the Tenant is restrained from dealing witho(l consent.

343 WHERE any Tenant is a company which is nol lisled on lhe main board of a public stock exchange then any change in the
legal or beneficial ownership of its shares or issue of new capilal whereby in either case there is a change in the effective
management or control of the company is deemed lo be an assignment of this lease.

UNIT TITLE COVENANTS

Body Corporate

351 THE expression “Body Corporate® means the Body Corporate incorporaled under the Unit Tilles Act 1972 (“the Act”) in respect
of the properly.

Act and Rules Paramount

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

Insurance

353 THE Landlord's obligation to insure he building shall be satisfied by the Body Corporate maintaining the same insurance
covers in accordance with the Act,

Indemnity

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

Landlord’s Obligations

355 THE Landlord shall observe and perform all of the Landiord's obligations as a member of lhe Body Corporate and shall use
lhe Landlord's best endeavours to ensure that the Body Corporate complies with ils rules and the provisions of the Act.

Consents

356 WHERE in this lease the consenl of lhe Landlord is required in respect of any matier then the like consent of the Body
Corporate shall also be required if the consent of the Body Corporate te any such matier would be necessary under its rules or
the Act.

-~
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Car Parks
36.1

FIFTH EDITION 2008

THE Tenant shall have the right to exclusive possession of the leased car parks, but when any car park is net being used by
the Tenant other persons shzll be enlitled to pass over the same.

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

36.3 THE Tenant shall comply with the Landlord’s reasonable requirements reiating 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 lo the car parks as appropriate,

GENERAL

Holding Over

371 IF the Landlord permils the Tenant lo remain in occupalion of the premises after the expiration or sooner determination of the

lerm, such occupalion shall be a pericdic tenancy only tlerminable by 20 working days notice at the rent then payable and

otherwise on the same covenants and agreements (so [ar as applicable lo a periodic tenancy) as herein expressed or implied.

Access for Re-Letting or Sale

38.1 THE Tenant will during the term permit the Landlord, the Landlord's representalives and prospeclive tenants or purchasers io
have access 1o inspect the premises provided (hal:
(a) anysuch inspection is al a time which is reasonably convenient to the Tenant;
(b) is conducted in a manner which does not cause disruption lo the Tenant: and
(c) if the Landiord or Ihe Landlord's representatives are not present lhe persens inspecting have written authority from the

Landlord to do so.

Suitability

391 NO warranly or representation expressed or implied has been or is made by the Landlord thal the premises are now suilable
or will remain suilable or adequate for use by the Tenanl or that any use of the premises by the Tenanl will comply with the by-
laws or ordinances or other requirements of any autherity having jurisdiction.

Affirmation !

40.1 A party lo lhis ease shall not be entitled to cancel this lease if, with full knowledge of any repudiation or misrepresentation or
breach of covenant, thal party affirmed Lhis lease. ] "

Waiver = o el 1,

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

Land Transfer Title or Mortgagee’s consent . . ' S Y
THE Landiord shall not be required to.do ary act o thing to enable this'leas= to be registered or be required to obtain the

= e !
2 S "%
~r - »
¥ o

421
consent of any mortgagee of the property and: the Tenant will 'nét ‘regisier a caveat in respect of the Tenant's inlerest
hereunder. LN i g \! :

Notices 3 CVASRLETIR

431 ALL nolices must be in wriling and must ﬁe_pe‘wed?h'y. q:_'r'e‘d_t tﬁ§ tollovﬁing‘.rqeans:

(2) In the case of a nolice under seciions 245 or 2"4-6:b_fjhé_Pmp;_e'h'y'l.'a'm;-Ad 2007 in the manner prescribed by section 353
of that Act; and L TTE o RN Y

(b) In all 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 lhe 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 clause 43.1(b)(ii), a notice is deemed lo have been served:

(a) inthe case of personal delivery, when received by the addressee;

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

(e) in the case of facsimile transmission, when sent lo the addressee’s facsimile number; or

{d) in the case of email, when acknowledged by the addressee by return email or otherwise in writing.

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

43.4 A nolice shall be valid if given by any direclor, general manager, solicitor or other aulhorised representative of the parly giving
the notice.

Arbitration

441 UNLESS any dispute or difference is resolved by medialion or other agreement, the same shall be submitied to the arbilration
of one arbifralor who shall conduct the arbitral proceedings in accordance with the Arbitration Acl 1896 and any amendment
thereof or any other slatutory provision then relating to arbitration.

44.2 IF the parties are unable to agree on the arbilralor, an arbitralor shall be appoinled, upon request of any party, by the
President or Vice President for lhe time being of the District Law Society of the district within which the premises are siluated.
That appointment shall be binding on all pariies to lhe arbitration and shall be subjedcl to no appeal. The provisions of Article
11 of the Firsl Schedule of the Arbitration Act 1996 are lo be read subject herelo and varied accordingly.

44.3 THE procedures prescribed in this clause shall not prevent the Landlord from lzking proceedings for the recovery of any rent

or other monies payable hereunder which remain unpaid or from exercising the nghis and remedies in the event of such

default prescribed in clause 28.1 hereof.
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Interpretation

451 IN this lease:

(a) “the Landlord™ and “the Tenant” means where appropriate |lhe execulors, administralors, successors and permitied
assigns of the Landlord and the Tenanl;

(b) “the property” and “lhe building™ mean lhe land and building(s) of the Landlord which comprise or contain the premises.
Where lhe premises are part of a unit litle development the words “the properly® 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 wilh other tenanis and occupiers;

(d) “GST means he Goods and Services Tax;

(e) ‘“structural repair, alteration or addition" means a repair, alteration or addition lo the struclure or fabric of the building but
excluding building services;

{n  ‘“renewal” means the granting of a new lease as provided for in clavse 33.1;

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

(h)  Where the context requires or admils, words imperting the singular shall import the plural and vice versa;
(i)  “those for whom the Tenant is respansible” includes the Tenant’s agents employees contractors or invitees;

(i) “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 lhe next succeeding working day;

(k) Where lhe Landlord's consent lo any matler is required under this lease then, unless expressly slaled to the conlrary in
this lease, in each case the Landlord:

(1) must not unreasonably wilhhold consent, and

{(2) must, within a reasonable lime of lhe Landlord's consent being requesled:
(i)  grant thal consent; or
(i)  nolify the Tenant in writing that the consent is withheld.

(1)  the Lessor's fixtures and [ittings include cellmg tiles, light fittings, fixed floor coverings, internal
partitioning and alarm system. ?

46.1 Tenant’s Works j ke

The parties acknowledge that the Tenantshall undertake an mternal ﬁtoui at its own costs including installing
partitioning and offices and constructing a caged area ofappronmately 80 metres square in the warchouse along with
other associated works ("building works™). The’ Tenant is respons:ble for. designing, contracting and supervising such
works and obtaining all relevant burldmg conscnts and- complymg with clause 20 of the Lease in relation to those
works. .': ' .2 ?':‘\_'_’y

47.1 Additional Car Parks SRR

In the event that the Tenant requires additional car parks over and above the car parks provided in the first schedule
of this Lease and the Landlord has additional car parks available, the Landlord agrees to lease each additional car
park to the Tenant in consideration of the Tenant paying $1,300 per annum plus GST (or such rate to which car park
rentals have becn increased at such date) for each additional car park that it Icases [rom the Landlord.
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THIRD SCHEDULE

GUARANTEE

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

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

THE GUARANTOR covenants with the Landlord that:

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

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

3. THE guarantee is for the benefit of and may be enforced by any person entitied for the time being to
receive the rent. s

4. AN assignment of the lease and any rent review in accordance with the lease shall not release the
Guarantor from liabifity. % Fig

A

5. SHOULD there be more than one Guarantor their liability urider this guarantee shall be joint and several.
gl - LA e el Gl ettt
6. THE Guarantee shall extend tc any holding over by the.Tenarit; *1y,

NORPA o g et
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Dated

Between

Fred Thomas Drive Investments Limited

Landlord
and

Spencer Henshaw Limited

Tenant

© AUCKLAND DISTRICT LAW SOCIETY 2008
REF. 4035
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Fred Thomas Drive Investments Ltd
C/- Smales Farm Corporate Services

(Management Office)
Dated ||  APRIL 203 Private Bag 93-504
Murray Stevenson North Shore City, 0740
Spencer Henshaw Ltd Phone: 09 488 2300
PO Box 40-204 Email: service@smalesfarm.co.nz
Glenfield

Auckland 0747

Dear Murray,

RE: Agreement between Spencer Henshaw Limited and Fred Thomas Drive Investments

Limited RE Access Way, 4 Fred Thomas Drive

We refer to the lease dated 14 November 2011 between Fred Thomas Drive Investments Limited (FTD) as
landlord, Spencer Henshaw Limited (SHL) as tenant and Cornelius James Murphy and Rodney Graeme
Spencer as guarantors (Guarantor) at premises at part ground floor (Tenancy A) 4 Fred Thomas Drive,
(Premises) as the same are more particularly described in and demised by the lease (Lease). This letter
(Agreement) confirms the agreement between us reliting to an access way located between FTD's
property at 4 Fred Thomas Drive, Takapuna (Property) and the adjoining land at 39 Barrys Point Road,
Takapuna (Adjoining Land).

Watercare Services Limited (Watercare) recently cormpleted works at the Property. Part of the works
involved installing a temporary access way on the boundary of the Property as it abuts the Adjoining Land
in the position as shown approximately on the plan attached to this Agreement at Annexure A (Access
Way). As part of the arrangements with Watercare, the Access Way was required to be reinstated at the
completion of these works.

SHL has requested that the Access Way be left in situ s it provides SHL with a convenient access to the
fifteen car parks located on the Adjoining Land (Adjoining Carparks) which SHL leases from the owner of
the Adjoining Land (Adjoining Carparks Lease). FTD his agreed to release Watercare from its obligation to
reinstate the Access Way and make good any damagein order to accommodate SHL's request for retention
of the Access Way for use by SHL in connection with its use of the Premises on the terms set out in this
Agreement as follows:

1. FTD shall, insofar as it is lawfully able to do so, pemit SHL to use the Access Way for the purpose of
exercising rights on foot only for SHL's employees,visitors, clients or contractors to gain access to and
from the Premises from the Adjoining Carparks and without limitation, SHL shall not allow and shall
ensure that it has appropriate measures in place to prevent any other party from using the Access Way
as a thoroughfare between the Property and the Adjoining Land or for any other purpose. For clarity
the rights conferred under this Agreement shall not extend to vehicular rights over the Property to
access the Adjoining Carparks.

2. SHL shall comply with the provisions of all statutes, regulations, and by-laws relating to the creation,
retention, reinstatement and use of the Access Wiy and will comply with the provisions of all
requisitions and notices which may be issued by any competent authority in respect of the Access Way,
its use and/or retention and reinstatement.

RRE-184982-96-2-3
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SHL shall be responsible at its own cost for all maintenance, repair and replacement if necessary of the
Access Way in order to keep the same in good and substantial repair and condition.

This Agreement shall immediately cease and determine on the first of the following dates to occur:
(a) the date of a lawful assignment of the Lease;

(b) the date of expiry or earlier termination (however determined) of the Adjoining Carpark Lease;
{c) the date on which the Adjoining Carpark Lease ceases be vested in SHL;

(d) the date of expiry or earlier termination (however determined) of the Lease;

(e) expiry of notice to terminate served in accordance with clause 7 below; and

{(f} the date on which the owner of the Adjoining Land requires reinstatement of the Access Way to
separate and secure the Adjoining Land from the Property.

To facilitate the provisions of clause 4 above SHL shall immediately notify FTD if any of the
circumstances referred to in clauses 4(b), (c), and/or (f) occur and shall provide FTD with as much
advance notice of the same as is reasonably possible.

By no later than the termination of this Agreement SHL must remove the Access Way and reinstate
that part of the Property the subject of the Access Way to the condition it was in immediately prior to
installation of the Access Way, including without limitation, reinstating the fence so as to secure and
separate the Property from the Adjoining Land, such fencing to be of a type which matches the existing
fencing then in situ, and SHL must make good all damage caused to the Property in undertaking
reinstatement including to the tarmac surface of the yard all such works to be undertaken to the
satisfaction of FTD acting reasonably (Reinstatement Works). The photographs attached to this
Agreement at Annexure B shall be evidence of the condition of the relevant part of the Property prior
to installation of the Access Way.

Notwithstanding any other provision of this Agreement FTD shall be entitled to terminate this
Agreement as follows:

{a) by service of not less than ten (10) working days prior written notice on SHL, which notice may be
served at any time by FTD in its sole discretion; and

{b) inthe event of breach by SHL of its obligations under this Agreement, immediately by service of
written notice,

and on expiry of notice served under clause 7(a) or immediately upon service of notice served under
clause 7(b) this Agreement shall cease and determine but in either case without prejudice to FTD's
rights against SHL for any prior breach, including without limitation, SHL's obligations to undertake
Reinstatement Works in accordance with clause 6.

If SHL breaches any of its obligations under this Agreement then without prejudice to FTD's other
rights and remedies expressed or implied, FTD may undertake all such works as are required in order
to remedy the breach and all monies incurred by FTD in doing so shall be payable by SHL to FTD upon
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demand together with interest at the default interest rate specified in the Lease from the date of
expenditure to the date of payment.

SHL confirms that it has obtained the consent of the owner of the Adjoining Land to retention and use
of the Access Way and without limitation FTD shall have no liability or responsibility in relation to the
owner of the Adjoining Land and instead SHL shall be responsible for all arrangements with the owner
of the Adjoining Land as may be necessary to give effect to the agreement recorded under this
Agreement.

— 10U The arrangements provided for under this Agreement shall not give rise 1o acquisition by SHL of any

13,

12.

13.

legal or proprietary interest in the Access Way, the Property or any part and no relationship of landlord
and tenant shall be created between FTD and SHL in relation to the Access Way. SHL shall not assign,
transfer or otherwise deal with the rights conferred on SHL pursuant to this Agreement.

Each party shall be responsible for its own legal costs incurred in preparing, negotiating and entering
into this Agreement. SHL shall pay FTD's legal costs (as between lawyer and client) of and incidental to
the enforcement of FTD's rights, remedies and powers under this Agreement.

The terms of this Agreement shall be personal to Spencer Henshaw Limited (company number
3304210) but shall be intended to bind FTD and its successors in title and assigns to the reversionary
interest in the Property.

SHL acknowledges to FTD that SHL shall continue to hold the Premises on the terms and provisions
expressed or implied in the Lease which shall continue in full force and effect and SHL shall comply
with the terms and conditions set out in the Lease and in this Agreement.

The Guarantor consents to this Agreement and confirms to FTD that the guarantee set out in the Lease
remains in full force and effect on the terms set out in the Lease.

Signed for and on behalf of Fred Thomas Drive Investments Limited

Gl saang

Signature s

il S

Print Full Name
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Signed for and behalf of Spencer Henshaw Limited by way of acceptance of and agreement to be bound by
the terms of this Agreement

/ |

Signature

1}7 Wi CA .9’(./%
Print Fuil Name

Signed by Cornelius James Murphy as Guarantor under the Lease by way of consent to the terms of this
Agreement

Signature

Signed by Rodney Graeme Spencer as Guarantor under the Lease by way of consent to the terms of this
Agreement

Signafure
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Annexure A

Plan showing Access Way
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Annexure B

Photographic Record
(as referred to at clause 6)
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Dated | Ap(_’! . QCAQ

Murry Stevenson
Spenter Henshaw Ltd
PO Box 40-204
Glenfield

Aucklind 0747

Dear Murray,

Fred Thomas Drive Investm
C/- Smales Farm Corporate ¢
(Management Office)
Private Bag 93-504

North Shore City, 0740
Phone: 09 488 2300

Email: service@smalesfarm

RE: Agreement between Spencer Henshaw Limited and Fred Thomas Drive Investments

Limited RE Access Way, 4 Fred Thomas Drive

We refer to the lease dated 14 November 2011 between Fred Thomas Drive Investments Limited (I
landlord, Spencer Henshaw Limited (SHL) as tenant and Cornelius James Murphy and Rodney Graei
Spencer as guarantors (Guarantor) at premises at part ground floor (Tenancy A) 4 Fred Thomas Dri
(Premises) as the same are more particularly described in and demised by the lease (Lease). This e
(Agreement) confirms the agreement between us relating to an access way located between FTD's
property at 4 Fred Thomas Drive, Takapuna (Property) and the adjoining land at 39 Barrys Point Ro

Takapuna (Adjoining Land).

Watercare Services Limited (Watercare) recently completed works at the Property. Part of the wor



involved installing a temporary access way on the boundary of the Property as it abuts the Adjoinin
in the position as shown approximately on the plan attached to this Agreement at Annexure A (Acc
Way). As part of the arrangements with Watercare, the Access Way was required to be reinstated
completion of these works.

SHL has requested that the Access Way be left in situ as it provides SHL with a convenient access to
fifteen car parks located on the Adjoining Land (Adjoining Carparks) which SHL leases from the ow
the Adjoining Land (Adjoining Carparks Lease). FTD has agreed to release Watercare from its oblig
reinstate the Access Way and make good any damage in order to accommodate SHL's request for r
of the Access Way for use by SHL in connection with its use of the Premises on the terms set out in
Agreement as follows:

FTD shall, insofar as it is lawfully able to do so, permit SHL to use the Access Way for the purpo
exercising rights on foot only for SHL's employees, visitors, clients or contractors to gain access
from the Premises from the Adjoining Carparks and without limitation, SHL shall not allow and
ensure that it has appropriate measures in place to prevent any other party from using the Acc
as a thoroughfare between the Property and the Adjoining Land or for any other purpose. For
the rights conferred under this Agreement shall not extend to vehicular rights over the Propert
access the Adjoining Carparks.

SHL shall comply with the provisions of all statutes, regulations, and by-laws relating to the cre.
retention, reinstatement and use of the Access Way and will comply with the provisions of all
requisitions and notices which may be issued by any competent authority in respect of the Acc
its use and/or retention and reinstatement.
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SHL shall be responsible at its own cost for all maintenance, repair and replacement if necessa
Access Way in order to keep the same in good and substantial repair and condition.

This Agreement shall immediately cease and determine on the first of the following dates to o
the date of a lawful assignment of the Lease;
the date of expiry or earlier termination (however determined) of the Adjoining Carpark Le
the date on which the Adjoining Carpark Lease ceases be vested in SHL;
the date of expiry or earlier termination (however determined) of the Lease;
expiry of notice to terminate served in accordance with clause 7 below; and

the date on which the owner of the Adjoining Land requires reinstatement of the Access W
separate and secure the Adjoining Land from the Property.

To facilitate the provisions of clause 4 above SHL shall immediately notify FTD if any of the
circumstances referred to in clauses 4(b), (c), and/or (f) occur and shall provide FTD with as mt
advance notice of the same as is reasonably possible.

By no later than the termination of this Agreement SHL must remove the Access Way and rein:



that part of the Property the subject of the Access Way to the condition it was in immediately
installation of the Access Way, including without limitation, reinstating the fence so as to secu
separate the Property from the Adjoining Land, such fencing to be of a type which matches th
fencing then in situ, and SHL must make good all damage caused to the Property in undertakin
reinstatement including to the tarmac surface of the yard all such works to be undertaken to t
satisfaction of FTD acting reasonably (Reinstatement Works). The photographs attached to th
Agreement at Annexure B shall be evidence of the condition of the relevant part of the Proper
to installation of the Access Way.

Notwithstanding any other provision of this Agreement FTD shall be entitled to terminate this
Agreement as follows:

by service of not less than ten (10) working days prior written notice on SHL, which notice
served at any time by FTD in its sole discretion; and

in the event of breach by SHL of its obligations under this Agreement, immediately by serv

written notice,

and on expiry of notice served under clause 7(a) or immediately upon'service of notice served
clause 7(b) this Agreement shall cease and determine but in either case without prejudice to |
rights against SHL for any prior breach, including without limitation, SHL's obligations to unde
Reinstatement Works in accordance with clause 6.

If SHL breaches any of its obligations under this Agreement then without prejudice to FTD's otl
rights and remedies expressed or implied, FTD may undertake all such works as are required ir

tos remadu the hrearh and all maniac inriirrad by FTD in dnine ¢a chall he navahla by SHI ta FT
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demand together with interest at the default interest rate specified in the Lease from the date
expenditure to the date of payment.

SHL confirms that it has obtained the consent of the owner of the Adjoining Land to retention a
of the Access Way and without limitation FTD shall have no liability or responsibility in relation
owner of the Adjoining Land and instead SHL shall be responsible for all arrangements with the
of the Adjoining Land as may be necessary to give effect to the agreement recorded under this
Agreement.,

The arrangements provided for under this Agreement shall not give rise to acquisition by SHL o
legal or proprietary interest in the Access Way, the Property or any part and no relationship of |
and tenant shall be created between FTD and SHL in relation to the Access Way. SHL shall not ¢
transfer or otherwise deal with the rights conferred on SHL pursuant to this Agreement.

Each party shall be responsible for its own legal costs incurred in preparing, negotiating and ent
into this Agreement. SHL shall pay FTD's legal costs (as between lawyer and client) of and incid
the enforcement of FTD's rights, remedies and powers under this Agreement.

The terms of this Agreement shall be personal to Spencer Henshaw Limited (company number
3304210) but shall be intended to bind FTD and its successors in title and assigns to the reversi(
interest in the Property.



|+ SHL acknowledges to FTD that SHL shall continue to hold the Premises on the terms and provisi
expressed or implied in the Lease which shall continue in full force and effect and SHL shall corr
with the terms and conditions set out in the Lease and in this Agreement,

The Guarantor consents to this Agreement and confirms to FTD that the guarantee set out in the Le
remains in full force and effect on the terms set out in the Lease.

Signed for and on behalf of Fred Thomas Drive Investments Limited

Signature

(o St

Print Full Name
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Signed for and behalf of Spencer Henshaw Limited by way of acceptance of and agreement to be b
the terms of this Agreement

Signature

iﬂ'/. 1 N{ o AL
Print Full Name

Signed by Cornelius James Murphy as Guarantor under the Lease by way of consent to the terms o
Agreement



Signature

Signed by Rodney Graeme Spencer as Guarantor under the Lease by way of consent to the terms o
Agreement

Signalt{ure
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Annexure A

Plan showing Access Way
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Annexure B

Photographic Record
(as referred to at clause 6)
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DATED /9 December

FRED THOMAS DRIVE INVESTMENTS LIMITED
Landlord

SPENCER HENSHAW LIMITED

Tenant

CORNELIUS JAMES MURPHY and RODNEY GRAEME SPENCER

Guarantor

DEED OF EXTENSION AND VARIATION
OF LEASE

Ground Floor, Tenancy A, 4 Fred Thomas Drive, Takapuna

2014

KEEGAN ALEXANDER

BARRISTERS & SOLICITORS
AUCKLAND
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THIS DEED dated the day of 2014

PARTIES:

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

2. SPENCER HENSHAW LIMITED company number 3304210 at Invercargill (Tenant)

3. CORNELIUS JAMES MURPHY of Auckland and RODNEY GRAEME SPENCER of
Warkworth, both company directors (Guarantor)

BACKGROUND

A By the Lease the Premises are leased by the Landlord to the Tenant at the annual
rent and on the terms contained in the Lease. The Guarantor guarantees the
performance by the Tenant of its obligations under the Lease.

B. The annual rent payable under the Lease is subject to review in accordance with the
Lease on 15 August 2014. Al the time the Lease was renewed the Landlord and
Tenant had not agreed on the current market rent to apply from 15 August 2014.

C. The Landlord and the Tenant have now agreed:

(i) on the reviewed rent payable for the Premises and Carparks;
(ii) to extend the current term of the Lease; and
(i)  to certain other variations to the Lease,

all of which shall be effective from the Operative Date on the terms as set out in this
Deed.

NOW THIS DEED WITNESSES AND IT IS AGREED BY AND BETWEEN THE
LANDLORD AND THE TENANT AND THE GUARANTOR AS FOLLOWS:

1 Extension of Lease

From the Operative Date the Landlord grants to the Tenant and the Tenant accepts
an extension of the current term of the Lease for a further year from 15 August 2018
to 14 August 2019 subject to the terms and conditions as set out in the Lease as

varied by this Deed.
2 Rent, Rates and Other Outgoings

2.1 From the Operative Date until to the next rent review date under the Extended
Lease the annual rent for the Premises and Carparks shali be as follows:

Office: 507.92 m* @ $225 perm?  $114,282.00 plus GST
Warehouse: 99.24m* @ $90 per m* $8,931.60 plus GST
Carparks: 16 carparks @ $35 per $29,120.00 plus GST

carpark per week
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4 carparks @ $40 per $ 8,320.00

carpark per week
Total annual rent $ 160,653.60
plus GST

2.2 The annual rent shall be payable in advance by equal monthly instalments of
$13,387.80 plus GST payable in the manner and as provided for under the
Extended Lease, the first instalment being due on the Operative Date, and
subject always to review in accordance with the terms of the Extended Lease.

2.3 In addition to the annual rent provided in clauses 2.1 and 2.2 the Tenant shall
continue 1o pay the proportion of outgoings and other amounts as provided in
the Extended Lease.

3 Other Variations
From the Operative Date the Lease is further varied as follows:
3.1 First Schedule

3.1.1 Rights of Renewal: Delete the word “only” and insert the following
“and one (1) further right to a renewed term of one (1) year".

3.1.2 Renewal Dates: Add “15 August 2019".

3.1.3 Final Expiry Date: Delete “14 August 2018" and substitute “14
August 2020 if all rights of renewal are exercised".

3.1.4 Rent Review Dates: Add “15 August 2018".

3.1.5 Outgoings: Delete the defined outgoings in their entirety and replace
with the following:

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

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

3. Rubbish collection charges.

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

equipment.

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

(clause 23).

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

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

8.  The provisioning of toilets and other shared facilities.

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

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

11. Body Corporate charges for insurance premiums and related valuation
fees and management adminisiration 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.

3.2 Second Schedule — Landlord shall insure
3.2.1 The following clause is added as clause 25.1A:
“25.1A Tenant Insurance Acknowledgment

For the purposes of section 271 of the Property Law Act 2007
the Tenant expressly acknowledges that the Landlord has not
fully insured the premises or building against destruction or
damage arising from one or more of the events referred to in
section 268(1) of the Property Law Act 2007 as the insurance
policy arranged by the Landlord includes an insurance
excess which is not payable by the insurance company. The
Tenant expressly agrees that the Tenant is liable for the
outgoings referred to in the definition of outgoings in the
Lease which include the insurance excess and thus must
meet the cost of making good the destruction or damage to
such extent. Clause 25.1 is modified to the extent necessary
to give effect to this clause.”

3.3 Second Schedule — Renewal of Lease

3.3.1 Insert the following after the words “the end of the term” as they
appear in the first line of clause 33.1:

“(in the case of the first renewal date) and in the case of the second
renewal date such written notice must be given at least six (6)
calendar months before the end of the term...”

3.3.2 The following words are inserted at the end of clause 33.1(a):

JW-184882-54-40-V4
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“For clarity the annual rent payable from the second renewal date on
15 August 2019 shall be the same as the annual rent payable at the
expiry of the preceding term”.

4 Goods and Services Tax

4.1 The Tenant shall at the time it falls due for payment pay to the Landlord or as
the Landlord directs all goods and services tax payable on the annual rent
and any other amounts payable under the Extended Lease to the intent that
all rent and other amounts are paid as net amounts clear of goods and

services tax.

5 Confirmation of other terms

5.1 In all other respects the terms of the Lease as extended and varied by this
Deed are confirmed to the end and intent that the term of the Extended Lease
shall finally expire on 14 August 2020 if all rights of renewal are exercised.
For clarity the obligations of the Tenant under the Extended Lease (including
without limitation repair, maintenance and reinstatement obligations) will
continue to operate as from, and be construed by reference to, the
commencement date of the Lease being 15 August 2010.

6 Costs

6.1 The Landiord and the Tenant will each pay their own legal costs and
disbursements of and incidental to the negotiation, documentation and
execution of this Deed.

7 Guarantee

7.0 In consideration of the Landlord entering into this Deed at the Guarantor's
request the Guarantor:

7.1.1  Guarantees payment of the rent and the performance by the Tenant
of the covenants in the Extended Lease; and

7.1.2 Indemnifies the Landlord against any loss the Landlord might suffer
should the Extended Lease be lawfully disclaimed or abandoned by
any liquidator, receiver or other person.

7.2 The Guarantor covenants with the Landlord that:

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

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

7.2.3 The guarantee is for the benefit of and may be enforced by any

person entitled for the time being to receive the rent.
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7.2.4 An assignment of the Extended Lease and any rent review in
accordance with the Extended Lease shall not release the Guarantor
from liability.

7.25 Should there be more than one Guarantor their liability under this
Guarantee shall be joint and several.

7.2.6 The Guarantee shall extend to any holding over by the Tenant.
8 Definitions and Interpretation
Definitions
8.1 In this Deed the following definitions apply:
Car Parks has the same meaning as set out in the Lease.
Deed means this deed.
Extended Lease means the Lease as extended and varied by this Deed.

Landlord, Tenant and Guarantor include their respective successors,
executors and administrators and in the case of the Landlord its assigns and
in the case of the Tenant is permitted assigns.

Lease means the Deed of Lease between the Landlord and the Tenant dated
14 November 2011 as renewed pursuant to a deed of renewal dated 27
August 2014 made between the same parties.

Operative Date means 15 August 2014.

Premises means Tenancy A forming part of 4 Fred Thomas Drive, Takapuna,
as the same is particularly described in and demised by the Lease.

Interpretation
8.2 in this Deed, unless the context otherwise requires:

8.21 a reference to a clause, part, schedule or attachment is a reference
to a clause, part, schedule or attachment of or to this Deed unless

otherwise stated;

8.2.2 an expression importing a natural person includes any company,
trust, partnership, joint venture, association, corporation, body
corporate or governmental agency;

8.2.3 a reference to a business day means a day on which all banks are
open for business generally in Auckland, New Zealand;

8.2.4 the day on which any act, matter or thing is to be done under this
Deed is not a business day, that act, matter or thing may be done on
the next business day,
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8.2.5 a covenant or agreement on the part of two or more persons binds
them jointly and severally.

Executed as a Deed

SIGNED by FRED THOMAS DRIVE ) Direclor
INVESTMENTS LIMITED as Landlord )
by two directors
Director
R—
SIGNED by SPENCER HENSHAW ) / Direclor

LIMITED as Tenant by two directors ) _— ;’f /

) ;{‘x- Director

SIGNED by CORNELIUS JAMES
MURPHY as Guarantor in the
presence of

/ Witness's Signature
M\/\ ,EEE—' Name
Aﬂ Qak Occupalion

M\\a«* Address

SIGNED by RODNEY GRAEME )
SPENCER as Guarantor in the ) i
presence of

/ Wilness's Signalure
M‘-’\ Name

A’LLJ«/ Occupation

/ LNU'J\ Address

—]
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