ADLS }m l REINZ . Tenth Edition 2019 (2)
AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

Thls form Is approved bythe Real Estate Institute of New Zealand Incorporated and by Auckland Dlstrict Law Soclety Incorporated,

e [0 NNEMBER 2020

VENDOR:  Nautilus Propeities Limited

PURCHASER! PMQ Funds Limited ahdfor nominee
The vendor {s registered under the GST Act In respect of the transaction _
evidenced by this agreement and/or will be so registered at settlement: Yes/ie-
PROPERTY
Address: part 410 Rastern Hult Road, Silverstreariy, Upper Hutt, as more particularly defined in the frther terms of sale (Northpower
lots)
Estate: FREEHOLD +EASEHOLD- SERATUN tN-FREEHDLED-
STRATUN IN-LEASEHOED- ERB5S-LEASTHHEEHE B EROSSLEASE HEASEHOLB}
tf Trorme of ther atove wve vefered; theEstare et g sotd- 1t firstoptior of freetrofd:
Legal Description:
Area (more ot less): Lot/Flat/Unit: ¢, Real fﬂ{;, ) Record of Title {unique identifier):
Refer to the definition of "Property” in the further tsnug\g\f sale P P
. ‘?:‘ F ?5\

o Ll )

:;J [ E v 7
PAYMENT OF PURCHASE PRICE Nufs %

Purchase price: § 14,500,000 5 Plus, Gswr{;; any) OR merusweeess:r-wm}-

&gﬁmgmyrag - csttfam.

GST datﬂ‘lrefer dause 13.0):

Deposit (refer clause 2.0): $1,000,000, payable in ,cordanééﬁb‘ﬁ PN QJ’V

(}

Balance of purchase price to be pald or satisfled as fallnu{s"-"in\j ol P~
{1) By payment In cleared funds oh the settlement date which Is defined in clause 26

of . .
{2Hin-the-manner deseribeddn-the-Further Ferms-of Sale— Interest rate for late settlement: 12 % pa.

CONDITIONS (refer clause 8.0)

Flnance required (subclause 9.1): Yas/No 0lA consant required (subclause 9.6): esfNo

Finance date: 0IA date [subclause 8.8)

LiM requlred (subclause 9.3); Yes/No Lland Act consant requlred {subclause 9,71 ¥es/No

Bullding report required [subclause 8.4): ¥esfNo Land Act date {subclause 9.8):

Toxlcology report regquired (subclause 9,5); YesfNo

TENANCIES Yes/Ne—

Name of Tenant(s}: Refer lo the tenancy schedule (Schedule 7)

Partlculars of any tenancles are set out In Schedule 3 or another schedule attached to this agreement by the partles.

SALE BY:

Manager: Mark Hourigan
Capltal Cornmercial (2013) Limited :
Bayleys Capital Commercial Salesperson(s): BAYLEYS
Level 14, The Bayleys Building, 36 Brandon Strest : Fraser Press 021 328 138

Wellington 6011
Ph:64489 6022 Licensed Real Estate Agent under Real Estate Agents Act 2008

It s agreed that the vendor sells and the purchaser purchases the property, and the chattels listed In Schedule 2, on the terms set
out ahove and In the General Terms of Sale and any Further Terms of Sale,

Releass dalei 4 June 2020 1 PMGR18-2009 [8671493.2)
® AUCKLAND DISTRICT LAW SOCIETY INC, & REAL ESTATE INSTITUTE OF NEW ZEALAND INC. AW Rights Resasved, Sae full terms of copyright on the back page,
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ADLS 5‘,@@{{} | REINZ Tenth Bdition 2019 (2)
GENERAL TERMS OF SALE

18 Definltions, time for performance, notlees, and Interpretation
11 Definltlons

(1) Unless the context requires a different Interpratatlon, words and phreses nat otherwise defined have the same meanings
ascribed to those words and phrases In the Goods and Services Tex Act 1985, the Properly Law Act 2007, the Resource
Management Act 1991 or the Unlt Titles Act 2010,

{2)  "Accessory unlt’, "owner”, “principal unit®, "unit”, and “unit plan” have the meanings ascribed to those terms n the Unlt
Titles Act.

(3) “Agreement” means this dacumentincuding the front page, thesa General Terms of Sale, any Further Terms of Sale, and any
schedules and attachments,

4) "Assoclated person”, “conveyancer’, Yoffshore RUWT person”, “resldentlal land purchase amount”, “RUWTY, “RLWT
certificate of exemption” and “RLWT rules” have the meanings ascribed to those terms in the Incame Tax Act 2007,

{5) “Bullding®, "bullding consent”, "code compllance certificate”, “commerclal on-seller”, "compllance schedule” and "household
unit” have the meanings ascribed to those terms In the Bullding Act.

(8} “Bullding Act” means the Bullding Act 1951 and/or the Bullding Act 2004,

{7 "Bullding warrant of fitness” means a bullding warrant of fitness supplied to a territorfal authority under the Bullding Act,

{8)  “Cleared funds" means:

{a)  An electronic transfer of funds that has heen made strctly In accordance with the reguirements set out In the PLS
Guldellnes; or

(b) A bank cheque, but only in the circumstances permitted by the PLS Guldalines and only If It has been pald strictly In
accordance with the requiremeants set out In the PLS Guldelines,

9) "Ce lsslanar” has the Ing ascribed to that term In the Tax Administration Act 1994,

(10)  “Default GST* means any additional GST, penalty (clvil or oth erwlise), interest, or other sum Imposed on the vendor [or where
the vendar Is or was a member of a GST group Its representative member) under the GST Act or the Tax Administration Act
1994 by reason of non-payment of any G5T pa\:éhle Ii; respect of the supply made under this agreement but does notInclude
any such sum levied agalnst the vendor @rsyh Eifia v'é'u;!;ifo Is arwas a member of a GST group Its representative member)
by reason of a default or delay by th\rs\ir'énd or after payment u@he GST to the vendar by the purchaser.

(11)  “Electronic Instrument” has the sine meaning as.ascribed to thaﬁ.t&frﬂ in the land Transfer Act 2017,

{12)  “Golng concern®, “goods”, “pringipal place of r%\i'db.g s “recipfefs?g,”reglstered person”, “reglstratlon number”, "supply”,
“tawahle activity” and "taxablg,jshpp!v" have % meanﬁgs ascribed l@hnse terms In the GST Act.

(13)  "GST" means Goods and Serviges Tax arlsing p %@o the Goods any;Services Tax Act 1985 and “GST Act” means the Goods
and Services Tax Act 1385, = . @

{14} “tandonline Workspace” meahs a @Ez'cho e kaaaboalf -ﬁtltiyga.pprp\?ed by the Reglstrar-General of Land pursuant to the
provistons of the Land 1‘ransfe(5Actr\zﬂi % éh‘" }; &f I =

(18] "Leases” means any tenancy agreement, agreement to |ease (If appLE:ahla}, lease, sublease, or llcence to occupy in respect
of the property, and includes ah’éwece?pt of gpgg[;,_gw&f‘dgq;e'g;of paymgpt of any bond and any formal or Informal decurment or
latter evidencing any varlation, re'ﬁml, extenslon, review, or asglgnment.

{16)  “UM" means a land Infarmation mefﬁgrﬂndum Issued pursug;ﬁ-‘:o tha Local Goverhment Officlal Informatlon and Meetings
Act 1987, Y311y oM Q@

(47)  “LINZ" means Land Information New Zealand.

(18)  “Local authority” means a territorial authority or a reglonal councll,

{19)  “OiA consent” means consent to purchase the property under the Overseas Invastment Act 2005,

(20)  "PLS Guldelines” means the most recent edition, as at the date of this agreement, of the Property Transactlons and E-Dealing
Practice Guldellnes prepared by the Property Law Section of the New Zealand Law Soclety,

(21)  "Proceedings” means any application to any court or trlbunal or any referral er submission to mediatlon, adjudication or
arbltratlon or any other dispute resolution procedure.

{22)  "Property” means the property described In this agresment,

{23)  "Purchase price” means the total purchase price stated In this agreement which the purchaser has agreed to pay the vendor
for the property and the chattels Included I the sale.

{24} "Reglonal council” means a reglonal councll within the meaning of the Loca| Government Act 2002,

(25)  "Remote settlement” means settlement of the sale and purchase of the property by way of the purchaser's lawyer paying
the maneys due and payable on the settlement date directly Into the trust account of the vendor’s lawyer, In consideration
of the vendor agreelng to meet the vendor's obligations under subclausa 3.8(2), pursuant to the protocal for remote
settlement recommended In the PLS Guldellnes,

(26} "Resldential {but not atherwise sensitive) fand” has the meaning ascribed to that term in the Overseas Investment Act 2005,

{27)  "Rules” means bady carporate operational rules under the Unlt Titles Act.

(28)  “Secure web document exchange” means an electronic messaging service enabling messages and electronlc documents to
be posted by ane party to a secure webslte to be viewed by the other party Immediately after posting.

{29} "Settlement” means (unless otherwlse agreed by tha partfes in writing) the moment In time when the vendor and purchaser
have fulfilled their obligations under subclause 3.8,

(30)  “Settlement date” means the date spacified as such in this agresment,

{31} “Settlement statement” means a statement showing the purchase price, plus any G3Y payable by the purchaser In addition
to the purchase price, less any deposit or other payments or allowances te be credited to the purchaser, together with
apportl ts of all | Ings and outgolngs apportioned at the settlement date,

{32)  "TaxInformatlon” and “tax statement” have the meanings ascribed to those terms In the Land Transfer Act 2017. .

(33)  "Territorfal authorlty” means a territorial authority within the meaning of the Local Government Act 2002,

(34} "Title" Includes where appropriate a record of title within the meantng of the Land Transfer Act 2017,

@ ADLS & REINZ. All Rights Reserved. 2 PMG818-2009 [8671493.2]
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{35)  “Unittitle” means a unit title under the Unit Tiles Act,
{36)  “Unit Titles Act” means the Unit Titles Act 2010.
{87)  "Working day” means any day of the week other than:
{a) Saturday, Sunday, Waitang] Day, Good Friday, Easter Monday, Anzac Day, the Soverelgn's Birthday, and Labour Day;
(b} If Waltangl Day or Anzac Day falls on a Saturday or Sunday, the following Monday;
{c) adayin the period commencing on the 24th day of December In any year and ending on the 5th day of January {or In
the case of subelause 9.3(2) the 15th day of January) In the followlng year, both days Inclusive; and
{d)  the day observed os the annlversaty of any province In which the property Is situated.
A working day shall be deemed to commenca at 8.00 am and to terminate at 5,00 poy,

12 Unlessa contraty Intentlon appeats on the front page or elsewhere In this agreement:

(1) the interest rate for late settlement ls equivalent ta the Interest rate charged by the Inland Revenue Department on unpald
tax under the Tax Adminlstration Act 1954 durlng the period for which the Interest rate for lata settlement Is payable, plus
5% per annum; and

(2)  apartyfsin defaultiflt did not do what it has contracted to do to enable settlement to oceur, regardless of the cause of such
fallure,

13 Time for Performance

1) Where the day nominated for settiement or the fulfilment of a conditlon Is not a working day, then the settlement date or
the date for fullllment of the condition shall be the last working day before the day so norninated,

2) Any act done pursuant to this agreement by a party, Including sarvica of notlces, after 5.00 pm on a working day, or on a day
that is not a working day, shall be deemed to have been done at 3.00 am on the next siiceeeding working day.

(8) Where two or more acts done pursuant to this agreement, Including service of notices, are deemed to have been done at the
same time, they shall take effect In the order in which they would have taken effect but for subclause 1.3(2).

1.4 Notlces

The following apply to all notlces hetween the partles relevant to this agreement, whether authortsed by this agreement or by the

general law:

(1) Al notlces must be served In wrlting.

12) Any notlee under sectlon 28 of the Properg,mﬁck 21]37.‘, where the purchaser Is In possession of the property, must be
served In accordance with section asa_:ﬁﬂhatnct. =7

(@} Allather notices, unless otherwis ikquired by the Property Lavrﬂ;t 2007, must be served by one of the following means:
{a) on the party as suthorised:5§ sections 3 1@ of the Prnp%;l,v Law Act 2007, or
{b) on the party or on the paily's lawyer: o

() by personal ciellv%; of ! ?,5
{y by posting by urdg]ary mifi\‘ or et " p )
(i) byemalfor & ; ~ q.? s
{iv) Inthe case of the.éadyglﬁﬁgﬁﬁg se&@g&ﬁ focuriient exchange or, If bath partles’ lawyers have agreed
1o subserlbe to the:2ame secure web document exchange {or this agreement, by secure web document exchange.
{4)  Inrespect of the means of servlce specifleq ﬂﬁ!ﬂ?,“if;ﬂd@"bh ! fotlce Is desmed 1o have been served:
{a) In the case of personal delidery, when recelved by the pnrl&;jﬁ%t the lawyer’s office;
(b)  In the case of posting by ord| na’fyn all, on the third worklog day following the date of posting ta the address for service
natifled In writing by the party orﬁ',t‘ller lp[oé}al p;ig@‘{k T the lawyer's office;
l¢)  in the case of emall: L
) when sent to the emall address provided for the party or the party's lawyer on the back page; or
(i) anyother emall address notified subsaquently in writing by the party or the party’s lawyer {which shall supersede
the emall address on the back page); or
(i) o such emali eddress Is provided on the back page or notified subsequently In wrlting, the office mall address
of the party’s lawyer's firm appearlng on the firm’s letterhaad or webslte;
{d)  Inthe case of sending by document exchange, on the second working day follewing the date of sending to the document
exchange number of the lawyer’s offlce;
[e)  Inthe case of sending by secure web document exchange, on the first worklng day following the date of sending to the
secure web document exchange,
{5) Any perlod of notice required to be glven under this agreement shall bu computed by excluding the day of service.
15 Interpretation

{1} Ifthere Is more than one vendor or purchaser, the llabliity of the vendors or of the purchasers, as the case may be, s Joint
and saveral.

{2} Where the purchaser executes this agreement with provislon for a nominee, or as agent for an undlsclosed or disclosed but
unidentified princlpal, o on behalf of a company to be formed, the purchaser shallat all times remaln llable for all obllgations
on the part of the purchaser,

{3) If any Inserted term {Including any Further Terms of Sale) conflicts with the General Terms of Sale the Inserted term shall
prevall, :

{4) Headings are for Information only and da not form part of thls agreement.

(5) References to statutery provisians shall be construed as references to those provislons as they may be amended or re-enacted
or as thelr appllcation Is modified by other provisions from time to tme.

2,0 Deposit Jvendor's solicitor's trust acconnt in accordance with clause 20 of the fugth?r
4 v R o terms of sale
24 The purchaser shall pay the deposit to the vendor-orthevendor's-agent -ty Herrof-this-age -by-both
partesapdlorateuch-otherimeasisspacifleddn-thisapreement
® ADLS & REINZ. All Rights Reserved, 3 PMGR18-2009 [8671493,2)
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2.2 Ifthedepositis notpald on the due date for payment, the vendor may at any time therealter serve on the purchaser notice requlrlng
payment, If the purchaser fails to pay the deposlt on or hefore the third worklng day after service of the notice, time belng of tha
assence, the vendor may cancel this agreement by serving notlce of cancellation o the purchaser. No notlce of cancellation shall be
effective If the deposit has been pald befora the notlce of cancellation Is served,

23 The deposlt shall be In part payment of the purchase price,
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3.0 Possession and Settlement 2 \«%ﬁj ©

Possesslon l\i 1

3.1 Unless particulars of a tenancy are Iij:cludn,él,lﬁ
yleld tha property on the settlement g_aje. &

3.2 ifthe property Is sold with vacant aos;q}glon, theﬂ WH%?‘ ﬁ%]}?g’ishts of, “~y tenants of the property, the vendor shall permit the
purchaser or any person authorised by the:purchaser In wriflng, Upon reagbiiable notice:

(1} toenterthe property on one occasidiiyprlor to the settleme!\t}rﬁte for the purposes of examining the proparty, chaltels and
fixtures which are Includad in the sate; afﬁél Vet o sy

{2)  to re-enter the property no later than the duy piior o the settement date to confirm compllance by the vendor with any
agreement made by the vendor to carry out any work on the property, the chattels and the fixtures,

3.3 Possesslon shall be given and taken on the settement date. Outgolngs and incomings In respect of the settlement date are the
responsibllity of and belong to the vendor,

34 Onthe settlement date, the vendor shall make avallable to the purchaser keys to all exterlor doors that are locked by key, electronic
door openers to all doors that are opened electronlcally, and the keys and/or sesurlty codes to any alarms, The vendor does ot have
to make avallable keys, electronic door openars, and seclyrity codes where the property is tenanted and these are held by the tepant.

Settlement

35 The vendor shall prepare, at the vendor's own expense, a settlement statement, The vendor shall tender the settlement statement
tothe purchaser or the purchaser's lawyer a reasonable time prior to the setilement date,

3.6 The purchaser's lawyer shall;

(1} within a reasonable time prior to the settlement date create a Landonline Workspace for the transaction, notlfy the vendor's
fawyer of the deallng number allocated by LINZ, and prepare In that workspace @ transfer instrument In respect of the
property; and

2) prior to settlement:

{a) lodge In that workspace the tax Informatlon contained In the transferee’s tax staternent; and
{h)  certify and sign the transfer Instrument.

3.7 The vendor's lawyer shall:

(1) within a reasonable thme prior to the settlement date prapare In that workspice all other electronic Instrumants required to
confer title on the purchaser in terms of the vendors obllgations under this agreement; and

2} prior to settlfement;

{a)  ledge In that workspace the tax Information contalned In the transferor's tax statement; and
{b)  have those instruments and the transfer Instrument ce rtiffed, signed and, where possible, pre-validated.

W 3
4R ) £ 5 Ty wh
fhﬁ 55*?%%&3 El';’g %{%p%ﬂv}!ﬁsuld with vacant possession and the vendor shall so
)

© ADLS & REINZ All Rights Reserved, 4 PMG818-2009 [8671493.2] i
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3.8 Onthesettlement date:
{1} the balance of the purchase price, Interest and other moneys, If any, shall be pald by the purchaser In cleared funds or
otherwlse satlsfied as provided In this agreement (credit helng glven for any amount payable by the vendor under subclause
3,12 or 3.13, or for any deduction allowed to the purchaser under subclause 5,2, or for any compensatlon agreed by the
vendor In respect of a clalm made by the purchaser pursuant to subclause 10,2(1), or for any Interim amount the purchaser
Is required to pay toa stakeholder pursuant to subclause 10.8);
(2)  thevendor'slawyer shall immedlately thereafter:
{a) release or procure the release of the transfer Instrument and the other Instrements mentioned In subclause 3.7(1) so
that the purchasar's lawyer can then submltthem for reglstration;
(6) pay to the purchaser’s lawyer the LINZ reglstration fees on all of the Instruments mentioned In subclause 3 (1), unless
these faes will be involced to the vendar's lawyer by LINZ directly; and
(c)  deliver to the purchaser’s lawyer any other documents that the vendor must provide to the purchaser on settlementIn
terms of this agreement, Including where this agreement provides for the properly to be sold tenantad, all leases
relating to the kenancy that are held by the vendor and & notlee from the vendor to each tanant advising them of the
sale of the property and directing them to pay to the purchaser as landlord, In such manner as tha purchaser may
prescribe, all rent or other moneys payable under the leasas,

3,0 Al obligations under subclause 3,8 ara Interdependent.

3,10  The parties shall complete settlement by way of remete settlement, provided that where payment by bank cheque Is permitted
under the PLS Guidellnes, payment may be made by the personal dellvery of a bank cheque to the vendor's lawyer's office, so long
as It Is accompanled by the undertaking fram the putchaser's lawyer required by those Guldelines,

Last-pMinute Settlement

311 If due to the delay of the purchaser, setilement takes place between 4,00 pm and 5,00 pm on the settlement date (“last-minute
settlement”), the purchaser shall pay the vendor:

1) one day's Intarest at the Interest rate for late settlement on the portlon of the purchase price pald In the last-minute
settlement; and

(2} If the day following the last-minute settlement is not a working day, an additlonal dey’s Interest (calculated In the same
manner) for each day untll, but excluding, the or'ﬁi[@ga_\v.

Purchaser Default: Late Settlament il b : ‘:_‘-'l -

3,17  If any portion of the purchase priee Is nc{_f-if;%d upen tgp-due data for pm,‘r’ri}gnt. then, provided that the vendor provides reasonable
evidence of the vendor's abllity to pe{?‘rm any oblf a@e vendor Is ot‘r]]‘ged to perfarm on that date In consideration fer such

payment: o : ¢
titerest rate for {te settlement on the portlon of the purchase price so

1) the purchaser shall pay to theyvendor Interest at
unpald for the perod from the; due,date for payment ut;tﬁllq][?a'ment {"fhe default period”); but nevertheless, this stipulation
8
eiﬁ m

Is without prejudice to anyrof th vqi‘@}j’;'ﬂ srgrg‘ i I’g‘silnc]ué}ng any right ta clalm for additional expenses and
damages, For the purposes cﬁ'{prs subclause) a p% ment'made on a day other than a working day or after the termination of
a working day shall be deumé:%a be madj on the "‘zeﬁt'}ﬂtm"g woiking day and Interest shall be computed accordingly;

and b ttie o v
(2)  thevendorls not obliged to give th ﬁBurthaser possassion uft%%ﬁ:roperly or to pay the purch any amount for Ining
In possession, unless this agreement relates to a tenanted Ef" ry, In which case the vendor must elect either to:

(a) accounttothe purchaser on settle ‘n}‘r'\'i'-‘féﬁ}hcn'ﬁ'ﬁh‘gs In respeact of the property which are payable and recelved during
the default perlod, In which event the purchaser shall be responsible for the outgolngs refating to the property duting
the default period; or

() retaln such Incomings In lieut of recelving interest from the purchaser pursuant to subclause 3.12{1).

(3)  If the pantles are unable to agree tpon any amaunt payable under this subclause 3,12, elther party may make a clalim undar
clause 10,0,

Vendor Default: Late Settlement or Fallure to Glve Possesslon
313 (1) For the purpeses of this subclavse 3.18:

{al  the default perlod means:

{)  n subclause 3,13(2), the perjod from the settfement date until the date when the vendor Is able and willing to
provide vacant possession and the purchaser takes possession; and

Qi) In subclause 3.13(a), the perlod from the date the purct takes po ton until the date when settlement
occlrs; and

{I5)  In subclause 3.13{5), the period from the settlement date untll the date when settlement occurs; and

{h) thevendor shall be deemed to be unwilling to give pessession 1 the vendor does not offer to glve possesslon,

12 If this agreement provides for vagant possession but the vendor [s unahle or unwilling to give vacant possession on the
settlement date, then, provided that the purchaser provides reasonable evidence of the purchaser's ability to perform the
purchaser's obligations under this agreemantt
{a) thevendor shall pay the purchaser, at the purchaser’s alection, elther:

I} compensation for any reasonable costs Incurred for temporary accommodatlon for persons and storage of
chattels during the default perlod; or

[} an amount equivalent to Interest at the Interest rate for tate settlement on the entire purchase price during the
default perlod; and

® ADLS & REINZ. All Rights Reserved. 6 PMGB18-2009 [8671493.2
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(1) the purchaser shall pay the vendor an amount equivalent to the Interest earned or which would be earned on overnight
deposts lodged In the purchaser’s lawyer's trust bank account on such portlon of the purchase price (including any
deposit) as s payable under this agreement on or by the settlement date hut remains unpaid during the default period
less:

{1} any withholding tax; and

(I} any bank ar legal adminlstration fees and commisslon charges; and

(i) any interest payable by the purchaser to the purchaser’s lender during the default perlod in respect of any
mortgage or loan taken out by the purchaser In relation to the purchase of the property,

{3} Ifthis agreement provides for vacant possession and the vendoris able and willing to give vacant lon on the settl t
date, then, provided the purchaser provides reasanahle evidence of the purchaser's abllity to perform the purchaser's
obllgations under this agreement, the purchaser may elect to take possession In which case the vendor shall nat be llable to
pay any interest or other moneys o the purchaser but the purchaser shall pay the vendor the same amount as that specified
In subclause 3.13(2){b) during the default perlad, A purchaser In possession under this subclause 3,13(3) 151 ficensee only.

{4} Notwlthstanding the provisions of subclause 3.13(3), the purchaser may elect not to take passession when the purchaser is
entitled to take It If the purchaser elects not to take possession, the provisions of subclause 3.13(2) shall apply as though the
vendar were unable or unwilling to give vacant possession on the settlement date, d

{5)  IF this agreement provides for the properiy to be sold tenanted then, provided that the purchaser provides reasonahle
evidence of the purchaser's abillty to perform the purchaser's obligations under this agreement, the vendor shall on
settfement account to the purchaser for Incomings which are payable and received In respect of the property durlng the
default periad less the outgolngs pafd by the vendor during that perlod. Apart fram accounting for such Incomings, the vendor
shall not be liable to pay any other moneys to the purchasar but the purchaser shall pay the vendor the same amount as that
specifled In subclatise 3,13(2)(b) during the default perfod,

(5) The provislons of this subtlause 3.13 shall be withaut prejudice to any of the purchaser's rights or remedles induding any
right to claim for any additlonal expenses and damages suffered by the purchaser, .

(7} If the parties are unable to agree upon any amount payahle under this subclause 3,13, elther party may make a clalm under
clause 10.0.

Deferment of Settlerent and Possesslon & feal ’*‘-"S
314 If 0 Ly

(1 this Is an agreament for the sale \-,é,cornrnerd al on-seller of aqlg}!sehcid unit; and

(2} a code complfance certificate h}s‘ ot been lssué ,,_E&: e suttlemaﬁtﬁﬂata In relation to the household unit,

then, unless the partles agree at!-.eaw{sg-‘f inwhich casg pa ?}es shall entelnto a wrltten agreement In the form (Ifany) prescribed

e tdate shall be de é'ged to the fifth working day following the date upon
certificate has been Issued (which notlee must be

by the Bullding (Forms) Regulatlons 5004), the setifen
which the vendor has given the pufthaser notlce thatthe code complian

3 2l o 3 .

accompanied by a copy of the certlfiéte]. l;;s g»?‘ o e!iiE R !;ﬂtgﬁ b
315 Inevery case, If nelther party Is ready, willifg; Ahd/ble r?,[; £l gq}tﬁe- ettlemént date, the settlement date shall he deferred to the

third working day followlng the date ﬁﬁpn which one of the parﬂgs glves not‘l\{é It has become ready, willing, and abile to settle,
316 If W June 2020 A

(1) theproperty s a unit title; e \4,’?'

(2) the settlement date Is deferred purs e.rkt,fu either su hclxlue@ﬁd or subclause 3.15; and

(3) the vendor cansiders on reasonable grnuﬁ;i;];i‘] t.gp;;g‘g?{sjlan of time Is necessary or desirable in order for the vendor to

comply with the warranty by the vendor In subcliuse 8.2(3),

then the vendor may extend the settlement date:

{a)  where there Is a defermant of the settlement date pursuant to subclause 3,14, to the tenth working day following the
date upon which the vendor gives the purchaser notice that the cade compliance certificate has been Issued, provided
the vendar glves notice of the extenslon to the purchaser no later than the second working day after such notice; or

(h)  where there is 2 deferment of the settlement date pursuant to subclause 3,15, to tha tenth working day followlng the
date upon which one of the parties glves hotlee that it has hecome ready, willing, and able to settle, provided the vendor
glves notice of the extenslon to the purchaser no later than the second working day after such notice,

New Titla Provision
47— ——Where—
{al—thetransferof the propertyisto-beregisteredweainste mew titeyettobetmmedand—

wmmmmmﬁmwlmmwwmmmmmmmm—

dw‘pﬁni—tu-ﬂ;vsetﬂemmrdﬂur—

WMMWWMWMEW

thenuntessthepurcha 2
mlmmmmmdmmrﬁmmm—

s i 1 3 + 1 ey Y ey 1 I 1. L, s
fi——thvemdortrasgiventhe porehaser notice Uratasearchoopyis e or——
S o : s A s
{H—threer T proceaureuitlerclause-t:0-s
1= gy S R S e R ey ; L £ o o Lt iy )
o ubtirose 37 sellnotapplywhere it wregster the-transferoftheproperty toemable-aplan-to bedey
F ¥

4.0 Residentlal Land Withholding Tax
4.1 If the vendor does not have a conveyancer or the vendor and the purchaser are assoclated persons, then:
(1) the vendor must provide the purchaser or the purchaser's conveyancer, on or before the second working day before the due
date for payment of the ffrst residential land purchase amount payable under this agreement, with:
(a}  sufficlent Infarmation to enable the purchaser or the purchaser's conveyancer to determine to thelr reasonable
satisfactlon whether sectlon 54 of the Tax Administration Act 1994 applies to the sale of the property; and
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(b) If the purchaser or the purchaser’s conveyancer determines to their reasonable satisfaction that sectlon 54C of the Tax
Adminlstration Act 1834 does apply; all of the Information required by that section and elther an RLWT certificate of
exemption In respect of the sale or otherwise such other informatlon that the purchaser or the purchaser's conveyancer
may reasonably require to enable the purchaser or the purchaser's conveyancer to determine to thelr reasonable
satlsfactlon the amount of RLWT that must be withheld from each residentfal Jand purchase amount;

{2y the vendor shall be llable to pay any costs reasonably incurred by the purchaser or the purchaser’s conveyancet in relation
to RLWT, including the cost of obtalnlng professional advice In determining whether therelsa requlrement to withhold RAWT
and the amount of RUWT that must be withheld, if any; and

{3) any payments payable by the purchaser on account of the purchase price shall be deemed to have been pald to the extent
that:

(a)  RUWT has been withheld from those payments by the purchaser or the purchaser’s conveyancer as required by the
RLWT rules; and

(b) any costs payable by the vendor under subclause 4,1(2) have been deducted from those payments by the purchaser or
the purchaser’s conveyancer,

42" Ifthe vendor does not have a conveyancer or the vendor and the purchaser are assoclated parsons and If the vendor falls to provide
the Information required under subclause 4.4(1), then the purchaser may: :

(1} dafer the payment of the first residential land purchasa amount payable wndar this agreement (and any residential land
purchase amount that may subsequently fall due for payment) until such time as the vendor supplies that information; or

(2} an the due date for payment of that residential land purchase amount, oratany time thereafter if payment has been deferred
by the purchaser pursuant to this subclause and the vendor has still not provided that information, treat the sale of the
property as If tIs helng made by an offshore RUNT person where there Is a requirement to pay RLWT,

43 Ifpursuant to subclause 4.2 the purchaser treats the sale of the property as if ft is belng made by an offshore RLWT person where
there Is a requirement to pay RLWT, the purchaser or the purchaser's conveyancer may:

(1) make a reasonable assessment of the amount of RUWT that the purchaser or the purchaser’s conveyancer would be required
by the RUWT rules to withhold from any residential land purchase amount if the sale s treated In that manner; and

{2) withhold that amount from any restdential fand purchase amountand pay It to the Commissioner as RUWT,

4,4  Any amount withheld by the purchaser or tha p rc\llas"é’r?'c‘o'n\iéxyab’cer pursuant to subclause 4,3 shall be treated as RUWT that the
purchaser or the purchaset’s conveyancer Is relired by the RLWT’r*d!é{; to withhold,
4,5 The purchaser or the purchaser’s coanVéjxcershaﬂ g[vgzmxl.pe to the véfjdor a reasonabie time before payment of any sum dua to

be pald on account of the purchase pricgof: ; ﬁ,%{&*n o)

{1) the costs payable by the venqg'r’-hnder subcla(gsg}ﬁ.l&g){ihatthe purcﬁé_ier or the purchaser’s conveyancer intends to deduct;
and o W ©

{2) the amount of RIWT that the‘?‘;urch?égr orthe p‘ﬁﬁﬁgs“er‘s cgnv%yancgy Intends to withhold,

50 Riskand insurance - (a0 3y FEQTY .
51 The property and chattels shall remafb}'gt the risk of‘the‘\fendorffritl! possess}\ﬁh Is glven and taken.
52 I, prior to the glving and taking of posségslon, the\}:{g:pfgvg\ggsgrpyed or,é/'gmaged, and such destruction or damage has not been
made good by the settlement date, then'f[;e follswlng provistons shall apgly:

1) if the destruction or damage hias beeﬁ‘(s/uﬂ fclent to render the\gr;é‘peny untenantable and It s uptenantable on the settlement
date, the purchaser may: {2 T SPRTI :

{a) complete the purchase at the purchase pr‘lc‘é, fess a sum equal to any Insurance moneys received or recelvable hy oran
behalf of thevendor In respect of such destruction or damage, provided that no reduction shall be made to the purchase
price If the vendor's Insurance company has agreed to reinstate for the beneflt of the purchaser to the extent of the
vendor's Insurance cover; or

{b} cancel this agreement by serving notice on the vendor In which case the vendor shalf return to the purchaser
immediately the deposit and any other moneys pald by the purchaser, and nelther party shall have any right or claim
agalnst the other arlsing from this agreement or Its cancellation;

2] Ifthe property Is not untenantable on the settlement date, the purchaser shall complete the purchase at the purchase price
Jessa sum exqual to the amount of the diminution in value of the property which, to the axtent that the destrustlon or damage
to the property can be made good, shall be deemed to be equlvalent to the reasonable cost of relnstatement or repair;

{3) In the case of a property zoned for rural purposes under an operative District Plan, damege to the property shall be deemed
to have rendered the property untenantable where-the diminution In value exceeds an amotnt equal to 20% of the purchase
price; and

(4} If the amount of the diminution In value Is disputed, the parties shall follow the same procedura as that set out In subclause
10.8 for when an amount of compensation Is disputed,

53 The purchaser shall not be required to take overany insurance policjes held by the vendor,
6,0 Title, houndarles and requisitions
61 Thevendor shall not be bound to polnt out the boundaries of the property except that on the sale of a vacant residential lot Which Is
not imited as to parcels the vendor shall ensure that all boundary markers required by the Cadastral Survey Act 2002 and any related
niles and regutations to ldentify the boundarias of the proparty are present In thelr correct pasitions at the settfement date.
62 (1) . Thepurchaser s deemed to have accepted the vendor's title exceptastoobjactionsorrequisitomswhichr the parchrser s
' entitled-te-make-and-notieeef-whichthe prreheserserves-onthevendor-onrorbefore-theearlierof:

{a)—the tenthwerldng day after the-date-of thisagreementor

b} theserdementdate—
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65  The vendor shall not be liable to payfor of contriby & 1OMATIS the expense of erection or malntenance of any fence between the
property and any contiguous land of‘the vendor but thisBroviso shall not enyre for the benafit of any subsequant purchaser of the

contiguous land; and the vendor sha’f’l,-he e@[ﬁd to,T 2 theinellsloh of a'fencing covenant to this effect In any transfer of the
Pl e R
i Moge

e ! i
7.0 Vendor's warranties and undertakings "5

&
7.1 The vendor warrants and undertakes thitkat the ddte'd? fhis2btéhent thévendor has not:
1) recelved any notlce or demand a )3_%; no knowledge of any rg},qfvlsll!on or outstanding requirement;
{a)  from any local or government afitk g}y orother stitu_tb‘ry body; or
{b)  under the Resource Management A?L’:t 158870 WY ¥
(e)  from any tenant of the property; or )
{d)  from any other party; ar

(2] glven any consent or walver,

Wwhich directly or Indirectly affects the property and which has not been disclosed In writing to the purchaser,

72 The vendor warrants and undertakes that at the date of this agraement the vendor has no knowledge or notlce of any fact which
might result in proceedings beling Instituted by or agalnst the vendor or the purchaser In respect of the property.
7.3 Thevendor warrants and undertakes that at settlement:

(1) The chattels Included In the sale isted in Schedule 2 and all plant, aquipment, systems or devices which provide any services
or amanities to the property, Including, without limitation, securlty, heating, cooling, or alr-condltioning, are delivered to the
purchaser In reasenable working erder, but In all othar respects in thelr state of repair as at the date of this agreement {falr
wear and tear excepled) but fallure to do so shall only create a right af compensation,

2) All electrlcal and other Installations on the property are free of any charge whatsoever and all chattels Includad In the sale
are the unencumbered property of the vendor.

(3) There are no arrears of rates, water rates or charges outstanding on the property and whera the property Is subject toa
targeted rate that has been Imposed as a means of repayment of any loan, subsidy or other financlal assistance made
avallable by or through the local authorlty, the amount required to remove tha Imposition of that targeted rate has been
paid.

{4} Where an allowance has been made by the vendor In the settlement statement for Incomings recelvahle, the settlement
statement correctly records those allowances including, In particular, the dates up ko which the allowances have been made,

(5) Where the vendor has done or caused or permitted to be done on the property any works:

(a)  any permit, resource consent, or bullding consent required by law was obtalnad ;and
{b)  tothe vendar's knowl edge, the works were completed In compliance with those permits or consents; and
{c)  where appropriate, a code comnpllance certificate was Issued for those works,

] Where under the Bulldlng Act, any bullding on the properly sold requires a compliance schedule:

{a}  the vendor has fully complied with any requirements specified In any compliance schedule Issued by a terrltorial
aytherlty under the Building Act In respect of the bullding;
(b} the bullding has a current building warrant of fitness; and
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() the vendor Is not awara of any reason, that the vendor has not disclosed in writing to the purchaser, which woutd
prevant a bullding warrant of fitness from belng supplied to the territorlal autharity when the bullding warrantof fitness

Is next due,
{7) Since the date of this agreement, the vendor has ot glven any consent or walver which directly or (ndirectly affects the
property,
(8) Any notlce or demand recefved by the vendor, which directly or Indirectly affects the property, after the date of this
agreement:

{a) fromanylocsl or government authority or other statutory bady; oy

{h) under the Resourca Management Act 1991; or

[e}  from any tenant of the property; or

{d) fromany other party,

has been deliverad forthwith by the vendor to eithar the purchaser or the purchaser’s fawyer, unless the vendor has paid or
complied with such notice or demand, If the vendor fails to so deflver ar pay the notice or demand, the vendor shall be
jiable for any penalty incurred.

7.4 If the property Is or Includes part only of a buiiding, the warranty and undertaking In subclause 7.3(6) does not apply, Instead the
vendar warrants and undertakes at the date of this ngreement that, where under the Bullding Act the building of which the property
forms part requires a compliance schedule:

{1) to the vendor's knowladge, there hasbeen full compliance with any requirements specified in any compliance sthedula issued
by a territorlal authority under the Bullding Act In respect of the bullding} '

(2} the building has a current bullding warrant of fitness; and

{3 the vendor Is not aware of any reason, that the vendor has not disclosed In wrlting to the purchaser, which would prevent a
bullding warrant of fitness from being supplied to the territorfal autharlty when the bullding warrant of fitness Is next due.

9,5 Thevandor warrants and undertakes that on or Immediately after settlement;

(1) |Fthe water and wastewater charges are determined by metet, the vendor will have the water meter read and will pay the
amount of the charge payable pursuant to that reading; but If the water supplier will not make spectal readings, the water
and wastewater charges shall be apportloned.

(2)  Any outgoings included in the settlement; statement arg pafd In accordance with the settlement statement and, where
applicable, to the dates shown i thesetflerment s\atemenf}fq%wlll be sa paid fmmediately after settlement.

{8)  Thevendorwill give natlce of sale Inaccordance with the Local Ggiyernment [Rating) Act 2002 to the territorial authority and
reglomal counch in Whose districtfhe fand Is sitatai{ and will also lye notice of the sale to every other authority that makes

and levies rates or charges on thé land and to ilﬁé?s@ﬁpgerofwater.";'—'y

: ‘ [
(4)  Whera the propertyls a unit fifle, the vendar willnoflfy the body corp%rate in writing of the transfer of the property and the
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9.0 Conditions and mortgage terms R woop oy @
o 5 om e
91 Finance condition W @wﬁ [{:j’}é?ﬂ@h P

{1} If the purchaser has Identifie{’that finance Is réquired 57 the front Hage of this agreement, this ags t Is conditlonal

upon the purchaser arranging l'l:'@nce for s}?ﬂ\ %cxyziszﬂe pure i?er may require from a bank or other lending Instltution
- of the purchaser’s choice on tern'\&-(and cohdi If:}as’sati Act 1y tot ‘purchaser in all respects on or before the flnance date,
(2} Ifthe purchaser avolds this agreeri

meft for falling to arrange fi ;aﬁt'u in terms of subclause 9.1(1), the purchaser must provide
a satlsfactory explanation of the groun‘&‘s’"[gig upon by tﬂeﬁjﬂgchaser, tagether with supporting evidence, Immeadiately upen
s f‘r" » E}‘v
reguest by the vendor,

9.2 Mortgage terms .
(1) Any mortgage to be arranged pursuant to a finance condition shall be upon and subject to the terms and canditions currently
being required by the lender In respect of loans of 1 similar nature,
9.3 LiM condition
(2} If the purchaser has indlcated on the front page of this agreement that a LIM Is required:
(a)  that LiM Is to be obtalned by the purchaser at the purchaser's cost;
() the purchaser Is to request the LIM an or befora the fifth working day after the date of this agreement; and
{c) this agreement Is conditional upon the purchaser approving that UM, provided that such approval must not be
unreasanably or arbitrarily withheld,

(2) If; on reasonable grounds, the purchaser does not approve the LIM, the purchaser shall give notice to the vendor ("the
purchaser's notice”] on or befare the fifteenth waorking day after the date of this sgreement stating the particular matters in
respect of which approval Is withheld and, If those matters are capable of remedy, what the purchaser reasonably requlres
to be done to remedy those matters. If the purchaser does not glve a purchaser’s notice the purchaser shall be deemed to
have approved the LIM. If through no fault of the purchaser, the LM s not avallable on or before the fifteenth working day
after the date of this agreement and the vendor does not glve an extenslon when requested, this condition shall not have
been fulfilled and the provistons of subclause 9.10(5) shall apply,

(3) The vendor shall give notice to the purchaser ("the vendor's notlce”) on or before the fifth waorking day after racelpt of the
npurchaser's natlce aduising whether or nat tha vendor [s able and willing to comply with the purchaser's notlce by the
settlement date.

(4) If the vendor does not glve a vendor's notice, or If the vendor’s notice advises that the vendor Is unable or unwilling to comply
with the purchaser's notice, and If the purchaser does not, on or before the tenth working day after the date on which the
purchaser's notlce Is glven, give notice to the vendar that the purchaser walves the abjection te the LIM, this conditlon shall
net have been fulfilled and the provistons of subclause 9,10(5) shall apply.

{5} If the vendor glves a vendor's notlce advising that the vendor Is able and willing to comply with the purchaser's notlce, this
condition Is deemed to have been fulfilled, and It shall be & regulrement of settlement that the purchaser's notice shall be
complied with, and also, If the vendor must carry out work on the property, that the vendor shall obtain the approval of the
terdtorial autherity to the work done, both before settlement.
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9.5

8.6

8.7

9.8

9.9

9.10

Bullding report condition

(1) If the purchaser has Indlcated on the front page of this sgreement that a bullding report Is required, this agreement Is
conditlonal upon the purchaser obtalnlng st the purchaser’s cost on ar before the fifreenth working day after the date of this
agreament a report on the condition of the bulldings and any ather Improvements on the property that Is satisfactary to the
purchaser, on the basis of an objective assessment,

[2)  Thereport must be prepared In good falth by 2 sultably-qualified bullding Inspector fn accordance with accepted principles
and methods and It must be In writing,

(3)  Subject to the rights af any tenants of the property, the vendor shall allow the hullding Inspector to Inspect the property at
allreasonable times upon reasonabla notice for the purposes of preparation of the report,

{4)  The building inspector may not carry out any lwvaslve testing i the course of Inspection without the vendor's prior writien
consent,

(5)  Ifthe purchaser avolds this agreement for non-fulfiliment of this condition pursuant to subclause 9,10(5), the purchaser must
provide the vendor immediately upon request with a copy of the building Inspector's report,

Toxlcology report condltion

{1) If the purchaser has Indlcated on the front page of thls agreement that @ toxicology report Is required, this agreement Is
cohditional upon the purchaser obtaining at the purchaser’s coston or before the fifteenth working day after the date of this
agreement, a toxlcology repart on the property that s satisfactory to the purchaser, on the basls of an objectlve assessment.

(2} The purpose of the toxicology report shall be to detect whether the property has heen contaminated by the preparation,
manufacture or use of drugs Including, but not limlted to, methamphetamine,

{3)  The report must be prepared in good faith by a sultably-qualified Inspector using accepted principles and methods and It
must be In writing.

(4) Subject to the rights of any tenants of the property, the vendor shell allow the inspector to Inspect the property at all
reaspnable times upoh reasonable notice for the purposes of carrylng out the testing and preparation of the report.

(S} The Inspector may not carty out any Invasive testing in the course af tha Inspection witheut the vendor's prior written
cansent.

(6) Ifthe purchaser avolds this agreement for non-fulfilment of this condition pursuant to subclause 9.10(5), the purchaser must
provide the vendor Immedlately upon re quggtkw@ﬁ:p;c%ag‘ of the Inspector’s report.

014 consent condition W Ty

1) 1f the purchaser has indicated on thé front page of this agreemg'n hat OIA consent Is required, this sgreement Is conditional
upon OIA consent helng ohtaingd on or befo LE‘;@OIA date sl‘f n on the front page of this agreement on terms and
conditions that are salisracton,r,ﬁu the purc %, acthg reasonahl ﬁflhe purchaser heing responsible for payment of the
application fee, @ o e

{2) IF the purchaser has indicatedion the front page “of thls agreement tha¥ 0IA consent Is not re quired, or has fafled to indleate
whether It Is required, then tﬁ}e purclias ,\‘?It éstba't %?ﬁ‘%’?’“er’d““ not require OlA consent.

If this sgreement relates to a transaciion to! ch'ii"@ ffﬁ c&%ﬂi dpplies, tiils agreement Js conditional upon the vandor obtaining

the hecessary consent by the Land Actidate shown on the front page of this agreement.

If the Land Act date or OIA date Is not shown on thixfrontpdés this agregment that date shall be the settlement date or a date 65

waorking days from the date of this agrééfhent whichever Is the saona&;ﬁk:ept whera the property comprises residenttal (but not

otherwise sensitive) land In which case thﬁgpgte shall be the s“‘gﬁﬁ' nt date or a date 20 working days from the date of this

agreement, whichever Is the sooner. e 1y « 9 a\

Resource Management Act condition

(1) If this agresment relates to a transaction to which section 225 of the Resource Manag: it Act 1991 applies then this
agreement Is subject to the appropriate condition(s) Imposed by that section.

Operatlon of cond|tlons

1F this agreement Is expressed to be subject elther to the above or to any other condltion(s), then In relation to each such condition

the following shall apply unless otherwise expressly provided:

1) The condition shall be a condition subsequent,

(2) The party or partles for whose benefit tha condltlon has heen Included shall do all things which may reasonably be necessary
to enable the condltion to be fulfilled by the date for fulfilment.

[3) Time for fulfllment of any conditlon and any extended time for fulfilment to a Hxed date shall be of the essence,

1) The condition shall be deemed to be not fulfilled until notice of fulfilment has been served by one party on the other party.

15) If the condition Is not fulfilled by the date for fulfilment, efther party may at any time hefore the condition s fulfilled or walved
avold this agreement by giving notice to the other. Upoh avoldance of this agr t, the purchaser shall be entitled to the
Immedlate return of the deposit and any other moneys paid by the purchaser under this agreement and nelther party shall
have any right or clalm agalnst the other arlsing from this agraement or its termination,

(6)  Atanytme before thisogreement Is avolded, the purchaser may walve any finance condition and either party may walve any
other condltlon which Is for the sole benefit of that party. Any walver shall be by notice,

10,0 Clalms for compensation
104 If the purchaser has not purported to cancel this agreement, the breach by the vendor of any term of this agreement does not defer
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the purchaser’s obligation to settle, but that obllgation s subject to the pravislons of this clause 10.0.
‘The provisions of this clause apply If:
(1) the purchaser clalms a right to compensation for:

{a) abreach of any term of this agreement; or

(b) amisrepresentation; or

{¢) = breach of sectlon 9 or sectlon 14 of the Falr Trading Act 1986; or

(d) an equitable set-off, or

o ::I
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{2)  therelsa dispute hetween the parties regarding any amaounts payable:
(a)  under subclause 3,12 or subclause 3,13; or
(b)  under subclause 5,2,

10.3  To make a clalm under this clause 10,0;

{1} the clalmant must serve notlce of the claim on the other party on or before the last warking day prior to the settlement date

{except for clalms made after the settlement date for amounts payable under subclause 3.1% or subclause 3,13, Inrespect of

which the clalmant may serve notice of the clalm on the other party atany time after a dispute arises over those amounts);

antl

(2) the notice must:

(a) state the particular breach of the terms of the agreement, or the clalm under subclause 3,12, subclause 3.13 or
subclause 5.2, or for misrepresentation, or for breach of sectlon 9 or sectfon 14 of the Falr Trading Act 1986, or for an
equitable set-off; and

(b} state a genuine pre-estimate of the loss suffered by the clalmant; and

(¢}  be perticularlsed and quantified to the extent reasonably possible as at the date of the notlee,

104 (fthe ¢lalmant s unable to glve natice under subclause 10.3 In respect of clalms under subclause 10.2{1) or subclause 10.2{2)(b) by
the settlement date by reason of the conduct or omisslan of the other party, the notice may be served on or bafare the warking day
immediately preceding the last working day on which settlement must take place under a settlement notice served by either party
under subclause 11.1,

105 [Iftheamount of compensation Is agraed, It shall be deducted from oradded to the amount to be pald by the purchaser on settlement,

10.6  Ifthe purchaser makes a clalm for compensation under subclause 10.2(1) but the vendor disputes the purchaser's right to make that
claim, then:

(1) the vendor must give notice to the purchaser withln three worklng days after service of the purchaser's natice under
subclause 10.3, time belng of the essence; and

{2} the purchaser’s right to make the clalm shall be datermined by an experlenced property lawyer or an experlenced litigator
appolnted by the partles, If the parties cannot agree on the appointee, the appointment shall be made on the application of
elther party by the president for the time helrlg of't)]e New Zealand Law Saclety. The appointee’s costs shall be met by the
party agalnst whom the determinatian s nfdden €8T £,

10.7  ifthe purchaser makesa clalm for compensal foh Under sub clause 103?1-} and the vendor falls to give notlce ta the purchaser pursuant
to clause 10.6, the vendor Is deemed to_l\ﬁ\f accepted thatithe pur:hasé'(ﬁ s a right to make that claim.

10.8  Ifitls accepted, or determined under sijbclause m.sg’( {the'purchaser hd%’:h right to clalm comy tion under subcl 10.2{1)
but the amount of compensation clalmed Is disp g, Yeﬁ}‘f the clalm I$made under subclause 10.2(2) and the amount of
compensation clalmed Is disputed, thent o @

(1) an Interlm emount shall be -ﬂald o ;getﬂjelm%nt b\% rt‘I%f: a?r iy gulr{rf' to @ stakeholder until the amount of the clalm is
determined; ® A7 > g

2} If the parties cannot agree nﬁ’%’nsta!gﬁggrﬁhek{eﬂ%gwnt shal!-'ﬁfa paldto a stakeholder nominated on the application
of elther party by the presldch‘ﬁ{ur the ime belng of tﬁa New Zealand Law Soclety;

(8] theinterim amount must be a réZsonable sihi Rating. ehflitaalt ,S'Rthe clreumstances, except that where the clalm s under
subclause 3.13 the Interim amoih shall be the lower of the atfiount claimed, or an amount equivalent to interest at the
Interest rate for [ate settlement furﬁﬁ“ﬂiewnl default P“f‘i}"' on such partion of the purchase price (Including any deposit)
as is payable under this agreement on ar J§ﬂi’§$ﬁtﬂéiﬂc}at date;

(4) {F the partles cannot agree ap the Intedm amount, the interfm amount shall be daterminad by an experlenced property
lawyer, an experlenced litigator, or, where the clalm for compansation s made under subclause 5,2, an experlenced
reglstered valuer or quantity surveyor appolnted by the partles, The appolntee’s costs shall be met equally by the partles. If
the parties cannot agree on the appolntee, the ppaintment shall be made on the application of elther party by the president
forthe time belng of the New Zealand Law Soclety;

(5) the amount of the ¢lalm determined to be payable shall not be limited by the Interim amount;

6) the stakehalder shall lodge the Interlm amount on an Interest-bearing call deposit with a bank reglstered under the Reserve
Bank of New Zealand Act 1988 In the Joint names of the vendor and the purchaser;

(7) the Interest earned on the interlm amount net of any withholding tax and any bank or legal administratlon fees and
commisslon charges shall follow the destination of the Interim amount;

{8)  aport from the netinterest earned on the interlm amaunt, no Interest shall be payable hy either party to the other in respect
af the clalim for compensation once the amount of the clalm has been determined, provided that if the amount determined
Is In excess of the Interim amount, the party llable to make payment of that excess shall pay Interest to the other party at the
Interestrate for late settlement on the amount of that excess if it |s not pald onor before the third working day after the date
of notification of the determination, computed from the date of such notification until payment.

109 Where adetermination has to be made under subclause 10.6(2) or subclause 10,8{4) and the settlement date will haye passed before
the determination Is made, the settiemant date shall be defarred to the second working day following the date of notificatlon to both
parties of the determination. Where a determination has to be made under both of these subclausas, the settlement date shall be
deferred to the second working day following the date on which notification 1o both partles has been made of both determinations,

1010 The procedures preseribed in subclauses 10.1 to 10.9 shall not prevent efther party from taking proceedings for specific performance
of the contract,

10,13 Adeterminatlon under subclause 10.6 that the purchaser daes not have a right to clalm compensation under subclause 10.2(1) shall
net prevent the purchaser from pursulng that clalm following settlement.

10,12 Where a datermination is made by a person appolnted under either subclause 10,6 or subclause 10,8, that person shall not be [fable
to elther party for any costs or Josses that elther party may claim to have suffered in respect of the determination.
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110  Notlce to complete and remedies on default

111

13

115

116

11.7
118

1) |Fthe sale Is not settled on the settlement date, elther party may at any time thereafter serve on the other party a
settlement notice.

(2} Thesettlement notice shall be effactive only if the party serving it s at the time of service elther In all materlal respects ready,
able, and willlng to proceed to settle In accordance with clauses 3.0 and 10.0 or Is not sa ready, able, and willlng to settle only
by reason of the default or omisslon of the other party.

{3 if the purchaser Is In possession, the vendor's right ta cancel thls agreement will be subject to sectlons 28 to 36 of the Property
Law Act 2007 and the settlement notice may Incorporate or be given with a notice under sectlon 28 of that Act complying

© with sectlon 29 of that Act.

Subject to subclause 12,1{3), upon service of the settlement notice the party on whom the notlce Is served shall settle:

(1) on or before the twelfth working day after the date of service of the notlce; or

{2)  on the first working day after the 13th day of January If the perlod of twelve working days expires during the period
commencing on the 6th day of January and ending on the 13th day of January, both days Inclusive,

Ume belng of the essence, but without prejudice to any intermediate right of cancellation by elther party.

1) 1£ thls agr t provides for the payment of the purchase price by Instalments and the purchaser falis duly and punctually
ta pay any Instalment on or within one manth from the date on which 1t fell due for payment then, whether or not the
purchaser Is In possession, the vender may immediately glve notice to the purchaser calling up the unpald balance of the
purchase price, which shall upon service of the notice fall immedlately due and payable.

(2) The date of sepvice of the notice under this subclause shall be deemed the settlement date for the purposes of subclause
1LL

3) The vendor may give a settlement notice with a notice under this subclause,”

(4) For the purpose of this subclause a deposlt Is hot an Instalment,

If the purchaser does not comply with the terms of the settlement notice served by the vendor then, subject to subclause 11,1(3)

{1}  Without prejudice to any other rlghts or remedles avallable to the vendor at law or In equity, the vendor may:

{a)  sue the purchaser for specific performance; or
{b} cancel this agreement by notice and pursue altpernr both of the followlng remedles, namely:
() forfelt and retaln for the vendof!s & ﬁﬁenéﬁg}hc deposit pald by the purchaser, but not exceeding In all 103 of
the purchase price; and/or™” Yty
(1) suethe purchaser for daages, ..., -‘f‘;\

{?)  Where the vendor Is entitled togancel thisa faure&'tﬁhn entry bYjthe vendor into a conditional or unconditional
agreement for the resale aftt\s’-‘pmperw or 8y part thireof shall taki effect as a cancellation of this agreement by the
vendor if this agreement has pbt previously bee -.i:gﬁc led and such rgsale shall be deemed to have occurred after
cancellation. E =

{3)  The damages clalmable by tﬁven E'n‘a?hgde?ist&b Fuscﬁli& )ﬂ:‘ali) si’Igﬂ Include all damagas claimable at common law or In
equlty and shall also Include (but s%alf’not’i:y ng et wﬁpﬂ o Incurr 2d by the vendor on any bona fida resale contracted
within one year from the datlnf;by which the purchaser should have;;ettted In compliance with the settlement notice, The
amount of that loss may Includéy Juie 2020 Ar .

(a) Interest on the unpald porﬂ’gn‘uf the purchase price at th&}merest rata for late settlement from the seltlement date
to the settlement of such resaléyand N

(b} ali costs and expenses reasonably ""':PUF EW?ST" orattempted resale; and

(¢} all outgolngs (other than [nterest) on or maintenance expenses in raspect of the property from the settlement date to
the settiement of such resale.

14) Any surplus money arlsing from a resale shall be retalned by the vendor,

|f the vandor does not comply with the terms of a settiement notice servad by the purchaser, then, without prejudice 1o any ather

rlghts o remedies avallable to the purchaser at law or In equity the purchaser may:

1) sue the vendor for specific performance; or

{2)  cancelthis agreement by notice and require the vendor forthwith to repay to the purchaser any deposit and any other
money pald on account of the purchase price and interest on suchrsum(s) at the Interest rate for late settlement from the
date or dates of payment by the purchaser untll repayment.

‘The party serving a settlement notfce may extend the term of the notice for one or more specifically stated perleds of tme and

theraupon the term of the settlement notice shall he deemed to explre on the last day of the extended perlod or perlods and It sh all

operate as though this clause stipulated the extended perfod(s} of notice In lieu of the perlod otherwise applicable; and time shall be
of the essence accordingly. An extension may be glven elther before or after the explry of the perlod of the notlce.

Nothing In this clause shall preclude a party from sulng for sp eclfic performance without serving a ssttiement notice.

A party who serves a settlement notlce under this clause shall not be In breach of an essentlal term by reason only of that party's

fallure to be ready and able to settle upon the expliy of that notice. . ;

12.0 Non-merger

12,4 ‘The obligations and warrantles of the partles In this agreement shall not merge with:
{1)  the glving and taking of possession;
(2) settlemant;
(3) the transfer of title to the property;
{a)  delivery of the chattels {if any); or
(5} reglstration of the transfer of tile to the property.
@® ADLS & REINZ, All Rights Reserved. 13 PMGR18-2009 [8671493.2]
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13.0 Goods and Services Tax
13.1 i this agreement provides for the purchaser to pay (in addition to the purchase price stated without G5T) any GST which Is payable

In respect of the supply made underthis a greement, then:

(1) the purchaser shall pay to the vendor the 65T which js so payable In ane sur on the GST date;

(2)  where the GST date has not beep Inserted on the front page of this sgreement the GST date shall e the settlement date;

(3)  whereany 57 s not so pald to the vendor, the purchaser shall pay to the vendor:
{a) Interestat the interest rate for late settlement on the amount of GST unpald from the GST date untll payment; and
(b)  any default GST;

{4) it shall nat be a defence to a clalin agalnst the purchaser for payment ta the vendor of any default GST that the vendor has
falled to mitigate the vendor's damages by paylng an amount of GST when it fell due under tha GST Act; and

(5] wnysum referred to [n this clause Is Included In the moneys payable by the purchaser on settlement pursuant to subclause
3.8(1).

13.2 Wthe supply under this agreement Is & taxable supply, the vendor will dellver a tax involce to tha purchaser on or before the GST

date or such earller date as the purchaser s entitlad to delivery of an Involce under the GST Act,

133 (1) Without prejudice to the vendar’s rights and remedfes under subclause 13.1, where any GST Is nat paid to the vendor an or
within one month of the G5 date, then whether or not the purchaser Is In possession, the vendor may Immediately give
notice to the purchaser calling up any unpald balance of the purchase price, which shall upon service of the notice fall
i ilately due and payabl

(2) The date of service of the notice under this subclause shall be deemed the settlement date for the purposes of subclause
111,
{3) The vendor may give a settlement notice under subclause 11,1 witl a notice under this subclause.

14,0 Zero-rating
141 The vendor warrants that tha statement on the front page regarding the vendor's GST reglstration status In respect of the supply
under this agreement and any particulars stated by the vendor in Schedule 1 are correct at the date of this agreementand will remaln
correct at settlement,
14.2  The purchaser warrants that any particulars stated by iﬁé?p'nfcﬁaégr In Schedule 1 are correct at the date of this agreement.

143 Where the particulars statad on the front p@é’-‘nnd In Schedule 1 {ﬁﬁc‘.’gje that:
i {1} thevendor Is and/or will be at sewimant a mglsggggg ‘person ln'f‘pfpe:t of the supply under this agreement;
4!

', i

{2} the reclplentis and/or will be atiettlement aje !te_g’:q person; U,
{3} the reciplent intends at settleniznt ta use th pépegy,for making tafable supplies; and
[4) the reciplent does not Intend:';f seltlement t q\é]t}_l‘g;ﬁroperw asa pfj}!clpnl place of residence by the reciplent or a person
assaciated with the reclplen!i&nder:seclinn 2A{1){¢) of the GST Act, P
GST will be chargeable on the suppm.gnder‘%ﬁﬁ,seg ement tE pulsiah tto séction 11{1){mb} of the GST Act,
14.4  IF GST Is chargeable on the supply upder thilé aéi@h@lﬁ%i Ogﬂtﬁs&!aﬂ't tqj;':zcbfon 11{1}{mb) of the GST Act, then on or before
settlentent the purchaser will provide thl}e vendor with the reclplant's name,jiddress, and registration number If any of thase detalls
are ot Included In Schedule 1 or they fdye altered, 1 116 20220 4
45 (1) If any of the particulars stated bﬂﬁbourchaser In Schedule 1: \'1?3'
(a)  aralncomplete; or 2y . ¥
(b}  alter between the date of this agregrgéjnfl]ﬁi{d’s'b'iﬁa\n}ent,
the purchaser shall notify the vendor of the particulars which have not been completed and the altered particulars as soon
as practicable before settlement,
(2)  The purchaser warrants that any added or altared particulars will be correct as at the date of the purchaser's notification.
(3)  IFthe GST treatment of the supply under this egreement should be sltered as a result of the added or altered particulars,
the vendor shall prepare and deliver to the purcheser or the purchaser's lawyer an amended settlement statement, if the
vendor has already tendered a settlement statement, and a credit note or a debit nate, as the case may be, if the vendor
has already Issued a tax involce,
4.6 If
{1} the partieulars In Schedule 1 state that part of the property is being used as a principal place of resldence at the date of this
agreement; and ¥
(2)  thatpartis still being so used at the time of the supply under this agreement,
then, the supply of that part will be a separate supply In accordance with saction 5{15){a) of the GST Act,
147
(1) the particulars stated In Schedule 1 Indlcate that the reclplent Intends ta use part of the property as a principal place of
resldence by the reclplent or a person assoclated with the reciplent under section 24(1)(c) of the GST Act; and
(2)  thatpartis the same part as that being used as a principal place of residence at the time of the supply under this agreement,
then the references in subclauses 14.3 and 14,410 "the property” shall be deemed to mean the remainder of the praperty excluding
that part and the references to “the supply under this agr * shall be d d ta mean the supply under this agreement of that
remainder.
14.8  If the particulars stated on the front page and [n Schedule 1 indicate in terms of subclavse 14,3 that GST will be chargeable on the
supply under this agreement at 0% pursuant to section 11{1){mb) of the 65T Act, but any of the partlculars stated by the purchaser
In Schedule 1 should alter betwaen the date of this agreement and settlement, such that GST no longer becomes chargeable oh the
supply at 03, then:
(1) the purchase price shall be plus GsT {IFany), even If It has been expressed as being Inclusive of GST {If any) on the front page
of this agreement; and
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{20 If the vendor hes already had ta account to the Infand Revenue Department for the 65T which Is payable in respect of the
supply under this agreement and did so on the basls that In accordance with subclause 14,3 the GST would be chargeable at
0%, the purchaser shall pay GST and any default GST ta the vendor tmmedlately upon demand served on the purchaser by
tha vendor (and where any 65T or default G5T Is not 50 pald to the vendor, the purchaser shall pay to the vendor Interest at
the Interest for late setilement on the amount unpald from the date of service of the vendor's demand uniil payment).

15.0 Supply of a Going Concern
154 Ifthere Is a supply under this agreement to which sectlan 14{1){mb) of the GST Act does not apply but which comprises the supply
of a taxable activity that Is a golng concern at the time of the supply, then, unless otherwise exprassly stated In this agreement;
{1)  each party warrants that It Is a reglstered persen or will be so by the date of the supply;
(2] each party agrees to provide the other party by the date of the supply with proof of |ts registration for GST purposes;
{3)  the partles agroe that they Intend that the supply ls of a taxable activity that Is capable of belng carrled on as a golng concern
by the purchaser; and
{4)  the parties agree that the supply made pursuantto this agreements the supply of a golng concern on which GSTis chargeable
at 0%.
152 If 1t subseguently transpires that GST is payable in respect of tha supply and If this agreement provides for the purchaser to pay (i
addition ta the purchase price without GST) any GST which fs payable In respect of the supply made under this agreement, then the
provislons of clavse 13,0 of this agreement shall apply.

16.0 Limitation of Liabillty
16,4 If any person enters Into this agreement as trustee of a trust and If that persi:-n has no rlght to or Interest In any assets of the trust,
axcept In that person’s capacity as a trustee of the trst, than that person’s llablity under this agreement will not be personal and
unlimited but will be limited to the actual amount recoverable from the assets of the trust from tme to tima (“the imited amount”].
162  Ifthe rightofthat person ta be Indemnlfied from the trustassets has been lost or Impalred, that person’s llabllity will become person al
but limited to the extent of that part of the limited amount which cannot be recovered from any othar person,

17.0 Counterparts
171 Thls agreement may be executed ond dellvered in mw]‘i,umbér‘?atszunterpaﬂs {Including scanned and emalled PDF counterparts),
17,2 Eauch executed counterpart will be deamed sg"gﬂglna} and all ax ﬂz[&d tountarparts together will constitute one {and the same)
instrument, ; w‘;"\ vy !}:}
17.3  This agreament shall not come into effegttntll sach péa?' ?’ﬁ“(gqi.-lred ta slgi{ha_s slgnad at least one counterpartand both vendor and
purchaser have recelved a :oumarpa{fv;s‘lgned by eacl%n' rsan required to slgﬁ.l
17.4  if the parties cannot agree on the date/of this agreement Bd counterparts afe.signed on separate dates, the date of the agreement

s the date on which the last countarﬁ’flk Wi signed and dellverad t all{artle,s_:
i e e
=

A,
180 Agency e @iﬂp ¥igy

181  Ifthe name of a licansed real estate ag‘g’gt Isrecorded on this agreement, Itls a YI‘cnm-wfa:igad thatthe sale evidenced by this agreement
has been made through that agent &ﬁgm the Yf{&dﬁ@“‘? BBP&}nteﬁ ?\’hu vendor's agent according to an exacuted agency
agreament. ’ s Q,r)

18,2 The scope of the autharity of the agent und?nsghzlause 18.1 does qg[’?&xtend to making an offer, counteroffer, or acceptance of a

4 purchaser’s offer or counteroffer on the vendors .ﬁ)ﬁ!y;ll;@t_hqymhgjexprcss authority of the vendor for that purpose. That authorlty,

if given, should be recorded In the executed agency agreement.

183  Thevendor shall be llable ta pay the agent's charges Inclu ding GST in accordance with the executed agency agreement.

19.0 Collectlon of Sales Information :

19,1 Once this agreement has become unconditional In all respects, the agent may provide certaln Information relating to the sale to the
Resl Estata Instituta of New Zealand Incorporated (REINZ).

192 This Informatlon will be stored on a secure password protected netwark under REINZ's control and may include (amongst other
things) the sale price and the addrass of the property, but will nat Include the partles’ names or other personal Information under
the Privacy Act 1993,

183 This Information Is collected, used and published for statistical, property appralsal and market analysls purposes, by REINZ, REINZ
member agents and othars. : .

19.4  Desplte the ubove, If REINZ does come to hold any of the vendor or purchasar's personal Informatlon, that party has a right to access
and correct that personal Information by contacting REINZ at Info@reinz.conz or by post or telephene.

® ADLS & REINZ, All Rights Reserved. 16 PMG818-2009 [8671493.2] |
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Further Terms of Sale

Background

A. The Vendor is the reglstered owner of the Land,

B. The Land Is to be subdivided In accordance with the fee simple Subdivision. The
nature of the Subdivislon Is that of an industrial business park.

C. The Properly Is subject to the Tenancy specified In the tenancy schedule attached as
Schedule 7. '

D. The parties wish to enter Into this agreement to record the arrangements reasched
with regard to the sale and purchase of the Property.

1.0 Definitions, time for performance, notices and interpretation continued

1.1 (37a) "Agreement to Lease" means the Agreement to Lease between the Vendor

BET1493.2

and Northpower Limited in relation to the Property, and any lease entered Into
(or to be entered Into) pursuant thereto,

(38)  “"Authority” means any hational, local or reglonal government authority or
agenoy that has jurlsdiction over the Land.

(39) "Consents” In the context of the Subdivislon means all necessary land use
and/or resolirce consent(s) and any other statutory consents required from
the Authority for the Vendor to complete the Subdivision, including all
consents required pursuant to the Resource Management Act 1891,

(40)  “Land” means all of the Vendor's property situated at 410 Eastern Hutt Road,
Silverstream, Upper Hutt being legally described as Lot 2 on Deposited Plan
387612 and being all of the land comprised and described In record of title
350260 (Welllngton Registry),

(40a) ‘lease” means any lease entered into (or to be entered Into) pursuant to the
Agreement to Lease.

(41)  "Preliminary Subdivision Plan” means the plan annexed fo this agreement as
Sohedule 6.

(42) "Property” means those parts of the Land shown on the Preliminary
Subdivision Plan marked "Northpower” comprising 9,800m?* more or less to be
subdivided In accordance with clause 25,0, '

(48)  *Subdivision” means the subdivislon to be undertaken to the Land In
accordance with clause 25.0.
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(44)  "Tenancy” means the tenancy In respect of the Property as set out in the
tenancy schedule attached as Schedule 7;

(45)  “Vendor's Balance Land” means the Land less the Property,
Conditions
Due Diligence

This agreement Is conditional upon the Purchaser carrying out and completing a due
diligence investigation to the satlsfaction of the Purchaser in all respects, Including in
respect of the Property and its occupants, with the resulls of such dus dillgence
Investigation fo be acceptable to the Purchaser in lts sole and absolute discretion.

The date for fulfilment of the condltlon In this clause 19.1 Is the date that is 20
working days after the date of this agreement, If, during that 20-working day period,
Siiverstream becomaes subject to an Alert Level equal to or higher than 3.0 (in
relation to New Zealand's COVID-19 alert systemy), then the humber of worklng days
during which the relevant Alert Level or Levels apply shall be added to the 20-
working day perlod,

Without limiting its other obligations and warrantles under this agreement, the
Vendor shall promptly (and in any event, within 2 waorking days) provide the
Purchaser with all Information reasonably requested by the Purchaser, after the
date of this agreement, that the Purchaser reasonably considers is relevant to lts
due diligence investigation, subject to the Vendor being In possession or control of
that information. The Vendor shall also provide the Purchaser or Its agent with
access to the Property, at all reasonable times. In exercising such right of access,
the Purchaser and its agent shall not unreasonably disrupt any lawful occupiers of
the Property.

Board approval

This agreement Is conditional upon the Purchaser's Board of Directors approving the ;
Purchaser's enlry into this agreement. 2 { i,
NN

The date for fuifilment of the condition in this clause 19.3 Is the date that Is6 working ' _
days after the date upon which the condition In clause 19.1 Is satisfled or walved, Ve
Satisfaction and walver of conditions -~

The conditlons In clauses 19.1 and 19.3 are Inserted for the sole benafit of the
Purchaser and may, at any time prior to this agreement being avoided, be waived by
the Purchaser by glving written notlce of walver to the Vendor, The satisfaction of the
condltion [n olause 19.1 shall be at the sole and absolute discretion of the Purchaser.
The salisfaction of the condition In clause 19,3 shall be at the sole and absolute
discretion of the Purchaser's Board of Directors. The Purchaser shal not be raquired
to glve reasans for the non-satisfaction of eithsr conditlon. In conslderation for the
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condition In clause 19.1 being inserted In this agreement for the sole benefit of the
Purchaser, the Purchaser shall pay to the Vendor the sum of $1.00 Immediately upon
demand being made by the Vendor.

Deposit

immediately following this agreement becoming unconditional In all respects the
Purchaset will pay to the Vendor's solicltor's trust account (via the Purchaser’s
sollcitor's trust account) the deposit as specifled on the front page of this agreement.
The Vendors sollcitor shall hold the deposit as a stakeholder until such time as the
Vendor bacomes entltled to the funds when a search copy (as defined in sectlon 60
of the Land Transfer Act 2017) of the records of title to the Property have jssued,

Investment and Accounting for Deposit

The Vendor's solicltor to whom the deposit Is pald will hold the deposlt as stakeholder
("the Stakeholder") and the net interest earned on the deposit will be held on trust for
the Vendor and the Purchaser on the following terms and conditions:

(a) On the earller of the Vendor being entitled to the deposit or the setflement
date the deposit and all Interest accrued on i, less the Vendor's withholding
tax, bank and Stakeholder handling charges ("net Interest’) will be paid to the
Vendor.

(b) Subject always to the provisions of this agreement, in any other case the
deposit and the net interest (calculated on a dally basis from the date of
Investment of the deposit by the Stakeholder until the date the depositls
uplifted by the Stakeholder from the stakeholder account for the purpose of
payment) will be pald to the Purchaser.

(c) The Stakeholder wiil authorise the Inland Revenue Department to credit the
rasident withholding tax to the Vendor's account with the Inland Revenue
Department. [f the net interest is paid to the Purchaser pursuant to
subparagraph 21,1(b), the Vendor will do all things reasonably within its
power to ensure that the resident withholding tax is creditéd to the
Purchaser’s beneflt with the Inland Revenue Department.

(d) The Vendor and the Purchaser irrevacably and unconditionally authorise the
Stakeholder to make the payments referred to In subparagraph 21.1(a) (as
the case may be) without further authority from, or referenca to, them.

No Penalty Component

The Purchaser acknowledges that the entire deposltis In all respects to be regarded
as a deposlt on account of the Purchase price and does not include any penalty
component, so that upon a cancellation entitling the Vendor to forfelt and retain the
deposit, the entlre deposit may be forfelted and retalned, and if at the time of
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cancellation only part of the deposit has been pald, the Vendor may among other
remedies forfeit and retain that parf and sue the Purchaser for the balance of the
daposlt.

Stakeholder

Subject always to the provisions of this agreement, the Stakeholder will hold the
deposit as Stakeholder for the banefit of both parties, The Stakeholder Is Irevocably
authorlsed to make payment of any withholding tax payable on Interest earned on the
depaosit o the Inland Revenue Depariment and to place the deposit for a term longer
than thirly (30) days.

No Liability

The Stakeholder will not be liable to any party by reason of any delay In Investing the
deposit or any fallure on the part of the bank with whom itis Invested, or any cosls
deducted by the bank for handling the deposit or any Interest, provided however that
the Stakeholder will use reasonable endeavours to place the deposit on Interest
bearing deposit with a banl to be nominated by the Vendor as soon as reasonably
practicabla,

Subdivision

The partles acknowledge that the Vendor is to undertake a subdivision under the
Resource Management Act 1991 generally In accordance with the Preliminary
Subdivislon Plan so as fo obtaln separate tiles for the Property (one title for each of
the allotmenis) and the Vendor's Balance Land (which may be comprised in one or
more titles). The sald subdivision is to be undertaken In accordance with this
clause 25.0 and in accordance with all Consents,

Following this agreement becoming unconditional in all respects, but subject to the
matters set outin clause 25.5(b), the Vendor shall, with all due expadition at its own
cost In all respects, carry out such works and pay such money and do all such acls
and things as are necessary to have a land transfer plan of subdivision which
substantially conforms with the Preliminary Subdivision Plan (“the Plan") deposited
with Land Information New Zealand so as to procure the Issue of new tilles for the
Property and the Vendor's Balance Land,

The Property is sold subject to exlsting easements, bullding line restrictions or other
encumbrances or rights,

The Vendor may grant, recelve the benefit of, or take the burden of any easements,
bullding line restrictions, encumbrances, covenants, consent notices or rights or
obligations that:

(a) are or have been necessary or desirable to obtain any requlred consents from
the focal authorily or are necessary to satisfy any conditions of any consents

Al
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or to comply with the requirements of any statute, regulation or by-law of any
relevant local authority; or

(b) are necessary or desirable In the Vendor's reasonable opinion for the
completion and better funationing of the Subdivision;

and the Purchaser shall take titles to the Property subject to, or with the beneflt of the
same,

Notwithstanding any other provision of this agresment, the Purchaser spaciflcally
acknowledgas that:

(a) as part of the Subdivision the Vendor may reglster any such documentation/
Interest(s) as It sees fit which provide for future reallgnment of the access
road to the Property. The Purchaser shall not be entltled to object to the
registration of any such documentation/Interest(s) as part of the Subdivision
not seek any compensation or adjustment to the purchase price as a result
thereof provided that any such realignment does not result in the access road
to the Property belng located or relocated so as to he within (elther wholly or
parily) the Property; and

(b) the Subdivision may be undertaken by the Vendor In one or more stages (at
the Vendor's sole discretion In all things); and

(c) the Vendor may (at Its sole and absolute discretion) establish a buslness park
administrator in the form of an assoclation or company as part of the
Subdivision, membership of which by the Purchaser will be mandatory. The
purpose of the sald administrator would be to (inter alla) enhance and
manage the industrial business park, common areas (If any) and Jointly
owned roading within the Subdivislon Including (but not limited to) collecting
any funds from the relevant owners for long term malintenance, street lighting
and the like. The Purchaser acknowledges and accepts that a resttlctive land
covenant may be registered on the title to the Property in order to secure
compliance with any obllgations Imposed by the sald administrator in order to
enhance, manage and protect the character and amenity values of the
Subdivision as an Industrlal business park.

The Purchaser shall not be entitled to a transfer(s) of the Property or call for titles to
the Property untll settlement. Nelther party glves any warranty as to the date upon
which the Plan will deposit.

The parties acknowledge that all measurements of area are approximate only and
subject to varlation which may be found necessary following survey or upon checking
by the local authorlty and/or Land Information New Zealand, Ih such event, nelther
party will make any objection or requisition or claim for compensation by reason of
any such variation(s) in the Plan provided that the use and enjoyment or the value of
the Property Is not materially affected.
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Subject to the following subclause 25.9, the Property shall not be malerially different
from that shown on the Preliminary Subdivision Plan without the Purchaser's
approval (such approval not to be unreasonably withheld or delayed).

Subject to the preceding subclause:

(a) The Purchaser acknowledges that the Plan may contain variations from the
Preliminary Subdivision Plan reflecting the final number, size, locatlon and
area of the Properly and other allotments and/or sactions on the Plan, The
Vendor Is free to make and determine stich variations and the Purchaser will
not make any objection or requisltion or claim for compensation or an
adjustment to the purchase price by reason of any such varlation(s) in the
Plan provided that:

(i) the use and enjoyment of the Property by the Purchaser or value of
the Propeity Is not materially affected; and

{i)] no such variations are carrled out In breach of the Agresment to
Leasa.

(b) Without fimiting the generality of the preceding paragraph, the use and
enjoyment of the Property by the Purchaser and the value of the Property will
be deemed not to be materlally affected by any one or more of the followlng
variations:

() a varlation to the final size andfor locatlon of the Property by not mare
than §% (per allotment); and/or

{if) any varlation that may become necessary during the course of the
Subdilvislon by reason of matters beyond the control of the Vendor,
Including (without fimlting the generality theraof) that which may result
from the requirements and directions of any Authorlty or the terms of
any approvals that may be required; and/or

(tif) any variation relating to the number, size, locatlon or area of any of
the allotments and/or sections on the Plan other than the Property.

The Vendor shall keep the Purchaser regularly informed with respact to progress with
the Subdivision. The Purchaser shall support, lend Its name and exectite all

doauments requlred to enable the Vendor to obtaln the necessary consents for the
Subdivision In a timely manner if required.
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Guarantees and warranties

On setlement, the parties shall enter Info a deed prepared by lhe Purchaser's solicltors
and approved by the Vendor (such approval not {o be unreasonably withheld or delayed)
asslgning to the Purchaser the benefit of all guarantees and warrantles which are capable
of balng assigned to the Purchaser. Such assignment shall be sublect to the consent
(where required) of the relevant guarantorsfwarranlors (which the Vendor shall dlligently
pursue as soon as reasonably practicable). Immediately following setllement, the Vendor
shall serve writien notice of the assignment on the relevant guarantors/warrantors.

Where any guarantees and warrantles are not able to be asslgned but are able to be
enforced by the Vendor after seltlement, the Vendor covenants with the Purchaser to hold
those guarantees and warranties on trust for the Purchaser. The Vendor shall from time ta
{ime, when requested by ihe Purchaser, lake reasonable steps to enforce such
guarantees and warranlles for the benefit of the Purchaser, subject lo the Purchaser
Indemnifying the Vendor, on each occaslon of enfercement, for all reasonable costs and
expenses that the Vendor Incurs In so doing,

Lease back

Prior to and as an essentlal condltion of settlement, the Vendor (as tenant) shall enter Into
alease (“the Lease Back”) with the Purchaser (as landlord) on the terms set out In this
clause 258,

The Lease Back shall relate to lhe billboard signage structure on the Property.

The Lease Back shall be prepared by the Purchaser's sallcltors, using the lease form set
out In Schedule 8, completed and amended as required by thls clause 25B. The Lease
Back shall be submiited for slgning by the Vendor a reasonable time prior to setllement,

Settlement
The seftlement data shall be the latest of the following dates:

(a) the date that Is five (5) Warking Days following the date that the Vendor
nolifies the Purchaser that search coples (as defined in section 60 of the Land
Transfor Act 2017) of the records of litle fo the Property have Issuead;

(b) the date that all works to be carried out by the Vendor pursuant to the
Agreement to Lease (including any sealing works) have been carried out in
accordance with the Agreement to Lease, and any required Gode Compliance
Cetlificates have been Issued for those works;

() 30 April 2021, & \&

31 August 2021
If the settlement date has not arrived by 38-dure-2824 (time belng of the pssence)
the Purchaser may, without prejudice to its other remedles, cancel this agreement by
written notice to the Vendor, Upon any such cancellation, the Vendor shall refund the
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deposlt to the Purchaser, and the net interest sarned on the deposit will be pald to
the Purchaser In accordance with clause 21 J(b),

Northpower Tenancy

The Vendor shall pay the Purchaser the difference between the rent payable under
the Northpower Limited tenancy as set otit in the Agreement to Lease (subject to any
rent abatements as set out thereln) and $673,122.00 plus GST per annum from:

(a)  the day after settlement; or

(b) the commencement date of the lease;

(whichever Is the later) up to and including the end of year two (2) of the inltial term of
the Northpower Limited tenancy in accordance with the formula set out below,

Subjeot to the matters set out In clause 27.2 below, on sefltlement, the Vendor shall
provide the Purchaser with a credit agalnst the purchase price calculated as follows:

De= o xd|-C
365

A= Underwrite Period Means the number of days in the perlod from
the day after settlement, ot the
commencement date of the lease (whichever
is the later), to the second anniversary of the
commencement date under the Northpower
Limited tenancy,

B= Underwrite Rent Means $673,122.00 plus GST per annum for
the Undemwrite Perlod.

C= Actual Rent Means the rent payable pursuant fo the
lease in respect of the Northpower Limited
tenancy for the full Undsrwrite Period
(subject to any rent abatements as set out
therein),

b= Credit against purchase

price

Notwithstanding any other provision of this agreement, the credit provided for in
clause 27.1 will be dealt with as per clauses 27.2(a) and 27A below and the Vendor
will instruct lts solicitors to retain such sum as Is equivalent to the said credit
(“Northpower Retention Sum”) of the balance of the purchase price paid by the
Purchaser on selflement In its trust account as stakeholder and shall ohly dishurse
the Northpower Retention Sum In accordance with the following:

16h
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(a) The Vendor's solicltors shall pay monthly rent top-up payments to the
Purchaser or thelr solicltor (as directed) In respect of the Northpower Limited
tenanay on the first day of each month commencing on the first day of the
month following settlement or the commencement date of the lease
(whichever Is the later) (together with payment for the broken perlod, if
applicable) as if the annual rent payable theraunder for the stipulated perlod
was $673,122,00 plus GST per annum until the end of the year two (2) of the
Initial term of the lsase taking Into account the rent payable by the tenant
Northpower Limited undet the lease to the Intent that the sald monthly top-up
payments to be made by the Vendor shall be the difference batween the
monthly annual rent payment due based on the rent being $678,122.00 plus
GST per annum and what the tenant Is required to pay under the lease.

27.3  The annual rent payable by the tenant In respect of the Northpower Limited tenancy
Is subjeot to final measure and potential adjustment for varlations in accordance with
the Agreement to Lease. If, following the final measure being undertaken and any
varlatlons belng agreed, there Is a shortfall in the Northpower Retentlon Sum and the
difference between two (2) years’ annual rent at the rate of $673,122,00 plus GST
per annum and the actual rent under the Northpower Limited lease (subject to the
rent ahatements as set out in the Agreement to Lease), the Vendor will top-up the
Northpower Retention Sum accordingly within ten (10) Working days of the rent
having been caloulated, finallsad and agreed between the partles.

274  The Vendor acknowledges and agrees that its obligations pursuant to this clause 27
will continue to apply notwithstanding any termination or cancellation of the lease and
that, for the purposes of this clause 27, the Jease shall be deemed to be continuing
on foot notwithstanding any such termination or cancellation.

27A.0 Retention Fund

27A.1 The parties acknowledge and agree that the Vendor's obligation to pay "top up”
payments under clause 27 (“the Top Up Payments”) Is to be partly secured by way

of;

(a)  asum of money to be held In the Vendor's solicitors’ trust account on Interest-
bearing deposit (“the Retention Fund"); and

(b) an undertaking to be glven by the Vendor's soliclors on setflement ("the
Undertaking”).

27A.2 For the purposes of oalculating the quantum of the Retention Fund:

16(
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(a) Itwill be assumed that the Northpower Tenancy (see clause 27) wili
commence on or before the settlement date; and

(b) All amaunts shall Include the applicable GST,

27A3 The Retention Fund wiil be calculated in aceardance with the following table:

e Tenant Glause | Rent Perlod Annual Rent (plus GST)

Northpower Tenancy | Northpower 27 The perfod starting | To be'calculated in

s on the setllement accordance with clause 27
dale and ending on
the seoond
anniversary of the
commencement
date under the
Northpower
Tenancy.

27A.4 The Undertaking shall be In the following form:

We irrevocably undertake to pay, In cleared funds, to [the Purchaser] and its
successors and assigns, all moneys due 1o be pald by the vendor named in the
agreement for sale and purchase of real estate dated [ 1{"the
Agreement”) pursuant to clause [27] of that Agreement, and te do so at the
times for payment respectively stipulated in the Agreement, provided that we
have first recelved, from the payee (In relatlon to each such payment):

* written confirmation that the relevant payment Is dus; and
= (where relevant) a valld tax Involce for any GST component of the relevant
payment (which tax involce may be, where appropriate, a perpetual tax

Invoice).

27A5  One month prior to settlement the Vendor shall submit, for the Purchaser's
conslderatlon, the amount that the Vendor proposes as the quantum of the Retention
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Fund (calculated as set out above) and such supporting Information as the Purchaser
may reasonably require.

On seltlement, the Vendor shall require its solicltors to:

(a) retaln from the amount pald by the Purchaser on settlement an amount squal
to the Retention Fund;

(b)  hold the Retention Fund as stakeholder for the Vendor and the Purchaser for
thelr respective rights and Interests;

(o) apply the Retentlon Fund (and all accrued net Interest) only on the terms set
out In thls Agreement; and

(d)  provide the Undertaking to the Purchaser,
This clause 27A.6's an essential pre-condition of settlement.

All amounts payable by the Vendor to the Purchaser pursuant to the Top Up
Payments will be payable as and when required pursuant to the terms of clause 27.
Where any such amount payable Is greater than the corresponding component of the
Retention Fund, the Vendor shall pay the balance on the relevant due date.

If and when It Is established that any particular component of the Retentlon Fund will
no longer ba required then the relevant amount (and the net Interest accrued on that
amount) shall be released from the Retention Fund and pald out to the Vendar,

Once the final amount payable to the Purchaser from the Retentlon Fund Is due, the
net Interest acorued on that part of the Retention Fund shall be payable to the
Purchaser. The parties acknowledge and agree that the intention of this clause 27A.9
and clause 27A.8 is that net Interest on the Retention Fund shall follow the
applicatlon of the Retention Fund.
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28.0  Apportlonment of Rates

28.1  On seftlemant, the Purchaser will pay an amount for rates to the Vendor In respeot of
the Property based on the area of the Property in proportion to the area of the Land
for the period from the settlement date untll the end of the then current rating vear.

28,0 LowestPrlce — Agcruals
‘281 The parties agree:

(a) that they are independent parties dealing at arm’s length with each other In
refation fo the sale and purchase contemplated by this agreement; and

(b) for the purposes of subpart EW and particularly section EW32(3) of the
Income Tax Act 2007, the parties confirm that the purchase price does not
include any capitalised interest and It is the lowest price the parties would
have agreed, on the date this agreement was sntered into, If payment had
been required in full at the time the first right in the Property was transferred.

30,0  Severabllity

301 If any term, clause, warranty or part of this agreement shall be unenforceable for any
reason, Including uncertainty, the parties agree that the unenforceable term, clause
warranty or part Is severed from this agreement without affecting the enforceabllity
any of the remaining terms, clauses, warranties or parts. inthe event of any such
sevarance, the parlies shall use thelr best endeavours to negotiate and agree upon a
replacement term, clause, warranty or part with the Intent that, to the greatest extent
possible, the agreement shall achleve the economic, lagal and commerclal objectives
of the unenfarceable term, clause, warranty or part of this agreement.

31.0 Caveat

311 The Purchaser agrees with the Vendor not to register a caveat agalnst the record(s)
of tifle to the Property or land any of which the Property forms a part.

31,2 The Purchaser will be llable for all loss, costs and damages suffered or Incurred by
the Vendor as a result of the Purchaser registering a caveat In breach of the
Immediately preceding subclause. This will Includs, by way of example only, the
costs of remaval of the caveat, and any loss Inourred directly or indirectly by any
consequent dalay due to the caveats present, or any other matter.

32.0  Further Assurances

521 Both parties shall do all acts and things, including the execution of all such
documents, as may be reasonably required to give sffect to the terms of this
agreement and In a timely manner,

161
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33.0

33.1

33.2

34,0

35.0

36.1

35.2
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Confidentiality

Subject to subclause 33.2 the Purchaser and Vendor will treat the price, terms and
condltlons of thls agreement and all Information made avallable by or on behalf of or
at the request of either party In connection with this agreement as striclly private and
confidential. If settlement does not proceed, the party In recelpt of any such
information will to the fullest extent possible raturn such information to the other party
and will not divulge It to any third party or use It in any way for any advantage, unless:

(8)  The Informatlon becomes public knowledge otherwlse than by the disclosure
of the relevant Information by the parly recelving it; or

(b)  The patly recelving the Information is by law required to make the dlsclosure;
or

(c)  The parly originally supplylng the relevant information has consented In
writing to its disclosure,

Either parly may disclose such materlal as Is reasonably necessary for the purpose of
carrying out any due diligence exerclse that Is reasonably required, to lts legal
advisers, financier and valuer provided that the legal adviser and valuer are advlsed

that they are subject to the same obllgations of confidentlallty of the party engaged by
them pursuant to the immediately preceding subclatise.

Antl-Money Laundering and Gounterlng FInancing of Terrorlsm Act 2009 (“AML
Act”)

(Deleted)

Resolution of Disputes

Resolutlon of disputes

It any difference arlses batween the Vendor and the Purchaser as to the true Intent
and meaning of any of the terms and conditions gontalned In this agreement, then In
these circumstances the parflcular matter will be referred for determination Tn writing
{o a person appointed In the manner set out In this clause 35. :
Appolntment of expert

The following provisions will apply to the appolntment of an expert:

(a) The appointed person or persons wlll act as experts and not as arbitrators;

(b) An appelnted person will have not less than ten years standing in his or her
profession;

iBm
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364

36.0

36.1
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(c)  The written determinatlon of the expert or expetrts will be concluslve and
binding upon the partiss;

() The expert or experts will determine who sheuld bear the costs and
disbursements of the determination or, If appropriate, how they should be
shared between the parties;

(e} The expert or experts must agree in writing at the time of his, her ar thelr
appolntment, to return a decision on the dispute within ten (10) Working Days
of acceptance of the appointment and recelpt of the Informalion surrounding
the dispute,

Type of expert

The nature of the matter In dispute will affect the type of expert appointed as set out
below:

(a) In a case of a matter of law to a practising barrster or solicltor appolnted by
the then President of the District Law Saclety in the area In which the Land is
sltuated; )

{b) in the case of a financlal or accountancy matter to a practising chartered
accountant appolnted by the then President of the New Zealand Institute of
Chartered Accountants;

(c) in any other case to a qualified person appolnted by the senior officer for the
fime being of an appropriate assoclation, institute, society or board; or

(d) if appropriate, to a panel of experts representing more than one of the
appropriate skills.

Agreement on appointment of experts

The parties must reach agreement on the appolntment of the appropriate expert
within ten (10) Working Days of any dispute arising. Upon belng required so to do by
the other party, a party will authorise the appolntment of the expert In wilting, If elther
the Vendor or the Purchaser falls to authorise the appolntment in wrlting within the

ten (10) Working Day perlod the other of them will be entitled alone to authorise the
appolntment of the expert, and the production of a copy of this clause and the request
for appointment will be conclusive evidencs of that authority.

Statutory Right of Cancellation

The Purchaser hereby walves the desmed conditions contained in sactions 225(2)
and (3) of the Resource Management Act 1991,

16n




37.0

374

38.0

38.1

38.2

Purchaser Remaln liable where Nominee Named

If the named Purchaser shall nominate any other person to be the Purchaser Instead
of ot Jointly with the named Purchaser the named Purchaser shall, notwithstanding
such nomination, remaln personally flable under this agreement (lolntly and severally
with the nominee) and although as between the nominee and the named Purchaser
the latter may be a surety as hetween the Vendor and the nominee the latter shall be
a principal contractor and shall not be released by anything which would release one
llable only as a surety.

KiwiRall - Grants

The Vendor (as grantee) has entered into a grant of right of way with KiwiRail Limited
(as grantor) In respect of a parcel of rallway land at Sllverstream as identified on the
plan attached to the sald grant, a copy of which is annexed to this agreement as
Schedule 6 for the purpose of emergency access [n respect of the Property ("ROW
Grant”).

The Vendor (as grantee) has entered Inlo an agreement to grant right to have a
200mm watermaln plpe at Fergusson Dilve al Silverstrearn In respect of a parcel of
railway land at Sliversiream as identified on the plan attached o the sald agreement,
& copy of which Is also annexed as Schedule 6 for the purpose of serving (Inter alia)

_ the Property (“Watermaln Plpe Grant').

38.3

384

39.0

391

BT 1463.2

Subject to the matters set out in clause 40.0, prior to settlement the Vendor shall
arrange with KiwlRall Limited to ransfer a share/interest of the ROW Grant and the
Watetmaln Plpe Grant to the Purchaser with effect from the settlement date, The
Purchaser acknowledges that fees are payable to KiwiRall Limited pursuant to the
ROW Grant and the Watermaln Plpe Grant and that fees (fo be confirmed) will be
payable to KiwiRall Limited by the Purchaser In respect of the share/interest In the
ROW Grant and the Watermaln Pipe Grant that are transfetred to the Purchaser
pursuant to this clause.

The Purchaser acknowledges and accepts that payment of the Purchaser's share of |
the ROW Grant and the Watermaln Pipe Grant fees may be secured by of a
restrictive land covenant registered agalnst the title to the Property registered as part
of the Subdivision,

Street Lighting

Subject to the matters set oul In clause 40.0, the Purchaser acknowledges and
aceepls that there may be costs associated with any private street lighting Installed
within the Subdlvislon payable as an outgolng In respect of the Property payment of
which may be secured by way of a restrlctive land covenant reglstered against the
title(s) to the Property as part of the Subdivision , The detalls of any such outgoing
are yet to be flnallsed, The Vendor will keep the Purchaser updated as matters
progress in this respect,




40.0

40,1

41.0
41.1

Councll Vesting

The Purchaser acknowledges that the Vendor Is currently In dissusslons with Upper
Hutt Clty Councll with regard to vesting the water Infrastructure Installed as part of the
Subdivlslon (Inoluding the watermaln plpe that is the subject of the Watermaln Pipe
Grant) and some or all of the street lighting in Upper Hutt City Counell. Finalisation of
those negotiations and any subsequent vesting may or may not be completed prior to
settlement. In the event that those matters are not concluded prior fo seftlement, the
Vendor will continue to progress matters with Upper Hutt Ciy Councll In that respect
(for so long as It Is the owner of the Vendor's Balance Land) and the Purchaser
agrees to do all things necessary, in a timely and expedient manner, In order to
positively assist the Vendor with such negotiations Including (but not limited to)
lending its name, signing all required documentation and obtaining all required
consents (If any).

Power of Attorney

If called upon by the Vendor, either prior to settlement or at any time within three (3)
months following the settlement date, the Purchaser will (at no cost to the Vendor)
execute In favour of the Vendor or a nominee of the Vendor and deliver to the Vendor
a power of attorney In a form prepared by the Vendor's solicitors and witnessed and
reglstrable enabling the attomey to execute all such documents and do all such

' things as may be necessary or expedlent to complete the Subdivision, including,

41.2

42.0

42.1

43.0

43.1

44.0
44.1

06714932

without limitation, to sign ali plans and make all applications for the Issue of records
of fitle, provided that no such documents or things may result In the Purchaser
Incurring any liabllity,

The Vendor's rights under a power of attorney provided pursuant to clause 41,1 shall
expire six (6) months following the settlement date.

No Money to be Retained

On the setlement date, the Purchaser shall not be entitled (otherwlse than as set out
in clause 10) to retain any money for extras, set-off, deduction or otherwise, unless
the Vendor consents to the same In writing,

Asslgnment

The Vendor shall be free to asslgn, transfer or otherwise dispose or alienate the
bensiit of this agreement to a third parly (whether as sacurity or otherwise) on such
terms and condltions as It thinks it provided that the Vendor Is safisfied that suich
asslgnee, transferes or disposee can fulfil the terms of this agreement,

Restriction on Resale

The Purchaser agrees that it will not prior to the settlement date of this agreement
enter Into an agreement for sale and purchase for the on-sale of the Property nor
advertlse the Properly or make any attempt to assign or transfer this agreement or
otherwise deal with the Properly to the intent that there shall be no competition In

18p




respest of the Vendor selling the other lots In the Development of which the Property
forms part.

45.0 Measurement
46,1 The Vendor shall, prior to settlement:

(a) procure the rentable areas of each component of the Property to be
measured by a surveyor using the PGNZ/PINZ Gulde for the Measurement of

Rentable Areas (June 2013) Revislon; and
(b} provide the restilts of that measurement (Including the survey plan(s)) to the
Purchaser.
46.0 Adjoining Tenancy
46.1 The Purchaser acknowledges that part of the Property is sole subject to the temporary

occupation licence by the adjoining tenant, Elgas Limited annexed to this agreement which
provides for (inter alia), a no build zone in respect of the licensed area.
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ADLS 55 ! REINZ "Tanth Bdition 2018 (2)

SCHEDULE 1

(GST Informatlon ~ sea clause 14.0)

This Schedule must be completed if the vendor has stated on the front page that the vendor s reglstered under the GST Act In respect of the

transactlon evidenced by this agr t and/or will be sa reglstered at settl Otherwise there Is no need to late It
Section 4 Vendor
1a)  The vendor's registration number {If already raglstered): 096-880-155
Ub) (i) Partofthe property Is being used as princlpal place of resldence at the date of this agraement, NesNo
[i~Fhatportis
feg Hesfple
'{iiﬂ*—'fhmpp}ruf-thﬂ-paﬁ-wﬂibntmbitwpp{w Fesitlo.
Sectlon 2 Purchaser
2(a)  The purchaser is reglsterad under the GST Act amlifm will be so reglstered at settlement. Yasie
2{b)  The purchaser Intends at settlement to use the property for making taxable supplies, Yes/plo-
If the answer to elther or both aof questlons 2{a] and 2{b) s “No”, go to quastion 2{e)
2(c)  The purchaser’s detalls are as follows:
(1) Full name:PMG Funds Limited
(i) Address: c/- PMG Property Funds Management Limited, Level 1, 143 Durham Strect, Tnnranga 3110
(i) Registration number (if already reglstered): 104_42 [; 4884/ !~Q
2{d)  The purchaser Intends at settlement to use the. mperw asa prlnclpa! pface_,or residence by the purchaser o by a person | ¥esfNo
assoclated with the purchaser under section :m 3'(:} of the G Act {connecté I{\.f blood relatlonship, marriage, civil unlon, :
de facto relationship or adoption), O
OR “
The purchaser intends at settlement to use part the pmpeny and no other part};as a ptinclpal place of resldence by the Aas{No
purchaser or by a person assoclated with me pu @Tji derise ?r‘?@m uf thé‘GsT Act,
That part Is;
B | " uu'- b ” -‘ry
(8.8, “the maln farmhouse” or ﬂIE"ap:lrtme:?E Ia“ulyge glﬁspﬂz ] ,—’?‘ ;
= o
2(e]  The purchaser intends to direct the vendor ta t?ﬁag%er title to the property &-éf'ﬁather party ("nomines”), Yesfile-
hy 13
If the ahswer to question 2(e) fs "Yes", then please continue. #{ﬁﬁmlée‘, iﬁ&e‘r’& ;‘s’ no need to complete this Sthedule any further.
Section 3 Nominee
3(a)  The nominee is registered under the GST Act and/or is expected by the purchaser to be so reglstered at settlement. Yes/Ne
3{b}  The purchaser expects the nominee at settlement to use the property for making taxable supplies, Yes/tor
IFthe answer to either or both of questlons 3{a) and 3(b] Is "No, there Is no need to complete this Schedule any further,
3(c)  The nominee’s detalls (if known to the purchaser) are as follows:
U] Full name:
(i) Address:
(i) Registration number {if already reglstered):
3(d]  The purchaser expects the nominee to Intend at settlement to use the property as a principal place of residence by the | ¥es/No
nominee or by a person assoclated with the nominee under section 2A(1)(c) of the GST Act (connected by blood relatlonship,
martiage, civil union, de facto relationship or adoption).
OR -
The purchaser expects the nominee to Intend at settlement to use partofthe property {and no other part) asa princlpal place
of resldence by the nominee or by a person assoclated with the nominee under section 2A{1){¢) of the GST Ack, YesfNo
That part Is:
(2.8, “the maln farmhouse” or "the apartment above the shop®.)
© ADLS B REINZ. All Rlghts Reserved, 1w PMGE18-2009 [B671493.2]
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ADLS )8 | REINZ Tenth Baition 2019 (2)

[T al M indn YN LN nills ]
SUPDEOULE £

‘List all chattels included In the sale
(strike out or add as applicable)

Stove Rangehood Wall oven Cocktop
Dishwasher Kitchen waste disposal ngs Smoke detactor(s)
Burglar alarm Heated towel rall Heat pump(s) Garage door remote contral(s)

Blinds Fixed floor coverlngs

oot HEa
SLTCOULE S

flesldentlal Tenancles

Name of Tenahi(s):
Rent: Term: Bond:
astria) Tenahcles
{ plete on a separate schedule)

1. Name of Tenant(s):

Rent: Right}of‘ﬁé‘ﬁéhb‘l,@f- ' Other:
N Yo,
2, Name of Te o — )
R & it £
ent: ¢  Righto Eenewal: o Other;
i o [
< Rl il
ate [:?

Ll TR 2 b
WARNING [Thls warning does not form port of this agre';'gn; 1) 2‘3‘%;‘ ﬁﬂﬂ ,}g gx I
This Is a binding contract, Read the lnrormatl’qlp set"u;:t!é"g “the'back ;{J{aﬂe b% ore:g“?"gnlng.

b ¥

Aclnowledgaments *TS_‘,‘ June 2020 Av
Where this agreement relates to the sale of 2 re{idgp,t!ai property and this \?’,‘reement was provided to the partles by a real estate
agent, or by a licensee on behalf of the agent, the phrtles al:kl‘lc‘-\fleng\g\‘l at they have bean given the gulde about the sale of
resiciential property approved by the Real Estate Authority. "1/ ° o
Where this agreement relates to the sale of a unit title property, the purchaser acknowledges that the purchaser has been provided
with a pre-contract disclosure statement under sectlan 146 of the Unit Titles Act,

Signature of Purchaser(s): Sig nutﬁe of Vendor(s):
ol ks { et
e e A
Vi
/f_ /Ef:c!or [ Triisten / Authorlsed-Signarory] Agent 7 Attarmey* { nwncﬁ-r Trustea / Authorised Slgnatory / Agent/ Attorney*
" pelete the optians that da not apply “~—pelate thed optlons thot da not apply
1f e optlon Is deleted, the signatory s slgning I their pessonol copeclty oo optlon is defeted, the slgnatary 4§ signing In thele presoral copadily
e
Direstor-/Trilstee Lhutherlsed Signatory/ Ageit / Attarney* Director / Trustee / Authorlsed Signatory / Agent / Attorn ay*
Defete Whe eptions that do not opply Delate the aplians that do not opply
i 1o aptian Is deleted, the slanotory Js slaning in thely personal copatlly i no aptlon s deleted, the signotary Is slgring In thelr personal copacily

#1F this sgreement is slgned under:
i »Power of Attorney - please attach a Certifleate of non-revocatich [avaliable from ADLS: ADSBWEP or REINZ); or
) on Enduring Power of Atiorney ~ please attach a Certifieate of non-revocation and non-suspansion of the enduring power of attorney {avallable from
ADLS; 4937WFP or REINZ); or
() where the attarney slgns fora trustee, a Certfleate In the relevant form In Schedule 4 to the Trustee Act 1956,

Alsa Insert the followl Aing for the Altorney's Signature above:
Slgned for [full name of the donar) by his or her Attorney {uttorney’s slgnature],

© ADLS & REINZ. All Rights Reserved, 18 PMGB18-2009 [8671493.2]
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SCHEDULE 4

(not used)
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SCHEDULE &

Preliminary Subdivision Plan
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SCHEDULE 6

ROW Grant and Watermalh Pipe Grant
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KivwiRail =2

20 Febroavy 2019

Wautlus Properties Limited
PO Box 9270

Mearlon Square Postshop
Wellington, 6141

Drear Siv f Madam;

GIO713/1 « 250MM WATERMAIN PIPE AT FERGUSSON DIRIVE AT SILVERSTREAM
DATED 3 AUGUST 2017 (Grant)

G90713/3 ~ RIGHT OF WAY AT SILVERSTRT AN (Vaviation)

We refer to previous correspondenoe in respeot of this matter, This letter sots out the tetms oftie
Grant to bo varled,

Baclground

a, KiwiRall Limited and Nautilus Properties Limited are parties to a grant dated 3 August
20117,

b, ICiwiRail Limited (IKhwiRail) holds the grantor’s interest in the Grant,
o . Nautilus Propertles Limited (Grantee) holds the Grantee’s Interest in the Geant,

d, The pattles have agreod that the Grant is varied in accordance with the provislon of this
agreement (Variatlon):

Agreement

L. In consideration of the payment of the Sum of $3,818 by the Grantee to KiwiRail (the veceipt
ofwhich sum is aclmowledged), from and including the date of this Variation:

, KiwiRail ageees to grant to the Grantee aud the Grantes agrees to accept the grant of the
addittonal rlghts as set out In Sehedule | to thls Vaciation;

2, Bycept as provided In this Varatlon, KiwiRall and the Grantee agree that they shall comply
with the obligations imposed on Hiem under the Grant as if those obligations had been
repeatad in full horein with such modification only us necessary to make them applicabls to
this Variation and in all other respeots the provisions of fhe Grant ave confirmed,

3, The Ginutee shall pay KiwiRall’s costs of and incidental to the prepavation and execution of
this Variation and counterpait copy,

KiwiRall | www.ldwivailoouz | Level 4, Welllngton Rallysay Stallon, Bunny Sireet, Wellinglon 6041
PO Box 583, Welllngton 8140, New Zealand | Phone 0800 801 070, Fax +64-4-473 1689




4, The signatorles to this agreement wareant that they have authority to entat into this agreement
on behalf of the parties.

Pleass confirm Nautilus Properties Limited acceptance of the tormsa of this Varlation by slgnlng
whore ldlonted and returning the original to the addvess detailed below.

Yours Faithiully

Stepluuie Cawpbell, Genoral Wanager, Strategle Land Use

Tor and on behalf of KiwiRail (Grantor)

Date; / /

In the presence of
Signature of Witness:

Name of Witness:
Qeoupation:
Addvesa

for and on behaif of the Nautilus Properties Limlted

Dater 1y 2‘) !‘0{
In the presence of ﬂ ,,5 /f/(/ﬁ %MC

Signature of Wilness:

Name of Witness:

o Gewilowinn
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SCHEDULE 1

REFERENCE SCHEDULE

ITEM 1 Land: The vallway land at Sliverstream as s identified on the plan
G90713/3-1 ntteched at Schedule 2,

TRV 2 Grant Aveal Moans that part (or those parts) of the Land move
partioularly shown as a ysllow line on the plan G90713/3-1
attached at Schedule 2,

ITEM 3 Torm; 12 months

ITEM 4 Commencement | | March 2019
Date:

ITEM & Bxplry Date: 28 February 2020

ITEM 6 Grant Fee $5,443.00 plus GST per ammum, subject to review In

acoordance with the terms of the Grant,

ITEM. 7 Grant Fea Anmally in advance with the fisst puyment to be made on
payment the Commencement Date and thereafter Iy accordance with
frequency: the terms of the Grant,

ITEM 8 Parpose; To have and maintain a vight of way at Silverstream,

TTEN 9 Grantee's To have a vight of way at Silverstream,

Worls:

ITEM 10 Speclal Brect smergency acoess only sign.

Conditlons

Areaneeds to be left ynfenced,

Subinit  tlsl assessment showlag that using this acesss for
veliicles would not incrense risk to the railway

Contro] measute may be considered are ensuring that each
driver is briefed on fmportance of kesping cleac of the
vallway siding, ensuing that each diiver hus the telephone
numbey of frain control eastly to hand so that any clearance
Inftingements oan be reported straight away, consideration
of plaoing a TL~2 concrete road bairler at the rallway end
of the easement in order to prevent accidental inoursion
onto the tracks.
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KIWIRAIL LIMITED :
{KiwlRall)

NAUTILUS PROPERTIES LIMITED {1752210)
{Granteo)

AGREEMENT TO GRANT RIGHT TO HAVE A
-2 0P 256N WATERMAIN PIPE AT FERGUSSON
DRIVE AT SILVERSTREAM

90713

 KiwiRa| L e




AGREEMENT dalad == U=t 2017

BETWEEN

KIWIRAIL LIMITED (*KiwiRall") .

NAUTILUS PROPERTIES LIMITED (*Grantes”)

BAGKGROUND

A NZRC s a slalutory corporation eslablished under lhe New Zealand Rallways
Gorporatlon Aot 1981 ("NZRC Acl’),

B, Pursuant lo lha NZRC Act, NZRC may grant Inlerasts, easements, privileges, or
concesslons In relalion lo rallway land.

(i3 By lhe Cora Lease, Ihe Crown and NZRO granted fo Now Zealand Rall Limited a leage
of aertaln lend ownad by the Crown o siwned, held, used, or ocoupled by NZRC, twiRell
|= how {he lesses under the Core Leass,

D. The Granter has requested [KiwiRall grant cerlain dghls lo the Grantee In respect of the -
Land ae sal oul in Schadule 1 herelo,

E. The partles snler Into Wls Agresment Lo record lhe lerms onh which the abiove will ooour.




Bamsomsio Lt .

EXEGUTED A8 AN AGREEMENT Stephanie Camphell
e

General Managor Slralegle Land Usg

SIGNED by KIWIRAIL LIMITED as
@rantor by:
:3&"\

Aulhorlsoid Signalory

and wilnessed by:

%ka’l‘: .

Slnalurddivilinoss

Mo of witnags
T4

patle
; -émif%m;tv

Gligltavin of restdonce

%L[:’nﬁn{m

SIGNED__by.. NAUTILUS PROPERTIES

(l

LipT anlés by,

Aulisod Sjgrdory . b Glonytory

[cAPATYN - B \,{%;ur-d &, tHus ? mﬂ V b

A AYTERIPTS DIEGCIO B2 Blohnyd Jamen Bueall
Mamo of Slgnalery ELE{?'-:(:O&WN&T Nama of S"*"“'I?Jl’i'autar

and wiinessed by;

Slgnalire of winoss

Mamo of wiinass

Ocoupallon

Cliyflewn of residencn




SCHEDULE1

REFERENCE SCHEDULE

ITEM 1 Land: Tha rallway land balween the two red lines at
Slverstream as Is Idenlliled on the plan
G80713/1-2 allached at Soheduls 3,

ITEM 2 Grant Area: Maans that rnﬁ {or those parts) of he Land
more partloylatly shown In yellow on the plen
G80719/1-2 atlachad at Schadule 3,

JTEM 3 Initial Term: 12 months,

ITEM 4 Gommencement Date; | 1 August 2016

JTEM B Grant Fes: $9,818.00 plus GST per annum, subject lo
review In accordance wilh alausa &,

ITEM 8 Grant  Fes  payment | Annually In advance.

fraquenaoy: :

ITEM 7 Review Dates: Each annlversaty of lhe Commencemant Date,
a fixed Inorense of 2% addad lo tha Grant Fee
payable Immediately prlor lo the Revlew Date,
Markal Revlew Dale! Each fifth annlversary of
the Commencamant Dals

ITEM 8 Dafault Interast Rate! 5% ahova Banl of New Zealand prime overdrait
rate,

ITEM B Minlmum  Publle  Risk | $5,000,000,00 or suoh grealer amounl as

Coval; ragulred from lme to fime by KIwiRail,

ITEM 10 Purpose; To have and malntaln & 200mm watermalp plpe
ata minimum daplh of 1.50m from top of the rall
af Fergusson Driva al Sliveralraam.

ITEM 11 Grantes's Worlts: To lonch a 200mm walermeln plpa  at

Fergusson Drive at Sliversireanm.




SPEGIAL GONDITIONS

A Sarvies Looala musl ba undertaken prlar lo any oansiruellon or works belng aonducled In the
rall coryidor, ;

A Pormit o Enler muat ba oblalned before any worlt Is earrlad oul on this vork site,

A set of as-hullt plans musl be forwarded to this offios no laler then 5 months after this projects |

completed,

KiwlRall oan review the Inslaliation melhedelogy lo ensura that we have no abjaolion,

Inslallallon methodology takes Inlo account the ground typelparemetors to ensurs track
movements ars minlmlsad.

If hotlng tluld Is to be used durlng the Installalion progress, then the methedology must show that
the fluld prassures will not aause fluld (o flow up thraugh e ballest below the frack, or cause
telurn of the fluld (o the surlace.




1.

SOHEDULE 2
OPERATIVE PROVISIONS
INTERPRETATION
In this Agraement unloss the conlext Indloales otherwise;
14 Deffniflonst
"Authorlly" means and Includes avery governmental, local, terdiorfal and slalulary
ﬁuihoﬂ{y having Jurlsdiaflon or authorlly over tha Lend, the Grant Area or any part of Il, or
4 Use,;
"Bullding Act” means the Bullding Aot 2004
“Commencement Dute" means Ihe dalo setoul In Schadule 1;
"Gore Lease” means the Memorandum of Leass dated 20 December 1991 enlered Into
balwsen tha Crown and NZRC (as lessor), and Naw Zoaland Rall Limilad as lesses, as
varlad from Ume lo fms before the dals of thls Agreemant;

"Crown" means Her Mejesty the Quean In Right of New Zoaland acling by and through
her Minlsters of Flnance and State Owned Enlerpiises;

"Hefault nterest Rate” moans the rale sat outin Schedule 1;
"EIxod Review Dale” means the fixed review dalas sat oulIn Sehadule 1;

"Grant Avea" meens the ares speciiled In Schodule 1 and shown on the plan altached at
Sehedule 3;

“grantes’ means Ihe Grantee, lls sUnoessors and Parmlﬂad asslgns, togelhsr with fhe
Granleo's servants, agenls, smploy ticars, Invilees and oontractors with or without
vohloles, machinery or squlpment;

"Granles's Propsily” means all eqlulpmanl, chaltals, parillions and fixlures and fillings
Instalted by the Granles In the Granl Area;

"granlee’s Works" moans the works lo be erecled or constnoled by the Grantes on or
within the Grant Atea as descilbed In Schedule 1, such worls belng necessary or
deslrable for he Granles'a uss and enjoyment of the Grant Area for the Purpose;
airant Fee" means the emoun! sal out In Schedule 1;

YGST" means lax lovled under the Goods and Sepvioas Tax Acl 1985 and Inoludss eny
lax fevied In subslitution for that lax;

“Initfal Term" moana the Inlilal term of this Agreement as set outin Sohadule 1}
"KiwIRall’ means [KiwiRall Limited and Inoludes KiwiRall's sucoessors and asslgns;
i and" moeans ol that land deserlbed in Schadule 1}

"Market Revlew Date” means the date set outin Schedule 13

"NZRGY means the New Zealand Rallways Corporallon;




*Pormit to Enter means an acoess peimitgranted pursuant to sealion 76 of the Rallways
Act 2008, ' .

*Putpose” means the purposes for which the Granlee shall be enillled fo use the Grant
Area spaciffad In Schedula 1;

"Rallway Infrastructure” means the deflnitlon given to that lerm In the Rallways Acl 2008,
"Rallway Line" means the definillon given fo thal tarm In the Rallways Act 2008;

“Resouroe Management Aot" maans the Resource Managament At 1801;

"Revlew Dafes" moans the dales sat oul In Schedule 1;

“Service Loeate" means (he Idenlifloatlon and marking of any underground services
(whether operated by KiwiRall o any ofher person) prlof lo the commencemant of any
exoavation lhal ls undertaken as parlof (he Grantee's Worls;

b —y -

“Stiuoture" means any sirualure consirucled of ersated on or within the Grant Area
pursuant to the Grantes's Works Inoluding any supports Incldents! fa such alruolure;

"Warking Day" maans any day of lhe year olher than Salurdays, Sundays, the provinclal
annlversary as observed In Aucktand, Wellinglon and the provinee whers the Land |s
‘ slluated, Waltangl Day, Good Fildy, Easter Monday, Anzac Day, the Sovarelgn's
! biithday, Latotir Day and any day In ite perlod commencing 24 December and anding
on B Januaty the next year (both days Inclusiye),

i 1.2 Bullding Act: The larms "bullding code”, "bullding consent’, "bullding work® and
t "code compllance cetllficale” have lhe meanings glven to those lerms In the
Bullding Act,

1.3 Defined Expresslons; Expresslona defined In the maln body of this Agreement
have the defined meaning in the whole of thls Agreement inoluding the badleground,

Headings: Saclion, olausa and other headings are for easa of reference only and
da not form any part of the conlexl or affoct thls agreemenls Interpretalion,

-2
-

1.8 Nagalive Obllgations: Any obligallon nol to do anylhing Includes an obligation not
{o suffar, parmit or oauss that (hing to be dons,

16 Persons; \Referenaes fo persons [nolude references lo ndividuals, companles,
corporallons, pattnerships, flans, Joint venluras, asuoclations, {rusts, ojgantsallons,
governmental or olher regulatory bodlos or suthorlles o ofher entillas In each case
whather or hot having separala legal personallly,

7 Plural and Singular: Singularwords Inoluds the plural and vies veraa,

i 1.8 Sectlons and Glausoes: Referenes to seolions and clauses are refaronces to {his
’ Agreement's seclions and dlausas,

1.8 Stafutes and Regulations; Rofetences lo a sialule nclude reforences (o
regulatlons, orders, rules of nalloss made under thal stalule and references to a
slalilo or regulation Include references lo all amendments lo thal statule or
regulalion whelher by subsequant stelute or olherwlse,

140 Implisd Terms exoludad: To the fullost extent permitied by law the Implled
provislons of (he Properly Law Act 2007, Land Transfer Aol 1952 and the Land
Transfor Regulatlons 2002 are exprassly excluded from this Agraament,

R o R
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2 GRANT OF RIGHT

24 Grant of Rlght for Term: KwiRall grants to the Grantee Ihe right to uee the Grant
Area for Ihe Purpose dudng the tartn, upon payment of the Grant Feo and subject
1o the ters, covenants, condlifans hereln contained or Implled and the provislons
of seullon 36 of ihe New Zealand Rellways Corporallon Act 1981, and (hoe Rallways
Act2005, ‘The Granles accepts thosa ighls and covenants with KlwiRall to ohsarve
and perform {he lerms and slipulallons set out In this Agresment,

3 TERM

3.1 The torm of thia Agresiment shall commenee on the Commencemant Date and,
subjaot lo clauses 8,2 and 14, shall explra at the end of the Inlilal Tarm,

3.2 Subjactto clatise 14, althe and of the Inltlal Term the Agresment shall aulemalioally
rensw In respaot of fhe Grant Area for a furlhar peried of talve months uhless the
Granies has given fo KiwiRall not less than throe menths’ wrilten notles nollfying
KiwiRall that the Granlae does not wish o renew the Agreement. The renewed
agreement shall be on the same lsms and conditlons as this Agresment Including
this olause 3,2, For lhe aveldance of doubt, in the event hat a letminalien nollca
has hoen valldly served pursuant to either clause 141 or 14.8 of lhls Agresment
but lerminalion ls nol elfeolive by the relevant renewal dale, then lhe Agfeemant
shall be renawed up unlll the lermination dale spacifled In the lapminallon noflee,

4, PAYMENT OF GRANT FEE

4,1 Payment: The Grantes must, durlng (he lerm, pay the Grant Fas {o KiwiRall In the
frequency apaalilad In Schedule { ocommencing vdth a flrst payment on the
Commenosment Date and thereafter as follows:

{a) If the payment frequenay ls annuelly, then on each anniversary of the
Gominencement Dale; or

(b) If the payment fraquency Is monthly, then by way of aqual monthly Inslalments
on the 1% day of each and svery month durlng the term,

and suoh payments shall be In full without any deduction of sot-off, The Grent Fee and
any olher paymenls to he mada under this Agraemenl shalt be pald fo KiviRall by diract
banl payment or as [wiRall may direch,

4.2 Default Interest; If the Granles falls lo pay any Inslalment of the Grant Fae or any
ofher money payable under fhls Agrasment for 10 Worldng Days afler he dus dale
for payment or the date of [wiRalls demand, If thers |s no duo dale, then the
Granlen must pay vn demand Interest at the Dafault Interest Ralo on the money
unpald from tha due dala or the dale of KiwiRall's demand (as the oase may he)
down lo tha date of payment,

5. GRANT FEE REVIEWS

6.1 Review of Grant Fee! The Grant Foa will be reviswed on each Reviaw Dale with-
auol reviewad grant fee lo be delsmined In acoardance with the following formula:

A=RB+(0,02xB)
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Where;
Ala the new Grant Fae,
B s lhe Grani Fee payable Immediately prlor to the Raview Date,

and such new Grant Fes will ba Involoed accordingly by KiwiRell for payment by the
Granlea pursuant to clause 4,

5.2 Gost raview of Grant Fee: Notwlihstanding clause 6,4, If KiwiRall has reviewad
and adjusted lts slendard fees, and the new standard fee applloable to thls Grant
("New Standard Feo') Is mora lhan the new Grant Fee would be Immediately
following the next Review Dals {"Upcoming Roview Date");

(a) KiwiRall may nollfy the Grantes In wirlling &l any fime ptior to the Upcoming
Rovlew Dale that the new Grant Fes Immedlataly following the Upcornlng
Rovlew Dale will be equal o KiwiRal's New Standard Fae; and

{h) ihal Granl Fes wii not be raviewed undar elause 5,1 on lhe Upooming Reviaw
Dale,

63 Marlof Review of Grant Fee! Tha Granl Fee will he reviewed on the Markal
Review Date by [9wIRall giving wrillen nollce ta lhe Grantes specifying the reviewad
grant fae, determined by KiwlRall op Iis assessment of the cuirent matket fos of the
Grant Area taldng Into account the highest and best use of the Grant Area as al the
Market Review Dats, ,

54 Grantee may dispute reviewed foe: If the Graploe dispultes the proposad hew
few, It must advise KIwiRall of this within 20 Worldng Days of recelpt of the Review
Notios by way of wrlllen notlos ("Dispute Noties") whioh must slso stale the
Granleo's assassment of the current matket fee of the Granl Area (Ume being of
Ihe essenaa). If the Granlee does nolserve the Dispule Nolice within the specifiad
Umeframe, then the Grantse will be deemed lo have accepted the new feo
cantalned In the Review Notlee, ‘The new Grant Fua payable Immadiately followlng
& Fixed Revlew Dale shall be deemed corresl and conclusiye svidenoe of the new
fen save In the oase of manlfest error,

6.6 Resolution If reviawed feo disputed: [f lhe Grantes does serve the Dispute
Notlag within the Umeframa set out In clausa 6.4, then the parlles must negollala In
goodl fallh In ordel lo agres the new fea, I the parlles cannot agres the naw fes
wilthln 10 Working Days ofrecslpt of the Diapule Notios, then elther parly nay elaot
lo efar the dispule (o arbliralion In Atokland by serving wiilien nolios on the other
parly.

56 Gonluet of arbittation: If the displile Is raferred to arblirailon, then the following
provislons shall apply:

{a) the mbllration shall be submilled lo a alngle arbliralor If one can be agread Upon
by e pariles, or fallng agroement belng reached wilhln 10 Working Days,
reforred to the Prasdent for the lime belng of the New Zealand Law Soolaly {or
hie or her nomines) who wilil appolnt the arbltrator who ls a member of the
Arbliratora and Medlatars insiltule of Now Zealand; .

(b} the arbliratlon Is lo be oarded out In accordance with the provisions of the
Aiblirallon Acl 1998 s amended and replaced from Uma lo tme end the
arbltrator shalln direcling the procasses lo be followed, hava ragard (o the value
of the sum In dispule o as lo ensure lhal the costs of the arbltralion are
prapartlonats (o the subject matter of the arbliration;




(e)
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in detorminng llve current rmarkel rant of the Grant Ares, the arbilralor shatl:
n have regard to!

(aa)  Ihe ourrent marlel foe pnyai:ie for cemparable areas and
uses es thia Agranment at the Market Review Dale;

{bb) . any abnormal Use by the Gruntﬁe of the Grant Area;

(co)  the provislona of this Agfaement and, In parlleular, la any
liabllity on [he part of the Granles under thls Agresment o pay
any addillonal oharges; and

{dd)  any other use to which [he Granl Area may be lawifully puly
(i disregard:

(an)  ahy deloterlous condllion of the Grant Arag, If stich condliion
rasulls from any breach of this-Agreement by lhe Granles;

(bb)  Ihat porilon of the Term which has explied, and determine the
current market fee for tha Grant Area at the Markel Review
Date as [f he latm commanced oh such date;

{oc) any reshicllon on {ho Usa of tha Grant Area Imposed by (hls
Agresment; ahd

{dd)  the value of any goodyill afifbutable fo the buslhese of the
Grantee and the valua of the fixiures and fltdngs on the Grant
Aren balohging lo the Granles;

all voste of any arblirafion undor ihis clause 6.4 shall be bune equally by the
pariles unjess

{1y the current matke! for the Grant Area as dotarmined by the arblirator ls
allher aqual to or grealer han the fes apuclfled In the Review Nollcs,
Inwhich eventall costa ghall be borne by the Granlse; or

()] Itfs deoldad by the arblirator that hecause of soime Improprlely or lack
of tooperallon or unreasonableneas on [he part of one of tha patiles
that such pary shall bear the whole or soms Facllon of the cosls In
excoss of one helf In which case lhat parly shall bear the proparlion of
cosls determlned by the arblirator.

Grantee to pay reviewed fee pending resolution: If the Granteo valldly serves
tha Dispule Nollue, pandiny detarminalion of the new fas In accordance wilh olause
5,4, the Grantee shall pay the hew fea for the Grant Area us sat outln the Review
Mollas from the Marlet Revlaw Dale, [f the fes peld s tore of less than the new
fon payable following delermination pursuant lo claise 54, then ain adjustment shall
be made so thatiha correct fos hae been pald as soon ae praclivable following such
determination of the GrantFes, :

Grant Fee not o be reduced: Notwithslanding the foragolng provisions, the Grant

Fea payable by the Grantes as a result of lhe revlew of the Grant Fea shall not ba

l}:ss than lh(: @rant Feo payablo by (he Granlee Immediately prior lo the Marlet
oviaw Date,
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GRANTEE'S WORKS

6.1

(a)
(b)

{e)
6.2

(2)

(b)

(o)

8.2
(a)

(o)

(o)

No Worlss In the Rallway Golrldor: Nowarle may bo undertaken within 6 metres
of the midiine of the closest rallway track lo the Gran! Araa, without firat oblalnlng
from [AwiRall 1 Parmlt to Enter and In slrlet campliance will the lerms of any Permit
to Enlor, and KiwiRall may In lls absolute discretlon:

approve the applioalian on such ferms as t seas fll, Ineluding as to KiwlRall
supervislon, raln oonlrol and recavary of Gosts;”

approve the wotlt, bl raqulre It to bo underlaken by KIwiRall ora conliaclor
approvad by [KIwiRall with all Gosts to he borme by the Qrantes; or

decline approval,

Preconditions to construotion: The Granlas shall nol procead with consiruction
or ereclion of the Granlea's Works Ineluding any Struolure uplll and unlass:

tho Grantee has submlliad to [KWRal) for lls approval detafled plans and
spaclfications of the Grantoe's Warks Inaluding any Struclure (Including plans
and spoclffcallons for any lemporery Sliotura) which are duly cerlifiad by a
sultably quallfled englneer of lhe applloabls engineering praolias area given the
nature of the Grantee's Woiks wﬁg al leust G years' olrrent and conlinuous
standing In the englneering professlon;

IGwiRall has provided written approval for (he constriofion oF erecllon of the
Granlae's Works (which may be subjsct lo any condilions KiwiRall Imposes),
Inoluding (whers rafevanl):

{1y the platis and speolficalions referred (o In dlatsa 6.2(a);
() the locallon of any Struolure; end

{iy the required dloarances from raliway les and ofher Rallway
Infrastruciure; and

the Grantes has made paymant to KiwiRall of KWIRAll's reasonable costs fo
appralsing and approving such plans and spacifieations,

Bullding Work: In addllen fo lhe pravisions of dause 6.2, the Granlee mus

nat anrry oul any bullding worl on the Grant Area without firet chlalning «l
bullding consenls and resouros consenls requlred lo enabla that hullding worlc
to be lawlully crrled out, I KiwiRell Is as owner of the land requlred o provide
Its cansent lo the refevant Authorily ta enable auch bullding consent to be
ablalnad, then such consent shall, If providad, be golaly for ile purposes of
anehling the bullding consent to e oblalnad and shall nat be laken as belng
approval pursuent to olalise 6,1 0r 6.2;

carry out all bullding work slilelly following the bullding code and the bullding
consenta lssuad for thal bullding work (Including conditions of {hose vonsants),
and only whils lhe bullding oonsents for that bullding worlc are current and
atherwise In alrlet compliance with &l condilions and requirements Imposed by
KiwiRalt as part of providing lts spproval under clause 8,2(bY;

take &ll hecessary steps lo ohslire that the Granlos'a Worke are earrled out
suraéy and do not disrupt rall services and KIwiRall's oporation and use of the
Land,
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{d) comply Immediately wilh alf nolloss lssued by any Autherly {Inctuding, without
Brnltatfon, I(twiRel) relating lo any buliding worlc carrlad out by he Grantes;

(a) oblaln a code compllance eertificate for any bullding work carrled out by the
Grantoe on Ihe GranLArsa Immedialely on complellon of that bullding wotl; and

() ot do or allow anylhing to be dona {(noluding any bullding worlc) which would be
& brazch of any obligallon under the Bullding Act, or which would constiiuts an
offense under the Bullding Ak

6.4 Indemnily: The Granlee Indemnifies [KwiRall againsl ail nollces, ealls, orders,

liablllies, aolions, clalms, demends, losses, proteedings, damages, uvosls
{including tegal costs) and expenses of any kdnd: .

(a) Imposing a llabiity on IdwiRalk
(b} siffered of Inourred by I(wiRall; or

o) forwhich KiwiRall Is or may becorne llable,

arlsng from a breach by lhe Granlee or any I:arson for whoin he Granles Is respansibla,
of any obligallons under Ihe Bullding Act o the Resource Management Acl,

6.6 Responsibillty; Nolwithstending the provlslons of clause 6.8, the Granles

6.6

acknowledges that the Grantee shall ba sofely responsible for the areollon,
conslruollon end malefials comprised In tha Grantee's Works and for lhe deslgn
ahd safaly of lhe Grantee's Works and any assoclaled lermporary works,

Supervision of works: Following salisfaclion of the raguirements In clause 6.2,
fhe Granles shall complele the Grantes's Worls In accordanos wilh [he plans
approved by KiwiRall pursuant to clause 6.2(b at lhe Granles's sole cost In
acvordanco Wilh the provisions of clause 6.3 (where relevant) and lo the enllre
sallsfaolion of KiviRall, KiwiRall shall ba enlllled lo requlre thal camplelion of the
Granas's Works shall elther In whole or part be supervisad by KiwiRall's appolnted
rallway parsannel In which oase, the cosls of suoch superylsion shall be pald by the
Grantes,

87 - Varlations fo plans: |t lhe Grantee Wishes lo vary the plans appraved by [wiRall

In acordance with clause 6,1, the Grantee shall submit lo KlwiRall revised plans
jor approvel {Revieed Plans”), IKiviRall shall advise he Granles within 20
Working Days of receipt whelher:

(a) the Revlsed Plans ara upproved;

6.8

6.8

{b) it ratyufres furiher changes lo bo made to the Revised Plans; or
(o) lhe Rwissld Plans are rejecled.

Naonulsance: In the colirse of consirucllon ermalntenance of the Granles's Worlts,
the Grantes shall not unduly Inlerfere wilh or obstruol any other lawfu) user of the

“ Grant Ares of (he Land and shall carry out all work expedlllously and on oomplelion
oFihe Work shall Immediately restore he surfrce of any affented partof he Land or
{he @rant Area as nearly as possible lo lls former slale and condlion at the
Granles's sole cost and expenss,

KiwiRall not llable for damaga! The Grantee shell not hold KiviRall flable for any
acoldent or damage lo the Granlee's Works howsosyer causad and must pay lo
KiwiRal The cost of ramoving or maling any alteralion lo the poelfion of any part of
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the Granten's Works neosssllaled by any allarallon or addllion to the rallway on the
Land Inojuding all Infrasbiuclure, siruclural and olher fealuras camprisad in tha
ourrentor fuliire operatlons of the rallway on the Land,

Grantee llabla for damage: The Grantea shall pay IKiwiRall the cast of rapalring
any demago whish may osaur dirselly or Indiraof y to he milway, the Land or the
@Grant Area by (he usa of the Grant Area for lhe Purposa or caused as a resull of
any breakags, leskage or the existonas of usa of tha Grantea's Worlts Inoluding any
8Blrvotura,

Grantee llable for add|tional expendltire: The Granlee shal pay lo KiwiRall the
cosls KiwlRall Inours In respect of the Instaflaflon, malnienance, ellaration o
relocallon of lls awi Mfrastruciure 1 ltaled by any alleration, addifion or
davelopment (o the Land Including any Rellway Infrastruclure that It would not
olherviee have Inouired but for he eXistence or uaa of the Graniss's Worles
Including any Stuclurs,

LIMITATION ON RIGHTS

71

7.2

Secutlly Interest: The Granles hitsl not grant o agraa to grant any seourlly
Inlerest (as defined In the Personal Properly Securllles Aot 1999) In or aver iz
Interest this Agrasment,

No Reglstration / Caveat; Tha Graniea acknowledges thal hls Agreement does
nol craate a reglalrable lerest in the Grant Area or the Land and thal the Grantee
must not regller & oaveat over the {lle(s) lo the Land telaling to the Grantes's
Interest under thls Agraemeni, . .

ASSIGNMENT

6,1

8.2

No assigament: Tha Granlae soknowlodges that the tights provided by (his
Agreamen are In parsoham rlghts unli{land may not e asslgnad of lransfarrad and
tha granting of the ghls purstant to fhis Agresment doos not creats & laase op an
Intarest In land relating lo the Granl Area or olhetwlse vonfer on tho Granlee any
rlghls of exoluslve possasalon,

Ohange i sharaholding: For the purposes of olause 8.1, whare the Graniea Is
campany which Is not isted on the maln board of & publio staak sxchange, any
shange of re-arrangament of the benallolal ownership of the princlpal shareholding
of ihe Grantes ot the Grantes's holding company, and any ahanga In the Granlee's
sharsholding ellering the effeclive conlrol of Ihe Grantes wiil bo {reated a5 an
asslgnment of this Agraemen! In breach of clause 8,1,

GENERAL PROVISIONS RELATING 'TO GRANT

ol

8.2

Usg of the Grant Area; The Grantee shall use the Grant Area only for the Purpose
aiid suoh usa shali comply with the requireiments of tha Resouroe Managsment Aol
1991, or any other slalutary provislons relating to resotirce management,

Struatuval aiteratlons; The Granlee may hot male any allerations lo the Granlae's
Works (Including any Struslure forming pait of the Granted's Worlis}, or consliruot
any hullding, undertake any exoavallon or earthmoving on the Grant Araa wilhout
the wirllten consent of IwiRall whioh may be granted or wilhheld In [KwiRall's
abaolule disorafion, Any consent granted by KwiRall putsvant fo this olause 9,2
shall, IFKIWIRall defermines necessary, be subjoot o the provisions of clause &,




0,3
(a)

{b)

(o)

94
(a)

(b)

0.6

0.8
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Complfance: The Granfee must at all iimes and at lts own cost comply wilh;

all slatules, ordinances, regulallons, hy-laws or olher enactmehls affealing or
ralating lo the use of the Granl Area and with all requirements which may be
alven by any Authorlly and all obligallons and requiraments oxerclsed under
statule or regulallon from lme lo lime, Inoluding fn eompliance vith the
requirerenls of all rallway laglslaiion;

_all statules, ordinances, ragulations, by-laws orother enactments govering the
daslgn, ereoflon, malnlenancs, use end construstion of the Grantes's Watlts
Including any Struclures and to submit to KiwiRall proof thal any necessary
consent of a;éplova! vequlrad from the relevant Authrlty has been oblalned and
conlinuas to ba held current including, but not itlfed lo, consant and compllance
aerlifiealas as raquired prrsuant to fhe Bulldng Act 2004; and

any 1ules or bullding regulations [mposed by KiwiRall whish apply to the caniral,
safe use, seourly and profecllon of, access lo, use and occupalion of,
[mprovemets to and the operallon of any squipment Installed In the Grant Area
and lhe Land,

Sruclures:

The Grantea shall al lls own cost somply Wik sl willten recussts by IKiwiRall for
{he removal, allaralion {Inoluding addilians la) or relocallon of any slrictures on
the Granl Area, togalherwith meking good sny dsmage caused theraby, ownad
by elther KiwiRall, tho Granteo or any other (hird parly where such removal,
alterallon or relocation ls:

D] neceesary for KiwiRall's use of the Land; or
(I required In ordar for lhe Granles |6 comply with clause 8.3,

If the Grantes falls to oany 'out any work or maks good any damagé In
acoordance vilh any notloe [ssued by KiwiRall In relallon lo clatise 9.4(a} within
the (ime speciled, IwIRall may al all rsasonable limes enter lhe GrantArea and
(if applicable) the slruolures on tha Grant Aren biinging all hacessary aguipmentl
and“r?rﬁtedlﬁls and axecule all or any of (he requlred worl of repalrs as KiwiRall
shall think fil,

In addition lo KiwiRalls olher remedies, KiwiRall shall be enfitled to racover from
the Granlne all vosts of such work or yepalre pursuant to clause .4{b), Inluding
all fans and oxpenses for Inspenling fhe Granl Ares and (I appllcable) any
sfrucitre, he lssue of the nollos and all sums of money pald on acceuit of any
Insurance or mdemmnilles or olherwlse With respecl to such work of repalts,
logether wilh Interest at the Dafault Interest Rale as If the same {holuding
Interest) were rent In arrears,

Gompliance with easamonts: The Grantee shall perform and absaf\m e
obligallons of [(wiRall In cannection vith any eassment or 3 party Interest of any
kind In the Land for the lme being affealing lha Grant Area,

Aooess by Grantee! The Granles shall only access fhe Grant Araa In the manher
pra-approvad by IKwiRall with sich acansa helng roasonable glven the nalure of
{ha Purpose for whish Ihe Grantee haw besn granted rights In vespact of he Granl
Atea,

Access by KiwlRall: KiwlRall reserves (he fighl for KiwiRall fogalher with
KhwiRalls employeos, agents, conlraclors and Invilees o st all imes:
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{a) pass and re-pass with or without vehiclos, materlals or Implements of any kind
over the Gran! Area for the purpoge of carrying out any Worlts of Inspaaljons to
the raliway or the Grant Area} and

{b) eract, oohsliuol and mafnlaln advertising hoardings andlor dralnage plpas and
ofher works Including lelecommunleailons, aleotro power lines or eables on,
over or within the Granl Araa togelher wilh any necessary supports, and lhe
@Grantos will malte no clalin agalnst iKvRall on &scounl of any such works; and

KiwiRall will use all reasonable endeavours to ehsure hal such works or socess do not In
KiwiRall's oplnlon malerally adversely Inhiblt the Grantes's use of lha Grant Arag
pursuant fo this Agreement,

0.8 No Interruption to KiwiRall's Aotivitlos: The Grantes mustnot do or pomilf lo be
done I the Granl Area enylhing which may becomo a nulsahcs, dislurthance or
abstruclion to {dwiRall,

8.9 Gore Leasa! The Grantee Will oamply with &ll of [KiwiRaill's obligatlons In the Core
Lease Insofat as lhey relals (o the Grant Area (ollier than the covenanta for paymont
of rent and olher monsy under Ihe Coto Leass) as If all those obligations were sef
cut In this Agreament as obligations on the Granles,

240 Responsibility for Loss or Damage: KiviRall[s hotresponsibla for or Habla to the
Grantse for;

{a) any loss or damage caused or susltalned'In any way lo the Grant Area or ahy
eq:it‘lpmam. fixturas, fitlings and ohaltels Installad or looatad In the Grant Area)
an

(b tha theft or loss of any of the Grantee's equipment, ixlures, flllings or chatlels,

841 Responsibility for rates: The Granlee shall ba responsible for the paymenl of all
rates, charges, dulles, laxes and asseasimants logefler with any GST which are or
may ho eharged, lovied assossad or Imposed upon [WIRall and KiwiRall shall be
onllllad lo recover those sums from the Grantee where lhage are levied on KiwiRell
aad rasufl of or related In any way lo thla Grant,

SPECIFIC PROVISIONS RELATING TO GRANTEE'S WORKS

104 Applleation: The folloving addltional provislons In clauses 10,2 shall apply where
the Granles's Works are spacliied lo [nolude such worls,

10.2  Bolow Ground Strusiures

(a), fitarkers: The Grantea shall, unlase olhoiwlae difected by KiwlRall, erect and
maintaln o the antlre salisfacfion of KIWIRal, suffialent markers or slans on the
Grant Araa to Indinate the location and nalure of the Strusture togelhier with any
warning or safe worliing Informallon,

REPAIR AND MAINTENANGE

1.1 Maintenanoe: The Granlae shell ho solely responsible for the cost of rapalts and
malnlonance o Ihe Granles's Wollts and shafl, subject to the provisions of olause
11.2, atell imes keep and malntaln the Grant Area and the Grantas's Worke In and
on the Orent Area In good and substanlfal repalr, Inoluding maklng good any
damage lowever caused lo Ihe Grant Ares or (he Granlee's Works, 0as (o ensura

A2
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1o loss, cvstor damage shall be saused (o or sufferad by IKiwiRall as aresult of any
fallure by the Grantes lo leep lhe Grantes's Wotks in such condlllon. For the
puposes of shsuing lhe Grantes complles wilh lls repalr and maintenance
obligallans, the Grantor shall be anililed sibject ta the provislons of clause 11.2 lo
conduat an angineering Inspection of (he Granlee's Works, Inoluding any Struolure
In the Grant Area not less fraquanlly than annually and following such Inspection(s)
belng complelad will provida the Granles Wilh a copy of (e finallaed ehyinaering
report anoe avallable.

Acoess for malntenance and repalre; Pilor lo entering the Granl Area for the
purposes of oartylng oul eny repalrs ar malntanance lo the Grantee's Works, the
Granlee shall{irst oblaln a Parmit lo Enler lhe Grant Area from KiwiRall. Any permil
granted by [KiwiRall pursuant to (hls olause 41.2 shall be subject o the provislons
of clatise 6.8 In relation to supervision,

KiwiRall may undertalte repalrs: KiwlRall may glve nolive In wiiling to the Granles
requlring the Grantus within a reasonabla e to repalr, mainfaln or clean ihe Grant
Aves, [n acoordanos wilh Ihe Grantea's labliity wider this Agrasment, Ifthe Granlea
falls to oarry cut any work or make good eny damege In acoordance vilh any stch
nalica within the fima specllled, KiwIRall may at all reasonabla imes enter the Grant
Area and {If g pllcabla? 1he slruolures on the Grant Area bringlng all necessary
squipment and malerlals and exeoule all or any of the reguired work of repalrs as
IGiwIRall shall thinic it

Recovery of Coats: In addillon lo KiwiRal's other remedles, IiwiRall shall be
anlifled lo racover from lho Grantae all costs of such worls or repalis pursuant 1o
clause 11,3, Including 2ll fees and expenses for nspealing the Grant Area and (I
applicable) any Btitiolure, the Jssue of (he notlce and all sums of money pald on
acoounl of any Insuranos or Indemnitles of olharwise wWith respect lo such woilt or
repalrs, logelher with Interest at (the Defaul Interest Rale as if the same (Including
Inlarest) were rent In aireats,

12, INSURANGE

121

12.2

124

‘ 124

Public Rlsk Insuranos: The Grantes musl |aks vt and keep current al all times
durlng the torm of this Agreement a publia llablllly Instrance polioy for a aum nol
leus then the Minlmum Publlo Risk Gaver for eny one olalm or serles of olalms
arislng oul of one event (stich polioy lo traat [KwiRall property as third paﬂ?l
?ropa[r!y) ipsilulliad In Schedule 1 or such grealer amount as 1 required by KiviRall
rom tUme lo lime,

Disalosure to I(wlRall: The Granles agrees to provide lo KiwiRall promplly at the

willlen request of KiwiRall delalls (Including cerlificates of outrenay, schedules fo
olicles, and polloy wardlng) of all [nsurance effecled by ths Granlae from time lo
o as requlred undor Ihe lerms of this Agreement and by afl relevant leglstation,

KiwiRail to he Noted as Interested Parly: The @ranlee agreea lo prootire (hal
KiwiRall bo noled as an Interesled parly on all pollules of insuranoe required under
tha terms of his Agreemant and by ali relsvant leglslalion.

Granlae not to Invalldate Instrahoe! The Grantes agrees It shall not, by acl or
omisslon, Invalldale or Increase lhe cost of any Insurance effsclad by IKiwiRall for
lls own bushess assats and buslness operatlons from ime lo lime.

el
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13 SUITABILITY OF GRANT AREA

184 Rall Use; KiwlRall dosn not make any warranly or represanlalion, expreas or
rmplled, that the Grant Area Is or will remaln sullabls or adaquals for the Purpose,
All warrantiss as (o sullabllily and adaquacy mplled by law are expressly excluded
to he fullat extent permitied by law. The Grentee acknowledgas fhat fralns may
pass withoul waming at any fime durlng (he t{ﬂs}y or nlight and use of the Grant Area
shall be at the solo rlsk of tha Grantee, Where the Puspose spadiifed In lhls
Agresment Inoludes usa of lhe Grant Area as a Hght of way with oy without a lave)
crosslng, sitoh risk shall exfend to all persons uslng the Grant Area pursuant to the
Granlen's rlghts under thls Agresment. The Grantee aclknowladges that KiwiRall
may not own or lease the Lend and the Grant Aren, and that third parlles may have
an Interest It the Land, being, wihoul limitation, an ownership or leasehold Interest,
[<iwdRall makes no warranty or represantatian ha} third partins having an Interastin
the Land (If any) have consented lo, or approvad of, Whls Grant. The Grantee wii
conduot lfs own Invesligalions In thls regard and will oblaly all necsasary aonsants,
permlsslons, or spprovals to the enfry Into thls Agresment,

182 Safely Measures: KiwRallls nat responsible for providing any safely measures lo
prolect the Granleo's Worlts Inaluding any Structure from water darmage, flre,
axplosfon, stoim, earlhcuake, hazard or potentlal hazard whether coming from
rmzid:a1 lhe Grant Area (Inoluding equipment installed In the Grant Area) or from
ouislde,

14, TERMINATION

141 Termination by olther parly: Elther party may lerminate this Agreemant for any
reason whalsoever al ery lime by glving the other pary twelve (12) aalendar
months' wiitlen nollce of such termination,

142 Terminatlon for breach hy Grantee: If:

(a) the Grantes falls to pay lhe Grant Fee or any olher munzy payabls under this
Adreoment to IKtwiRall for 10 Working Days afier elther e due date for payment,
of e dale of KwRall's demand (if there Is no dus dats) and the Granles has
fallad lo remody that breach within 10 Working Daye;

(b} the Grantee falis to petform or ohserve any of the Grantes's othar ubiiga‘uona
undler this Agresmant for a reasonable petlod of ma faking Inle acoaun! the
nalure of tha braach and the procass raquired to remady suoh hrerok;

(0], the Granlee asslgns or atlenpls to assign the Granlee's rights under lhls
Agreament, eliher In whole or part,

then IAwiRall may torminata this Agreamant by notlce In willing seved o the Grantea
ellher Immadiatoly or at any later ime,

148 Terminaflon hy KiwlRell ~ Raliways Use: The Granlee acknowlsdges that
KiwiRall may ferminate Ihls Agreeniont upon 8 menths' nolice, where the Grant
AraaIs requlred for rallways uge,

144 No Compensation: In the avenl of terminatlon of this Agresmenl under clauses
14.1, 14.2 or 14.3 from Whalsoaver oause, no compensatlon shall be payable to the
Granles,

1\ \EJ
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18, INDEMNITY

164 Indemnlly by Granteo: The Grantes Indemnlflos (wRall, the Minlater of Rallways
and the Governmant of New Zesland from and agalnst:

(a} any secldent or Injury lo any person or for daimage lo any IEumly arlsing out of
or oaused or coniributed {o elther direolly of Indlreolly by lhe Use or exisiance of
the Sluolure or anylhing connecled therewith or by any defecl In lhe
nonsleusllon or mellenanoa of the Struclure, 4

(b) all costs {Including legal costs) end expenses Invurred by KiwiRall In taldng
aolion to demand andfor recover any part of the Grant Fes of olhar mohey
payable by the Grantes under thls Agresment; and

(o) all acllons, proceedings, calls, nasls'(fno!udlng lagal cosls), expanses, clalms,
demands, damages, losses of llablliles of any ldnd stiffarad ot Inaurrad by
{wiRall as & resullof:

(0] {he actornaglact of the Cranles or of anﬁferaon forwhom the Granlee
Is respansible relaling fo lhe use of | Orant Area (ineluding any
Slructure forming partof the Granies's Works on the Grant Area) or lha
was or operallon of eny equipment nstallat! In the Grant Aroa;

(n the Granlee's braach of, or fallure lo comply with, the Granles's
abllgatlons under this Agreement;

{Iny {he Grantes's braach o, or falluce lo recognise, any 3 parly's Infsresta
In the Land; or

{iv) damage fo the Land or Impravements on the Land whets the damage
causes any 3% party having an Inferest In the Land or Improvemenls
(hereon to suffer a loss,

16,2 Payment hy Grantes! The Grantee must pay o damand all amounts owing to
[<IviRall as i rasull of the Indemnlly contalned i clausa 15.1, togather with Inferast
on liose amotints at the Default Interest Rale caloulated on a dallf hasls from the
dale [wiRall Inours that llabllity untll the Grantee pays the relevantamount,

18, REMOVAL OF GRANTEE'S WORIKE ON EXPIRY OR TERMINATION

164 Remaoval on Explry or Tennination: The Granles must ramova all lhe Granles's
. Works and lhe Grantes's Properly {lnoluding any Siruetures forming parl of the
Grantes’s Worls and any other alleratlons or addilions made fo lhe Grant Area
puratin! 1o clauge 6), and rapalr any damage caused by thal removal within 10
Worling Days of the explty of the term or lerminalion of this Agresmenl,

162  Fallure to Gomply: [f the Grantes falls lo comply with clause 161 IKhiRall may
ramove tha Grantas's Works (ncluding Struolures forming part of (he Graniee's
Worls and any other allarallons or addilons made to he Grant Area pujuant (o
olause 6), Ihe Granlee's Properly and repal eny demage caused by that removal
ag}d tho Graniee must pay to KiwiRall on demand all cosls Incurred by IwiRall In
dolhy s0,

163 Removal by Grantee: Notwlihslanding the provislons of clause 1 6.2, KiwiRall may
oliwose not lo remove the Granles’s Works and he Granles's Property, and lhen
the Granies's Worles and the Granles's Properly will bscome J(wiRall's properly
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and KiwiRell will nol have lo pay compensallon for ths Granles's Worls or the
Granles's Preperly 1o the Granlee,

47, GOsTs

174

(a)

(b)
(o)

@)
fe)

0

Gosta; The Grantes must pay to KiwiRall on demand all reasonable cosls
(Inoluding legal oosls), oharges and other oxpensas whish IKwiRall may Inour or for
which IKdwiRall may beooma llable relating lo; :

Preparation of Agreement: the nagollalion, proparallon and exacullon of thls
Agresment end of any varlallon of this Agreement;

Grantee Fee Review! any doouments svidenoing a review of the Grant Fas;

Renewal of Term: any dosuments svidencing & renawal or extenslon of the
lermy;

Remedying Breach: IKwiRafl remedying the Granlee's bragch of any term of
Ihls Agreament;

Exerclse of Powers; [KWiRall's exerclse or allempled exerclss or snforeament
of any pawar, tyhlor remedy ccnfarrad on KiwiRall by this Agrasment; and

Preposals; {he oonsideratioh and arpraval (IF given) of any proposals, Inoluding
Permlls lo Enter, made lo KiwiRall by the Granleo [n respeot of any ialter
conletmplated by Ihls Agreement (Inoluding cosle Inourrad [h employing
aanstiltants),

18, RESOLUTION OF DISPUTES

18.1
(@)
(b)
(o)
{d)

Disputes: Ifany dispule, diffarence or quesion arises bafwaen the parlles about:
{he Interprotation of this Agreement; .
anylhing contalned In or arlsing oul of thls Agresment;
the rlghts, llabliiltes or dulles of KiwiRall o the Grantes: or

anything alse relaling to the relallonship of KiwiRall and the Granlee under tls
Agraement (Including olalms In tort as well as In cohlrant);

the perfles may refar thatmalter lo Informal mediation, if bolh parlles agres, having regard
tolhe halure of the dispula or difference balween lhem and the potenlial delays and costa
which mighl arlsa If that malter Is referred lo arbiiralion,

18,2

18.8

Appolntment of Madlator: The parties must ry to agres.on the madiator, who
must be a sanjor sollollor er bardsler practising In the disirlat in which the Land [s
sltualad, Ifthey cannol agres, the president of e Now Zesland Lew Sodlaly {or
his or her nomines) will neminate lhe madialor on elther party's appllcallon,

Arbliration: If ha parllos do 1ot agres lo refer the dispute, difference or queatlon
to madiatlon undar clause 18,1 within 10 Working Days of that dispuls, dlfferance
or qussilon arlsing, then [t will be referrad Lo the arbitralion of a single arbllrator
undar tha Arbliration Ack 1996,
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184 Arblirator; The parllss musl iry to egree on the arbliralor, IF they cannot agres,
the presidant or any viea-prestdent for the fime belng of Ihe New Zealand Law
Sodlely (of hls or her homines) will nominete the arbllralor oh alfher parly's
applleallon,

186  Action at Law: The parlies must go to arbltrallon under Ihls secllon bafore they
oan begln any aclion at law (other than en applioation for Injunctive rellef or debt
colleallan).

NOTIGES

194  Setviee of Notlcos: Any nolloe lo be glven by JtwiRall under this Agraement shall
be sifflolsnt If the: notlee 1s slgned In accordance wiih olausa 18.2 and shall be
valdly given If sent by letter or facsimile addressed to lhe Granfes at the Granfee's
Iasl knovin resldentlal or businevs addrass.

19.2  Slgnature of Nollees: Any nolice or documant fo he dellvered orsatvad under this
Agreement must ba In wilfing and may be slyned by:

(a) the parly glving or serving the notlos;

()] any allomey, offlcer, employee or soliallor for the parly sewing or giving the
nollce; or

(c) the salicllor or any direiolor, offlsr, employes or any ofher persoll authorsed by
fhat party to glve or serve lhe nolioe,

19.3  'Time of Servioe; Any notice or olher dooument Wil be ireatsd as dellyerad or
sapved and recelvad by the olher parly:

(a) on personal dellvery;

(b} fhree Worldng Days after belng posted by prepald reglsterad posl to lhe
addresaen's last knawn residential orbuslness atliress in New Zealand; or

{c) on complatlon of an error frae transmission, Wheh sent by facsimile,

EIRRE OPTIC GABLE

904 Cable located on Land: Vodafone New Zealand Limited (*Vodafone®) and
iKiwiRall have cattaln ownershlp, acasss and ofher dghts In respeal of & fibre oplle
system (‘System") looated on the Land by virtue of an agreemen! dalad 28
Soplember 1900 {*Flbre Optle Gahle Agraement), Where fulura exlonsiona o
the Bysteim are consiructat en or under the Land, Vodafone's and KiwiRall's righle
under the Fibra Opllo Cabla Agreement shall ake precedenoe over the Grantee's
fighls under lhis Agresment lo the extent of any conflial, and the Grantea
acknowladges thal thls Agresment shall be subordinate to, and shall not derogale
from, thosa rights,

202  Granteo's covenants In respest of tha oable: The Granles covenants and
agrees;

(a) not lo Inlerfere with o dislurb {he Syslem;
() netfo do anything whioh might cause increasad melntenanoa or operaling

axpenses of tha Syslem, or reduce lhe System's effloncy;

\
s /% \ !
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to Indeimnify Vorlafona and KiwlRall for any llablity, olalm, damaga or loss arlsing
oul of Inslallation malntenance or uss by ihe Granlea of lis faciilles or
Intetferenve with (he uas, operallon or mainrsnanca of the System or fallure ta
oomply wilh this olauss of the Agraamenl;

lo relmburee Vodafone and [KwiRall for the cosls of any relocallon which
Votlafons or KiwlRal carries outlo mael e Grantee's requirements;

Ihat ellhar Vodafone or KiwiRall shall be enfillsd lo sesk Injunalive rellef
raslvalning any aotual o lhreatenad breadh of this Agreemant by ths Graplea
oausing interferance with o dislurbanca to the Syslem; and

hat for the purposs of lhe Contracls (Privily) Act 1882, Vadafone and KiwiRall
are oach tlosignated to bepefil under Ihls Agresment In respect of tholr
respatiive righls under (he Fibre Opllo Cable Agresmant,

Limitatlon of aocess: |n fespaot of tha two melre sirp cenirad on the lbre oplio

uable of the Systen, the Grantes shalf have no tight of entty (exoept for normal use

In passing over the elrlp (without obsthucting 1)} ar axoavallon or sublerranean

3&:Iul}los. Without notlfying end obtalhing the prior willlen consent of KiwiRall and
adajona,
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SCHEDULE 7

Tenanoy Schedule
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SCHEDULE 8

Lease Back
(clause 25B)

18f




Signage Lease

Part 410 Eastern Hutt Road
Silverstream
Upper Hutt

Nautilus Properties Limited

(Landlord)

IPOH New Zealand Limited

(Tenant)

Morrison Kent

Lawyers

Wellington and Rotorua
Individual Acting: Jamie Nunns

Lawyers  Telephone;  (04) 472-0020
Facsimile:  (04) 472-7017

MorrisonKent

Office: Level 19,
105 The Terrace, Wellington
DX: SP20203

PO Box: 10-035, Wellington 6143
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Deed dated the day of 20

Parties

1. Nautilus Properties Limited a duly incorporated company registered under
company number 1752210 and having its registered office at Wellington (‘the
Landlord”)

2. IPOH New Zealand Limited a duly incorporated company registered under
company number 591158 and having its registered office at Wellington (“the
Tenant”)

Background

A. The Landlord owns the property at 410 Eastern Hutt Road, Silverstream, Upper
Hutt being all of the land currently comprised and described in record of title
350250 (Wellington Registry) (‘the Property”).

B. There is/will be on the Property a signage structure in the form of a double sided
billboard, the location of which is set out in the First Schedule (“the Structure”).

C. The parties have agreed, on the terms set out in this deed, that the Landlord will
lease the Structure to the Tenant for signage purposes.

Covenants

1. Definitions and general construction

1.1 In this deed, unless the context requires otherwise:

“GST” means goods and services tax or any similar tax.

“Landlord” includes the successors, executors, administrators and assigns of the
Landlord.

“Month” and “monthly” mean, respectively, calendar month and calendar
monthly.

“PLA” means the Property Law Act 2007.
“Property” means the property referred to in recital A.
“Structure” means the structure referred to in recital B.

“Tenant” includes the successors, executors, administrators and permitted
assigns of the Tenant.
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241

2.2

31

3.2

3.3

4.1

51

5.2

6.1

“Term” means the term specified in the Second Schedule, and includes any
renewal or extension of that term.

Words importing the singular include the plural and vice versa.
Grant of lease

The Landlord leases the Structure to the Tenant, and the Tenant takes the
Structure on lease from the Landlord, from the commencement date, for the Term
and at the rent specified in the Second Schedule.

The Landlord grants the Tenant the right of access over such parts of the
Property to the extent necessary for the Tenant to have access to the Structure.

Rent

The Tenant shall pay the Landlord the annual rent by equal monthly payments in
advance on the rent payment dates specified in the Schedule.

Appropriate adjustments shall immediately be made for any periods of less than
one month at the commencement and expiry or sooner determination of the
Term.

All rent shall be paid without deduction or set off of any kind and as directed by
the Landlord.

Costs

The Tenant shall pay the Landlord’s legal costs (including costs as between
solicitor and client) of and incidental to the enforcement or attempted enforcement
of the Landlord’s rights under this lease. Each party shall pay their own legal
costs relating to the preparation and completion of this lease.

GST

The Tenant shall pay to the Landlord the GST payable by the Landlord in respect
of the rent and other moneys payable pursuant to this lease. The GST in respect
of the rent shall be paid on the relevant rent payment dates. In respect of any

other payment the GST shall be paid on demand.

If the Tenant defaults in payment of GST and the Landlord becomes liable to pay
additional GST, the Tenant shall pay the Landlord the additional GST on demand.

Interest on unpaid money

If the Tenant defaults in payment of any moneys payable pursuant to this lease
for 14 days, the Tenant shall pay on demand interest, at the default interest rate
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7.1

7.2

7.3

8.1

9.1

specified in the Second Schedule, on the unpaid moneys from the due date for
payment to the actual date of payment.

Maintenance

The Tenant shall maintain the Structure in a good, clean and tidy condition, and
free of graffiti.

The Tenant shall immediately repair any damage caused to the Structure,

The Tenant shall not make any alteration or addition to the Structure without the
prior written consent of the Landlord (such consent not to be unreasonably
withheld or delayed).

Signage

The Tenant may use the Structure only for the purposes of displaying signage
that:

(a) shall not be contrary to any statute, regulation, ordinance, bylaw or other
enactment;

(b) shall not be offensive or otherwise bring the Property, any tenant of the
Property, or the Landlord into disrepute; and

(c) shall not ridicule or disparage any person, business, undertaking or other
entity.

Assignment and subleasing

The Tenant shall not assign, sublease or otherwise part with possession of the
whole or any part of the Structure, or grant to any third party any right to use all or
any of the Structure, without on each occasion first obtaining the written consent
of the Landlord. Such consent will not be unreasonably withheld if:

(a) there are no subsisting defaults under this lease;

(b) the Tenant proves to the Landlord’s satisfaction that the proposed
assignee or subtenant is (or, in the case of an unlisted company, the
shareholders of the proposed assignee or subtenant are) respectable,
responsible and financially sound;

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

(d) in the case of an assignment to an unlisted company, a deed of guarantee
in a form prepared or approved by the Landlord is duly executed by the
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9.2

10.

10.1

11.

11.1

12.

121

13.

13.1

principal shareholders and (if required by the Landlord) by the directors,
and delivered to the Landlord;

(e) the Tenant pays the Landlord’s costs and disbursements of and incidental
to the assignment or subleasing (which costs and disbursements shall be
paid by the Tenant whether or not the proposed assignment or subleasing

proceeds to completion).

No subtenant shall be permitted to deal with its sublease in any way in which the
Tenant is restrained from dealing without consent.

Compliance with requirements

Subject to the provisions of this lease, the Tenant shall comply with:

(a) the provisions of all statutes, ordinances, regulations, by-laws, regional
and district plans, and regional and district rules for the time being in
force;

(b) the requirements of all authorities (including compliance with regional and
district rules and, if applicable, the obtaining of any resource consent or
other authorisation, approval, certificate of compliance or permit);

(c) all notices and all requisitions issued made or given by any authority;

(d) the conditions of any resource consent, licence or permit; and

(e) the provisions of any enforcement order;

in any way relating to or affecting the Structure or the use of the Structure. The

Tenant shall forthwith after receipt of any requisition or notice supply a copy to the

Landlord.

No warranty

The Landlord does not warrant that the Structure is or will remain suitable.

Own risk

The Tenant will use the Structure at its own risk in all respects.

Default

Failure to punctually pay rent or other moneys payable pursuant to this lease shall

be a breach going to the essence of the Tenant's obligations under this lease.

The Landlord shall be entitled to recover damages from the Tenant for such
breach or for any loss or damage suffered by the Landlord by reason of any act or
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13.2

13.3

13.4

14.

14.1

14.2

14.3

14.4

15.

151

156.2

omission of the Tenant constituting a repudiation of this lease or the Tenant's
obligations pursuant to this lease. Such entitlement shall subsist notwithstanding
any determination of this lease and shall be in addition to any other rights of the
Landlord.

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 obligations to
make such payments.

Any signage or other display erected in breach of this lease may be removed or
concealed by the Landlord, at the Tenant's cost and expense in all things and
without prejudice to the Landlord’s other rights and remedies.

If the Tenant breaches this lease, the Landlord may terminate this lease, provided
that the Landlord complies with the applicable requirements of the Property Law
Act 2007.

Arbitration

Any disputes that arise between the parties out of this lease including the
interpretation of it must be submitted to the arbitration of a single arbitrator agreed
on between the parties or in default of agreement, to be nominated by the
President of the New Zealand Law Society.

The arbitration shall be conducted in accordance with the Arbitration Act 1996.
The parties expressly include the provisions of the Second Schedule of the Act
and reserve the right to appeal to the High Court on any question of law arising
out of an award.

In respect of any time periods prescribed in relation to any arbitration time shall
be of the essence.

No submission to arbitration shall prevent the Landlord from suing the Tenant for
arrears of rent or other moneys payable by the Tenant.

No implied terms

The covenants, conditions and powers implied in leases by virtue of the PLA
(whether pursuant to Schedule 3 of that Act or otherwise) shall not apply to and
are excluded from this lease, to the extent legally permissible.

Sections 224 and 266(1){b) of the PLA shall not apply to and are excluded from
this lease. This clause does not affect the operation of sections 225 to 229 of the
PLA.
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16. Counterparts

16.1  This deed may be executed in 2 or more counterparts, all of which will together be
deemed to constitute one and the same deed. A party may enter into this deed
by signing a counterpart copy and sending it to the other party, including by fax or

email.

In witness of which this deed has been executed.

Signed by the Landlord
Nautilus Properties Limited
in the presence of:

Witness Signature

Witness Name

Signature of Landlord

Print Full Name
(For a Company specify Description
Director/Attorney/Authorised Signatory)

Witness Occupation

Witness Address

Signature of Landlord

Print Full Name
(For a Company specify Description
Director/Attorney/Authorised Signatory)

Note:  This document must be executed by a company according to its Constitution. If two directors
sign, no witnessing is necessary. If only one director or a director and secretary or authorised
signatory(ies) or attorney sign, signatures must be witnessed.
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Signed by the Tenant
IPOH New Zealand Limited
in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

Signature of Tenant

Print Full Name
(For a Company specify Description
Director/Attorney/Authorised Signatory)

Signature of Tenant

Print Full Name
(For a Company specify Description
Director/Attorney/Authorised Signatory)

Note:  This document must be executed by a company according to its Constitution. If two directors
sign, no witnessing is necessary. If only one director or a director and secretary or authorised
signatory(ies) or attorney sign, signatures must be witnessed.
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First Schedule

Structure Location
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Second Schedule

Commencement date: [The settlement date in respect of the Northpower
Lots]

Term: 2 years and 6 months

Annual rent $25,000.00 plus GST

Monthly rent: $2,083.33 plus GST

Rent payment dates: The 1% day of each month, starting on the

commencement date

Default interest rate: 12% per annum
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CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY

I, NATASHA LEE STOCKS of Tauranga, New Zealand, Accountant, certify that:

% By deed dated 8 November 2020 PACIFIC PROPERTY FUND LIMITED of Tauranga,
New Zealand appointed me as its attorhey.

2, | have not ‘received notice of any event revoking the power of attorney and fo the best
of my knowledge and belief no such notice has been received by PACIFIC PROPERTY
FUND LIMITED or by any employee or agent of PACIFIC PROPERTY FUND LIMITED.

SIGNED at TAURANGA this [OHA day of November 20 20

KHodr

N L STOCKS
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Elgas Limited
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. 1 e
Deed made this " dayor /1 GVC ~ 2020

Parties

NAUTILUS PROPERTIES LIMITED a duly incorporated company having its registered office
at Wellington and being registered under company number 1752210 (“the Licensor”)

ELGAS LIMITED a duly incorporated company having its registered office at Auckland and
being registered under company number 2201983 (“the Licensee”)

General Conditions of this Licence

Background

A. The Licensor is the registered owner of the Property.

B. The Licensee leases certain premises at the Property pursuant to the Lease.

C. The Licensee undertakes LPG operations from the premises demised under the

Lease which (inter alia) involves the use of a hazardous substance on site for the
purposes of the Regulations.

D. As part of the Licensee's obligations under the Regulations, the Licensee is required
to maintain a separation distance from the boundary of its premises demised under
the Lease. It is for that purpose that this Licence is entered into.

Licence

1. In consideration of the Licensee paying to the Licensor the licence fee referred to in
clauses 6-9 of this Licence and the Licensee agreeing to be bound by the terms of
this Licence, the Licensor hereby licences to the Licensee and the Licensee takes on
licence the Licence Area.

2. The Licensee acknowledges and agrees that this Licence is non-exclusive to the
Licensee,

Term of Licence

3. The Licence shall commence on the Commencement Date and (unless terminated
pursuant to the provisions of clause 4 or 17 or 18) shall continue for the term set out
in ltem 5 of the First Schedule.

4, This Licence shall automatically determine on expiry of the Lease and/or in the event
that the Lease is terminated and upon any such expiration or termination of the
Lease (as the case may be) the term shall absolutely cease and deterrnine but
without prejudice to the remedies of either party against the other in respect of any
antecedent claim or breach of covenant.
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If the Licensor permits the Licensee to use the Licence Area after the expiration or
sooner determination of the Term, the use shall be a periodic use terminable by at
least twenty (20) Working Days notice, given at any time with this Licence terminating
on the expiry of the notice at the Licence Fee then payable and otherwise on the
same covenants and agreements as expressed or implied under this Licence. This
clause 5 is subject in all respects to the matters set out in clause 17.

Licence Fee

6.

The Licensee will pay to the Licensor for the use of the Licence Area the Licence Fee
as set out in ltem 6 of the First Schedule (free of all deductions or set-off).

In addition to the Licence Fee, the Licensee will also pay all Goods and Services Tax
or any similar tax in substitution therefor payable in respect of the Licence Fee or the
supply of the Licence Area to the Licensee.

The Licensee will pay the Licence Fee to the Licensor by equal monthly payments in
advance to be made on the first day of every month with a first payment on the
Commencement Date provided that if the Commencement Date shall be other than
the first day of a month then on the Commencement Date the Licensee shall pay to
the Licensor a proportionate part of the Licence Fee (calculated on an annual daily
basis) from the Commencement Date through to the end of that month.

Unless otherwise stipulated, the Licensee will pay the Licence Fee by way of
automatic bank authority/direct debit authority to such bank account as may be
directed by the Licensor from time to time.

Use of Licence Area

10.

The Licensee agrees to use the Licence Area for the use specified in Item 3 of the
First Schedule and for no other purpose.

Acknowledgements and Compliances

1.

12.

13.

14,

The Licensee shall not be permitted ta assign nor sublet the Licence Area under this
Licence.

The Licensee will comply with any reasonable requirerments imposed by the Licensor
in respect of security, safety and the orderly operation of the Licence Area.

The Licensee acknowledges that the Licensee uses the Licence Area at the
Licensee's own risk in all respects.

The Licensor acknowledges that should the Licensor, at any time during the Term of
Licence, physically alter the configuration of any building(s) or property that share a
common boundary with the Licence Area, which the Licensor is entitled to do, that
the Licensor may reasonably expect that the Licensee shall make every reasonable
endeavour to ensure full compliance in regard to the location of the subject of
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15,

186,

17,

hazardous substances as soon as practicable and in accordance with the controls set
out in the Regulations.

The Licensor further acknowledges that by entering info this Licence it can
reasonably expect that it is not placing its building(s), property or persons within its
building(s) or property at any further risk or undue risk having regard to the location of
the of the subject hazardous substances.

Licensee to Indemnify Licensor

The Licensee will Indemnify the Licensor in respect of any legal liability, loss,
expense, claim or proceeding in respect of any damage to any property or any
damage or loss of any kind sustained by the Licensor due to the use of the Licence
Area by the Licensee other than In compliance with the terms of this Licence and the
Licensee shall pay to the Licensor on demand the cost of repairing any damage to
the Licence Area caused by the Licensee and/or its use thereof.

Licensor’s Right to Terminate

Notwithstanding any other provision of this Licence, the Licensor may terminate this
Licence on five (5) Warking Days' written notice to the Licensee.

Defauit

18.

19.

Licensor's Right to Terminate for Default

If the Licence Fee or any part thereof shall remain unpaid for a period of five

(5) Working Days after the due date for payment (whether or not the same shall have
been legally or formally demanded) or if the Licensee defaults in observing or
performing any of the Licensee's covenants expressed or implied in this Licence
then, subject to the Licensor having first served notice on the Licensee requiring such
default to be rectified, the default has not been rectified following the expiry of the
period for rectification specified by the Licensor in its notice the Licensor may
immediately terminate this Licence and upon such termination the term of this
Licence shall cease but without releasing the Licensee from liability for payment of
the Licence Fee due up to the date of termination or for any antecedent breach of
covenant.

No Waiver

No consent or wavier, expressed or implied, by the Licensor to or of any breach of
any covenant of the Licensee shall be construed as a consent or waiver to or of any
other breach of the same or any other covenant. No waiver of any breach by the
Licensee shall be implied from the Licensor’s failure to exercise any ofits right in
respect of such breach. The acceptance by the Licensor of armrears or of any late
payment of the Licence Fee shall not constitute a waiver of the essential character of
the Licensee’s continuing obligation to pay the Licence Fee during the term of this
Licence.
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Interest Rate for Late Payment

20. Without prejudice to the other rights of the Licensor under this Licence, If the Licence
Fee or any part thereof shall remain unpaid for seven (7) days after the due date for
payment (whether or not the same shall have been legally or formally demanded)
such moneys shall bear interest compounded on monthly rests and computed from
due date until the date of payment in full of such moneys at a rate calculated under
Item 7 of the First Schedule and such interest shafl be recoverable in the same
manner as the Licence Fee in arrears.

Definitions and Interpretation

21, Throughout this Licence where not repugnant to the context:

(a) “Commencement Date” means the date shown in ltem 4 of the First
Schedule;
(b) “Lease"” means the agreement to lease hetween the Licensor as landlord and

the Licensee as tenant in respect of part of the Property as more particularly
described therein dated 30 November 2016 together with all variations
thereto (if any),

(c) “Licence Area"” means that part of the Property described in ltem 1 of the First
Schedule;
(d) “Licence Fee" means the licence fee shown in Item 6 of the First Schedule

and is deemed to include hoth the licence fee and any tax thereon;

(e) “Licensor” and “Licensee” shall be deemed to include the employees, agents,
invitees and successors of those parties and in the case of “Licensor” the
term shall extend to include also its manager or managing agent (if
applicable);

® “Property” means the property referred to in Item 1 of the First Schedule;

() “Regulations” means the Health and Safety at Work (Hazardous Substances)

Regulations 2017,

(h) "Working Day” has the meaning given to that term under the Property Law
Act 2007,

Singular and Plural

22. Words in the singular shall be deemed to Include the plural and vice versa.
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Costs

23, The costs of any necessary enforcement of this Licence by the Licensor shall be
payable by the Licensee.

Notices

24, Any notice required to be given in terms of this Licence shall be directed to the
relevant address shown in Item 8 of the First Schedule.

Application of Statutes

25. To the extent permissible by law, the provisions of any Statutes, Regulations or rules
of law which relate or might relate to this Licence are hereby expressly negatived.

In Witness Whereof this deed has been executed on the date set out above.

Signed by the Licensor
MNautilus Properties Limited
In the presence of:

e ——

—%
Signalure of Licensor

//%/74 Ck‘ﬂ% g\(\,m\‘ \/\)\\\;‘tﬂf\q—ﬂv\
Witngés Sianaty PrintiFull Name
S a—4 fash
e lL,,() L el ?A?Zlf_‘i’,,f?";ii’? i
Wilness Name
i/

f
\:ikc-m;,\c.nj\ Cﬁ—‘)-\ HM'V f / /l

Witness Occupalion Slgnawuleufllfoeﬁéary . |

‘;,.:::;mz;e:mg&w & o howsd

/l

.

Print Full Name
(For a Company specify Descriplion
Director/AttomeyfAuthorised Signatery)

Note:  This docurnent must be execuled by a company according to its Constitullon. If twe directors slgn, no witnessing
Is necessary. If only one director or a director and secrelary or authorised signatory(ies) or attormey sign,
signalures must be witnessed.
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Signed by the Licensee
Elgas Limited Signature of Licensee
in the presence of:

Witness Signature Print Full Name

K.)CLV"'L% CC*‘& Diractor/Attorn: 155' orlsed Signatory)
Witness Name ¥

pro‘,ae/(-? Mg e )
Wilness Occupation v Signature/nl Licenef}';\_,
10dulius A oAt p—p‘é '
Wilness Address p\n‘H’\{’_‘} ny (oo ( L‘C/{'

Print Full Name
(For a Company specify Descriplion
Directar/Attarmey/Authersed Sigralery)

Mote:  This document must be executed by a company according to its Constilution. If two direr.!urs-slgn, no witnessing
Is necessary. If only one director or a direclor and secretary or authorised slgnatory(jes) or attomey slgn,
sigr must be wit d
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First Schedule
Item 1 Property
All of the Licensor's property situated at 410 Eastern Hult Road,
Silverstream, Upper Hutt being legally described as Lot 2 on Deposited
Plan 387512 being all of the land comprised and described in record of itle
350250 (Wellington Registry).

Item 2 Licence Area

That part of the Property shown for identification purposes only diagonally
hatched in red on the attached plan.

Item 3 Use

Separation zane for the purposes of the Regulations.

item 4 Commencement Date
1 March 2020

ltem 5 Term of Licence
Four (4) months

ltem 6 Licence Fee

The initial Licence Fee for the Licence Area shall be $500.00 plus GST per
week.

ltem 7 Default Interest Rate
16% per annum
Item 8 Address For Service Of Notices

Licensor

Nautilus Properties Limited
¢/- Bullding Solutions Limited
PO Box 9270

Wellington 6141

Licensee

Elgas Limited

988 Great South Road
Penrose

Auckiand
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Licence Area Plan
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