
DEED  OF LEASE

GENERAL  address  of  the  premises:
Tlie  Production  Kitchen  situated  at 6 Kings[ord  Smitlt  Drive,  Soutlibrook

Sixth  Edition  2012  (5)

DATE:  g(o  Su  :)09  0

LANDLORD:

Melissa  Jayne  Sliipley,  Leslcy  Catherine  Shipley,  Norman  Douglas  Shipley  and Tra<ey  Emma  McCarron  as Trustees  or  tlieTemplar  Trust

TENANT:

NZ  Foods Direct  Limited

GUARANTOR:

Jagon fan  Olliver  and Karen  Marie  Olliver  1,

THE LANDLORD !,4ases to ;thre Te'i,ffi5t arid th.ei, T;4j6nt. takes 4n 16ase Ohe prerf:)is5s and the car parks

outintheFirstS'6hedalA.  !l t.

THE LANDLORD  AND  TENANT  covenant  as set out in the First, Second  and Third Schedules.

THE GUARANTOR  covenants  with the Land(ord  as set out in the Fourth  Schedule.

Release  date:  14  November  20al7 I
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SIGNED  by the  Landlord

Templar  Trust

in the  presence  of:

ull Name

itness  Signature

,/;?;'11tt-z9z>y  r5 la  'g,,)-tl  z
Witness  Name

@z,;,-7ia2-i;  r:>
Vlf'itness  Occupation

Witness  Occupation

(DC'  Cycif'ii/l-'/'iS  Y9
Witness  Address

Karen  Maree  Olffiaer

Print  Full  Name

Delete  the oplions  lhal do not  apply

Ir no opUori Is deered,  the slgnakory  is slgnlng  In Ihelrpersonar  capacr[y

Note  lfsigningbyacompanyorasanAttorney-pleaserefertothenotesonpage3
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SIGNED  by  the  Guarantor

in the  presence  of:

l

WMess  Sigiature

Witness  Name

Witrless

Witness  Address

Signature

Jason  Jan 0

uarantor

Sixth Edition  2012 (5)

Print  Full

Deleke the oplrons  that do nei[ appiy
/f no oplion /s deleled, I.%e signatory  is signing  in lhekpemoml  capaa

Signature  of  Guarantor

Karen  Marcc  Olliver

Print  Full  Name

Delete lhe opkrons Ihek do not  apply
If  no optron is debated, khe sTgnalory  Is signing  /n [hekpersonal  capacrty

l  '4

fill: l::"l jl,. )).

it "i . 11 '.%

V. ", 10

i

" If this agreement  is signed under:
(i)  a Power  of Attorney  -  please  attach a Certificate  of rion-revocation  (ADLS  form code: 4098WFP);  or

(ii)  an Enduring  Power  of Attorney  -  please  attach a Certificate  of  non-revocation  and non-suspension  of  the
enduring  power  of attorney  (ADLS form code: 4997WFP).

Also insert  the following  wording  for the Attorney's  Signature  above:

Signed  by {fiill  name  of  the donorl  by his or  herAttorney  {attorney's  signaturel.

Note: Sigmng  by a company  -  Companies  must sign this dotument  in accordance  with section 180 of the Companies
Act 1993,  to ensure  it is binding  as a deed. In general,  this means:
(a) if there  are two or more directors  of the company,  two directors  must  sign and no witnessing  is neces-sary;
(b) if there is only one director  of the company,  that director  signs  and the signature  must  be Witnessed.
Other  methods  of signing  may be permitted  by the company's  constitution  or if an attorney  has been appointed.

3
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F[RST  SCHEDULE

PREM!SES:  Tll(!  priiduclion  kitchen  situated  at 6 I(ingsford  Sinitli  Drive,  8ou/librook,  being

appi-oxtmntely  333.7 square  metres  and de}tneated  on the attaclied  plan

CAR  PARKS:  None

TERM:  Six (6) years

COM(U'lENCEMENT  DATE:  I October20l9

RIGHTS  OF  RENEWAL:  Two  (2) rig}its  of  reneival  of t)iree  (3) years  eacli

RENEWAL  DATES:  14 0ctober  2025 and 14 0ctober  2028

FINAL  EXPIRY  DATE:  13 0CtOber  2031

8. ANNUAL  RENT:

(Subject  to review  if applicable)

9.

10.

RENT;

RENT  P YMENT  DATES:  ' ;

"l I "  '

11.  RENTREVIEWDATES:

(Specify  review  type and insert  dates

for initial term, renewal  dates  and

renewal  terms.  Unless  dates  are

specified  there  will be no reviews.

Where  there  is a conflick  in dates,  the

market  rent  review  date  will apply.)

Prernisffis  $41,725.00

Car  $

TOT  $ 41,725.00

plus  GST

plus  GST

plus  GST

2.  CPI  rent  review  dates:

N/A

12.

13.

DEFAULT  INTEREST  RATE:

(subt,Iause  5.1)

BUSINESS  USE:  Productton  Kitchen

(subclause  16.1)

7 oA per  annum

4 TEMO5536  - Production  Kitclien



Sixth  Edition  2012  (5)

14.  LANDLORD'S  INSURANCE:

(subclause  23.1 )

(Delete  or amend  extent  of cover  as appropriate)

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

(1 ) Cover for the building against damage  and

destruction by fire, flood, explosion, lightning,

storm, earthquake, and volcanic activity;
on the  following  basis:

tnsurable  value
(a) Full uplabbiiieiilauJ  ibiiiblolsiiieiiL

(including loss damage or destructioi'i  of
windows  and  other  glass);

(3F3

(b) Indcmnity to full inaurabla value  (iiaicluclii'i

1033 damage Ola dC'3{l"LlCt!01Th Of W!llClCiW.i al n

(Delete  option  (i) and complete  option  (ii) if
required.  If option  (i) Is not deleted  and option
(ii) is completed  then option  (ii) applies)

(2)  Cover  for  the  following  additional  risks:

(a)  (i) 'l 2 months

(ii)  months

indemnity in respect of consequential  loss  of
rent  and  outgoings.

(b) Loss damage or destruction of  any  of  the

Landlord's  fixtures fittings  and  chattels.

15.

(Delete  option  (1
required.  If
(2) is completed

16. PR date  is estimated

GST  per  annum

&A4 </
]  -TEMO5536  - Productioii  Kitchen=J 5



Either iparty may  not earlier  than 3 months i:+rior to a market rent review  dake and not  later  than the next  rent review  date

(regatdless  of whether  khe next  renl  review  date  is a market  or CPI rent  review  date)  give  written  notice  to the other  parly

specifying  )he annual  rent  proposed  as the current  market  rent  as at the  relevant  market  rem  review  date.

(b)  tf }he party  receiving  the notice  ("the  Recipient")  gives  written  notice  to khe party  giving  the notice  ('the  Initialor")  within  20

working  days  afier  service  of the Initiator's  notice  dispuUng  tlie annual  rent proposed  and speci§ing  Ihe annual  rent

proposed  by the Recipient  as the current  market  rent,  then  the new  rent  shall  be determined  in accordance  with  subclause

2.2.

(c)  If the Recipient  fails  to give  such  notice  (time  bsing  of  $he essence)  the Recipient  shal{  be deemed  to have  accepted  t)'ie

annuai  rent  specified  in the lniliator's  notice  and the extension  of time  for  commencing  arbitration  proceedings  contained  in

the Arbitration  Ack 1998  shall  not apply.

(d)  Notwithstanding  any other  provision  of khis clause,  the annual  rent payable  as from  the relevant  market  rent  review  dake

shall  not be less  Ihan  the annual  rent  payable  as at lhe  commencement  date  of  the then  current  lease  term.

(e)  The  annual  rent  agreed,  determined  or imposed  pursuant  to subclause  2.1 shall  be the annual  rent  payable  as from  the

relevaqt  market  rent review  date,  or the date  of service  of the Initialor's  notice  if such  notice  is served  later  than  3 months

after the relevant market rent review dake but subJecf to subclause 2.3 and  2.4.

(f)  The  market  rent  review  at the  option  of  either  party  ma'j  be recorded  in a deed.

RentDeterminations  N" a

2,2  Immedlately  following  service  of the Recipient's  notice  oA, lht, Ini}iakor,  the parties  shall  endeavour  to agree  upon the current

markek  rent, but  if agreement  is not  reached  within  a the  new  rent  may  be determined  ei(her:

(a)  Byonffl.partygiving  ' to  tobe  "  or

(b) Ifthep@rtie'sso and as'ffirbilratorsas '

('I) Each ,'oftheapA6infment'to'th6'ott'is a

(2)  If  a within 'the 2'0'work!ng 5:J:ay ':' then the valuer  appointed  by

the 6ther party satlall "  s,hallipe binding oA both parties.

(3) The valuers appoint a third '.ixpert who need not be a

regis%ed  valuer. sMll  be maae on the application of

eitherparfybythe  a New  Institate6'TValuers.
. II

(4)  The'valusrs  a by the  rent6f  ' premises  buf  if they  fail to agree

given  the  to  or  to such  reasonable  t}me  and

-as the valuers  or khe expert  prescribe  the)i  shall  have  ariy  of  the representations

not  be'baund by them.
 , .

(8)  The  parties shall  3oinfly  and severally  indemni§the  third expert for  their costs.  As betw6e.'nathe parties,  they will  share

the costs  equally.  A party  may  pay  the other  parly'ffi  share  of the costs  and  recover  the payment  on demand  from  the

other  party.

(7)

wilhin  20 working  days

If the parties  ar;)ree, they may release  the third expert  from liability  for negligence  in acting  as third experi  in

accordance  with  this  subclause  2.2.

When  the new  rent has been  determined  the person  or persons  determining  it shall  givg  written  notice  of it ko ths parties.  The

notice  shall  ptovide  as to how  Ihe costs  of  the  determination  shall  be borne  and  it shall  be binding  on the parties.

(5)

Iriterim  Market  Rerit

2.3  Pending  determination  of the new  rent,  the Tenant  shall  from  the relevant  market  rent  review  date,  or the date  of service  of the

Inltiator's  notice  if  the  hotice  is served  later  than  3 months  afier  the relevant  market  rent  review  date,  until  the  determination  of  the

new  rent  pay  an interim  rent  as follows:

(a)  if both  parlies  supply  a registered  valuer's  certificate  substantiating  the new  rents  proposed,  the  interim  rent  payable  shall  be

lialf  way  between  the  new  rents  proposed  by the parties;  or

(b)  if only  one party  supplies  a registered  va(uer's  certificate,  the interim  rent  payable  shall  be the rent  subsfantiated  by the

certificate;  or

(c)  if no registered  valuer's  certificates  are supplied,  the Interim  rent  payable  shall  be )he rent  payable  immediately  prior  to the

relevant  market  rent  review  date,

but in no circumstances  shall  the interim  rent  be less than  the  rent  payable  as at the commenr,ement  date  of the then  current

lease  temi.

The interim  rent  shall  be payable  with  effect  from lhe relevant  market  rent  review  date,  or the date  of  service  of the Initiator's

riotice  if the notice  is served  (ater  than  3 months  after  the  relevant  market  renk review  date  and,  subject  to subclause  2.4,  shall  not

be subject  lo adjustment.

2.4  Llpon  determination  of the  new  rent,  any  overpayment  shall  be applied  in paymen(  of the next  month's  rent  and any amount  then

remaining  shall  immediately  be refunded  to the Tenant.  Any  shortfafl  in payment  shall  Immediately  be  payable  by the Tenanf.

,,a ,l1- *e>  A
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CPI Rent  Review

2.5 The annual rent payable from each CPI rem review date shall be determlnsd as follows:
(a) The Landlord shall adjust the annual ren.i on the basis of increasss (and no( decreases) In the CPI by giving notice to the

Tenant  of the increase (if any) using the formula:
A =  B X (C". D)

Where:

A =  the CPI reviewed rent from the relevant  CPI rent review date
B =  tlie annual rent payable Immediately  before the relevant CPI tent review date
C=  CPIrorthequarteryearendingimmediatelybeforetherelevamCPlrentreviewdate

D=  CPHorthequarteryearendingimmediatelybeforethelastrentrevievidateoriflhereisnopreviousrentreviewdate,
the commencement  date of the then current  term of the lease (and in the case wliere A is the CPI reviewed rent for a
renewal date then the last rel'it review date of the immediate preceding lease term or If there is no rent review date the
commencement  date of !he preceding term)

where (C+D) shall not be less than 1.
(b) If the CPI is discontinued  and not replaced, or if there is a material change to the basis of calculation  of the CPI, or a

(esetting of the CPI, an appropriate  index which reflects the change In the cost of living in New Zealand as agreed by the
parties and fatting agreement  to be de(ermined by an expert appointed by the president Or vice president  or the New
Zealand Law Society  will be used.

(c) If the relevant  CPI is not publishetl  at the relevant  CPI rent yeview date, as soon as the CPI is published an appropriate
adjustment  will be made to the rent (if necessary)  with effect from the relevant  CPI rent review date,

(d) Notwithstanding  any other provision of subclause  2.5, the annua) rent payable as from the relevant  CPI rent review date
shall not be less than the annual rent payable Immediately  preceding the CPI rent review date (and in the case where the
re1evant CPI rent review date is a renewal date, the annual rent payable at the expiry of the preceding term).

2.6 The new rent determined  pursuant  to subclause  2.5 shall be payable (rom the relevant  CPI rent review date once it is defermined
by the Landlord giving notice under that subc)ause.  Pending determination of Ihe new rent, the Tenant  will pay the rent that
applies prior to the CPI rent review date. On determination  of the new rent, the Tenant  will immediately  pay any shortfall  to the
Landlord.

Outgoings

3,1 The Tenant shall pay the outgoings  properly and
Schedule. Where any outgoing is not separately
proportion of It as Is spet.tfied in the First Schedule  or if
failing agreement  determined  by arbitration.

3.2 TheLandlorolshallvarythe

3.3 If any
damage to
payable b)/

3.4 The outgoings
termination  of

3.5 The outgoings
reasonable
account  in

3.6 Afler the 31 st
term, the
over payment

3.7 Any profit
property/

Goods  and  Services  Tax

in rspect  of the propsrty which are specified  in the First
in respect of the premises then the Tenant  shall pay such
is specified then such fair propoltion  as shall be agreed or

fair proportion  of the outgoing.

or invitees causing
that outgoing shall not be

4.1 The Tenant  shall pay to tlie Landlord or as the Landlord shall direct the GST payable  by the Landlord in respect of the rentat and
other payments payable by the Tenant under this lease. The GST in respect of the rental shall be payable on each occasion
when any rental payment  falls due for payment  and in respec!  of any o(her payment  shall be payable upon demand.

4.2 If the Tenant shall make default in payment of the rental or other moneys payable under this lease and the Landlord becomes
liable to pay DefauR GST then the Tenant shall on demand pay to the Landlord the Default GST in addition to interest  payable on
the unpaid GMT under subclause  5.1.

Interest  on Uripaid  Money

5.1 If the Tenant defaulls in payment  of the rent or other  moneys payable under this lease for 10 working days then the Tenant  shal!
pay on demar.d inlerest  at the default  interest  rats on the moneys unpaid rnom the due date for payment  to the date of payment.

s,2 Unless a con!rary intention appears on the front page or elsewhere in this lease the default interest rate is equivalent  to the
interest rate charged by the Inland Revenue Department  on unpaid tax under the Tax Administration  Act 1994 during the period
for which the default interest  is payable, plus 5 per cent per annum.

Costs

6,1 Each perty will pay their own costs of The negotiation and preparation of this lease and any deed recording a rent review or
renewal.  The Tenant shall pay the Landlord's  reasonable  costs incurred in considering any request by the Tenant for the
Landlord's  consem to any matter contemplated  by this lease, and the Landlord's  legal costs (as between lavtyer and client) of and
inciden(al  to the enfoncement of the Landlord's  rights remedies  and powers under  this lease.

LANDLORD'8  PAYMENTS

Outgoings

SubJect to the Tenant's compliance with the provisions of clause 3 the Landlord shall pay all outgoings in respect of the property
not payable by the Tenant  direct. The Landlord  shall be under  no obligation  to minimise  any liability by paying any outgoing or tax
prior to receivlng payment from the Tenant.



Sixth  Edition  2(12  (5)

MA(NTENANCE  AND  CARE  OF  PREMISES

Tenant's  Obligations

B,"I The Tenant  shall be responsible  to:

(a)  Maintain  the  premises

In a proper  and workmanlike  manner  and to the reasonable  requirements  of the Landlord  keep and maintain  the interior  or

the premises  in the same clean order repair  and condition  as )hey were In at the commencement  date of this lease (or

where the lease Is renewed,  tlie commencement  date or the initial term of this lease) and will at the end or earlier

deterrrination  of the term quietly  yield up the same  in the like clean ordei  repair  and condition.  Tlie  premises  condition

report  (if  completed)  sha(l be evidence  of (he condition  of the premises  at the commencement  date  of this lease.  In each

case the Tenant  shall  not be liable For fair  wear  and tear arising  from reasonable  use.

a)id minor  replacements

Repair  or replace  glass breakages  witli glass  same or

doors  windows  liqht  fitlings  and power  pcilnts of the premises  and replace  light bulbs,  tubes  and power  points  that year  out

with items of the same  or better  quality  and specification.

(c) Painting

Paint and decorate  those parts  oF )he interior  of Ihe premises  which  have  previous%y been painted  and decorated  as st the

commencement  date of }his lease (or wliere  the lease is renewed  the commencement  date of the initial  term of this lease)

when  they  reasonably  require  repainting  and redecoration  to a spat,lfication  as approved  by the Landlord  such approval  not

to be unreasonably  withheld.

(d)  Floor  coverings

Keep all floor  coverings  In the premises  clean and replace all floor  txiverings  worn or damaged  ofher  than by Fair wear  arld

tear with floor  coverings  of the same or better  quality,  specification  and appearance  when reasonably  required by the

Landlord.

(e)  Damage  or  Loss

Make good any damage  to the property  or loss caused  by improper  careless  or abnr:rrmal use by the Tenani  or those for

whom  the Tenant  is responsible,  to the Landlord's  reasonable  requirements.

Where  the Tenant  is leasing  all of llie  property,  the Tenant  shall:

(a)  Care  of  grouhds

Keep any grounds  yards and surfaced  areas  In El ctt,an  ':nd  tidy condition  and maintain  any garden  or lawn areas  in a tidy

and cared  Tor condiilon

(b)  Wateranddrainage  'l

Keep and maintain  the storm  or waste  water  drainage,  system  including  downpipes  and gultering  clear  and unobstructed,

(c) Other0orks  " ' , I "  "

Car:rrypa4yautb,igehobsyethweorrkeynJ.a@nat(ntenance a.ln. !repairs to ttijp.Yoiperty aS 'tt'ie L:,andlord may re@ui(e in respect of WhlCh oulgoings
. ,, , ,"1 , ,  . % . ..: jl  .  .  

  .  i, . . .

Notwithstandm3su:71ause,8.1(a) the %nqpt shall nol.b21iyt>le For the main(enp.nce.or repair.of any building services bul this
subctause  shallinot  rele,aseithe  Tet)ant  (.rom any obligatiqn'.tq  pay for the cost, of any st,.yice  maintenance  contract  or chargss  in

respect of the ma)?tenant.e;or repair of the building servigps,:if il is an outgoiing sl'ecified iri the, First'Schedule but only to the

extent  specified  in the First  Schedule.

Notwithstanding any other provision or this' lipase, the' Ten0nt Miall nok be liable'ito repair army Inherent defeat in the premises nor to

pay any outgoings'incurred b9 tiie Landlord (n remedying jrly,inherent defect.,i I

If the Landlord sl)a15give %he T6.nant w5i.tt7n.inWce of ;ny4J)15e on the.part;o71the Tenarlt'to qpmply Oith any of the requirements

Toilets

The toilets  sinks  and drains shall be used for their  designed  -purposes  oniy  and no substance  or mafter  sh'all be deposited  in them

which  could damage  or bl6ck  them.

Rubbish  Removal

lO.al The Tenant  shail regi.ilarly cause  all of the Tenant's  rubbish  and recycling  to be removed  from the premises  and will keep the

Tenani's  rubbish  bins or  containers  in a tidy condifion.  The Tenant  will also at the Tenant's  own expense  cause  to be removed  all

trade  waste  boxes  and olher  goods  or rubbish  :not removable  in the ordinary  coui'se  by the local  authority.

Land(ord's  Maintenance

jl.l  The Landlord  shall keep and maintain  the building, all building  services  and the car parks in good order  and repair  and

weatherproof  but the Landlord  shall  not be liable  for any:

(a) RepairormaintenancewhlchtheTenanlisresponsiblsfoundertake.

(b) Want  of repair  or defecf  in respect  of building  services,  so long as )he Landlord  is maintainlng  a service  maintenance

contract  covering  the work  to be done, or where  the  biiilding  services  have not been supplied  by the Landlotd.

(c) Repa.r  or maintenance  which  is not reasonably  necessary  for the Tenant's  use and enjoyment  of the premises  and the car

parks.

(d)  Loss suffered  by the Tenant  arising from any want of tepair  or defect  unless the Landlord  shall have received  notice In

writing  of that  from the Tenant  and has not Within a reasonable  time after  that taken  appropriate  steps  to remedy  the same.

lt2  The Landlord  shall keep and maintain  senice  maintenarce  contracts  for liffs, air-conditioning  and at the Landlord's  option  any

other  building  services  supplied  by the Landlord.  Whsnever  building  services  cannot  be maintained  in good order  and repair

througli  regular  maintenance,  the Landlord  uiill if reasonably  required  replace  the services  with services  of a similar  type and

quality.

11.3  The Tenan(  shall be liaLile to reimburse  the Landlord  For !he  cost of any such repair,  maimenance  or service  contrack  pursuant  }o

subclauses  1 "1,1 and 11.2 if it is an outgoing  specified  in the First Schedule  but only to the extent  specified  In the First Schedule.

otiffcation  of  Defects

The Tenant  shall give to the Landlord  prompt  written  notice  of any  accident  to or defect  In the premises  of whk;h  the Tenant  may

be aware and in particular  in relation  to any pipes  or fittings  used in connectlan  with the water  electrical  gas or drainage  services.



Landlord's  Right  of  Inspection

13.1 The Landlord and the Landlord's employees contractors and invl[ees may at all reasonable times and after having given prior
written no}ice to the Tenant (except in the case of emergencies) emer upon the premises to view their condition.

Landlord  may  Repair

14.'l rr default shall be made by the Tenant in the due and punctual compliance With an)/ repair notice given by the Landlord pursuant

to this lease, or if any repairs for which the Tenant is responsible require to be undertaken as a mat(er of urgency then withoui
prejudice to the Landlordas other rights and remedies expressed or implied the Landlord may by the Landlord's employees and

contractors with all necessary equipment and material at all reasonable times and on reasonable notice (except in the case  of
emergencies) enter the premises {o execute the works. Any moneys expended ty the Landlord In executing the works  shall be
payable by the Tenant (o the Landlord upon demand together wiih interest on the moneys expended at the default interest rate
from the date of expenditure to the date of  payment.

Access  for  Works

15.1 The Tenant shall permit the Landlord and the Landlord's employees and contractors at all reasonable times and on reasonable
written notice (except in the case of emergencies) to enter the premises for a reasonable period to inspect and carry out works  to

the premises or adjacent premises qnd to install inspect repair renew or replace any services where they are not the responsibility

of the Tenant or are required to comply with the requirements of any statutes, regulations, by-law or requirement of any competent
authorily. All repaits inspections and works shall be mrried out Wifh the least possible inconvenience to the Tenant subject  to
subclauses  15.3  and 15.4.

15.2 If the Tenant's business use of the premises is materially disrupted 5ecause ofthe Landlord's works provided for in subclause
15.1, then duril'ig lhe period the works are beirtg carried oul a fair proportion of the rent and oulgoings shall cease to be payable

but without preJudk.e to the Tenant's rights if the disruption is due to a breach by the Landlord of the Landlord's obligation, under
subclause 15.i  to cause the least possible inconvenience to the Tenant.

15.3 If in the Landlord's reasonable opinion, the Landlord requires the Tenant to vacate the whole or park of the premises to enable  the

works referred to in subclauss 15.1 to be carried out, the Landlord may give the Tenant reasonable written notice requiring ihe
Tenant to vacate the whole or part of the premises and specifying a reasonable period for which the Landlord requires

possession. On the expiry of the notice the Landlord may take possession of the premlses or the part specified in the notice. A
fair proportion of the rent and outgoings shall cease to be payable during the period the Tenant vacates the premises as required
by the Landlord.

15.4 The Landlord shall act in good faith and have regard to nature, extent and urgency of the works when exercising  the
Landlord's right ofaccess or possession In accordance  15.1 and  15.3.
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20.3  The Tenant  may  at any time before  and will if required  by the Landlord  no later tl'ian the end or earlier  termination  of the term

remove  all the Tenant's  chattels. In addition  to the Tenant's  obligaiions  to reinstate  the premises  pursuant  to subclause  20,1 tlie

Tenant  Will ffiake  gOOd at the Tenan('s  oWn eXpsnse  all resuRing  damage  and If (he chattels  are not remOVer3 b)i the end Or earlier

termination  of the tei'm ownership  of the cliattels  may at tl'ie  Landlord's  election  pass to the Landlord  or the Landlord  may remove

them from the premises  and forward  them to a refuse collection  centre.  Where  subclause  27.5  applies,  the time by wliich  (he

Tenant  must  remove  the chattels  and to make good all resulting  damage  will be extended  to 5 working  days affer  access  ko the

premises  is available.

20.4  The cost of making  good resulting  damage  and khe C.OSl of  removal  or the Tenant's  chattels  shall be recoverable  from the Tenant

and the Landlord  shall not be llab(s  to pay any  compensation  nor  be liable For any loss  suffered  by the Tenarit.

Compliance  with  Statutes  and  Regu(ations

21.i The Tenant  shall  comply  with the provisions  of all sta(utes,  ordinary:.es,  regula!ions  and by-laws  relating  to the use of the premises

llie  ' of all Imences, requisitions  and notices  Issued by any

competent  authority  in respect  of the ptemises  or theii use by tlie  Tenant  or other

(a) The Tenant  shall  not be required  to make  any  structural  repairs  alterations  or addifioris  nor  to replace  or install  any plant  or

equipment  except  wliere  required  by reason of ll'ie particular  nature of the business  carried  on by the Tenanf  or otlier

occupant  of the premises  or the number  or sex of persons  employed  on the premises.

(b) The Tenanl  shall not be liable to discharge  the Landlord's  obligations  as owner  mrJer  the Building  Act 2004 unless  any

particular  obligation  is tlie responsibility  of the Tenant  as an oct.upier  or the premises.

<C) The Tenant  will promptly  provide  the Landlord  wi(lx a copy of all tequisitions  and notices  received  from a competent  authority

under  this subclause.

2f.2  If the Landlord  is obliged  by any legislation  or requirement  of any competent  authority  to expend  moneys  during  the term of tl'iis

lease  or any renewed  term on any improvement  addition  or  alteration  to tlie properly  which is not the Tenant's  responsibility  under

subclause  21.1 and the expenditure  would  be an unreasonable  amoun(  then the Landlord  may  determine  this  lease. Any  dispute

as to whether  or not the amount  to be expended  by the Landlord  is unreasonable  shall be de(ermined  by arbitration.

2t3  The Landlord  warrants  that allowing  lhe premises  to be open to members  of khe public  and allowing  the use of the premises  by

members  of the public  at the commencement  date will not  be a breach  of  section  363 of the Building  Act  2004. This clause  does

no( apply  to any  "building  work'  (as defined  in the Building  Act 2004)  relating  to the fit-out  of the premises  by the Tenant.

21,4  The Tenan), when undertaking  any building  work to the premises,  shall comply  with all statutory  requirements  including  the

obtaining  o( building  consents  and code compliance  certificates  and sliall  not allaw the premises  to be open to members  oF the

puLi(ic or allow use of the premises by metribers of khe publip if that would be in breach of section 383 of  tm Building  Act 2004

21.5  During the term and any renewal,  the Landlord  shall no. gi%  consent  to or carry out any building  work in any part of the

Landlord's  property  which  may cause  the Tenant  to be in Ireach  of section  363 of the Building  Act  2004  by allowing  the premises

o be open to members  of  the public  and alkiwing  the.use  o: the premises  by members  of the public.

NoNoxiousUse'
 I

22.1 The Tenant  eihall riot;

(a) Bringu(3on.6rii'ore,#ij'hin.t)%ap'remis4s.norallomtobre'..'t'j6ughtuponor%toredwithiri'lheprem,%sesanyinachinerygoodsor

(b) Contaminate the prop@r% and shjll undertake all works oecessa,ry to reinove ffiny contffiminatign o'f the property other than

(c) Use the p,ry:is,es of allow them to be used for any nglsi'rs  hoxious  illegal ot offensive  trjde  or business.

(d) Allow an9 ffia or thing 'to be dorm which may be or grolHto tie 'ainuisa5.ce disFurbeince  or annoyance to fhe Landlord, othe,

tenanls 6f.it,5eltp(opertyi  Or any other p;erSOni and 6enerally (he Tenant shall c6ndu6t.the Tenant's business  upon the

premises in a cl7an quiet and orderly meinner free fro$ damage r)41sance disturbance or ariB6yance to any such persons
bu! the carrying oh by the Tenan( in a reasonabJe mannerpf the business use or any use. tp which the Landlord  has

conserited  shall be deemed  not to be a breach  6f this  clause.

INSURANCE

Landlord  shall  itisure

23.1 The Landlord  sliall  at all times during  the temi  keep and maintain  insurance  of llie type shown  and for the risks  specified  in the

Firsf Scliedule.  lr insurance  cover  required  under  this subdause  becomes  unavailable  during  the term of this  lease or any renewal

otlier  kl'ian because  of the Landlord's  act or omission,  the  Landlord  will not be in breach  while  cover  is unavailable,  provided  the

Landlord  uses all reasonable  endeavours  on an ongoing  basis (o obtain cover. The Landlord  will advise  ))'is Tenant  in writing

whenever  cover  becomes  unavailable  and provide  reasons  as to the unavailability.  The Landlord  will also provide  the Tenant  with

teasonable  information  relating  to the cover  when requested  by the Tenant.

23.2  The parties acknowledge  and agree pursuant  to section  27al of the Property  Law Act 2007 that to the exten( of any excess

payable  regarding  any  insurance  policy  held by the Landlord,  tlie  excess  will represent  an amount  for  which  the Landlord  has not

insured,  or has not fully insured  the premises  or the property  against  destruction  or damage  arising  from the events  that the

section  applies  to. If !he Landlord  makes  any claim against  its insuraiice  Tar any destruction  or damage  bet,ause  of any act or

omission  ol the Tenant,  the Tenant  will pay the Landlord  the amount  of the excess not exceeding  the sum specified  In the list of

outgoings  in the Fitst  Schedule

Tenant  riot  to  void  insurance

24,at The Tenant  shall not carry  on or allow  upon the premises  any trade  or occupation  or allow to be done any  act  or thing  wl'+ich:

(a)  Shall  make  void or voidable  any policy  of insurance  on the property.

(b)  May  tender  gny  increased  or extra premium  payable  for any policy  of insurance  except  where  In circumstances  in which  any

increased  premium  !s payable  the Tenant  sliall have first obtained  the consent  of the Insurer  of the premises  and tl'ie

Landlord  and made payment  to the insurer  o(  the amoun(  of any such increased  or  extra premium  as may be payable  but

the carrying  on by the Tenant  in a reasonable  manner  of the business  use or of any use to which the Landlord  has

txinsented  shall  be deemed  not to be a breach  ofthis  clause.

In any case where  in breach  of subclause  24.1 the Tenant  has rendered  any it'isurance  void or voidable  and the Landlord  has

suffered  loss or  damage  by that  the Tenant  shall at once  compensate  the Landlord  In full for  such loss or damage.
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When Tenant  to have benefit  of Landlord's  insurance

25.1 Where the property Is destroyed or damaged by fire, flood, explosion, lightning, storm, eartliquake, volcanic  activity  or any risk
against which the Landlord is (or has covenanted wilh the Tenant to be) insured the Landlord will not require the Tenant  to meet
(he cost of making good the destruction or damage to the properly and will indemnify the Tenant against such cost where  the
Tenant is obligated to pay for making good such damage or destruction. The Lamlord does not have to indemnify the Tenant  and
the Tenant  will not be ext,used  from liability under  this subclause  if and to the extent  that:

(a) The destruction or damage was intentlonally caused by the Tenant or those for whom  the Tenant is responsible;  or

(b) The destruction or damage was lhe resul( of an act or omission by the Tenant or those for whom the Tenant is responsible
and (hat act  or omission:

(1 ) occurred  on or about  the property;  and

(2)  constitutes  an imprisonable  offence;  or

(t.) Any insurance moneys that would oiherwise have been payable to the Landlord for the damage or destruction are rendered
irrecoiierable in consequence of any act or omission of the Tenant or those for whom the Tenant  is responsible.

DAMAGE  TO OR DESTRUCTION  OF PREMISES

Total  Destruction

26;I If the premises or any portion of the building of whk.h the premises  may form part shall be destroyed  or so damaged:

(a) astorenderthepremisesuntenantable(henthetermshallatonceterminatefromthedateofdestructionordamage;or
(b) in the reasonable opinion of the Landlord as to require demolition or reconstruction, then the Landlord may within  3 months

of the date of damage give the Tenant 20 working days notice to terminate and a fair proportion of the rent  and outgoings
shall  cease  to be payable  as (mm the dats  of damage.

Any  termination pursuant to this subclause sltall  be without prejudice  to the rights  of eiither party  against  the other.

Partial  Destruction

27.1 If the premises or any portion of lhe building of which the premises may form part shall be damaged but not so as to render  )he
premises unlenantable  al'id:

(a) the Landlord's policy or policies of insurance shall not, have been invalidated or payment of thei policy moneys refused  in
consequence  of some  act or default  of the Tenant;  ahd ".

(b) all the necessary permits and consents are obtainabl7,la'

tdhaemLaagnBdtlOoWrdarsdhsarlel pwait,hlnagllsurecahsdoanmabalgees0p,eeredl:stxaptelnngdthaell i;he,insuraonrclehembounlledylnsg rbeuctetivheedLabnydtlhOerd Lsahnadiilonrodt bine rlelasbpleectto oefXpseunchd
any sum of money  greater  than  tt;e amount  '

27.2 Any repair ' re(nstatement may be rgaterials of construr,tion and according  to
such plan "'Landlord ttiink, fiat aand For Tenant's occupation  and
use of the

27.3 Until the the'iepairs%r stiall to be payable  as from
the date of

27.4 Ifanynecessary  orconsent ' by Lanalordshallbeinadequaie
for the repair or a then to of either party  against  the
other.

No  Access  in

27.5 If there is an and the -Tenant Is full9 the enant's business  from  the
premises rpasons of safe'ty 'of or or overcome any hazard,  harm or
loss khat may " with the emergency int.luding:
(a) a or  access  cordon  applyir;g  to

(b) prohibition on the oT the premises pending ths of structural enginesring or o('her reports and appropriate
certifications required by any competent authorR51 thfft the premises are fit for use; or

(C) restriction  on occupation  of the premises  by any  competent  authority,

then a fair proportion of the rent and outgoings shall cease to be payable forthe period commencing on the date when  the Tenant
became unable to gain access to the premises to fully conduct the Tenant's business from the premises until the inqbility  ceased.

27,6 This subclause 27.6 applies where subclause 27.5 applies and the premises or building of whicli the premises form part are not
totally or partially destroyed or damaged resulting in the lease being cancelled as provided for in subclauses  26.1 or 27.4,  Eithe(
party may  terminate this lease by giving  10 working  days  written  notice  to the other  if:

(a) the Tenant is unable to gain access to the premises for the period  specified  in the First St.hedule;  or

(b) the party that terminates (his lease can at any time prior to termination estabtish with reasonable certainty that the Tenant  Is
unable  I0 gain access  to the premises  for that  period.

Any termination shall  be without prejudice  to the rights  of either party  against  the other,

DEFAULT

Cancellation

28."l The Landlord may (in addition to the Landlord's rigm to apply to the Court for an order for possession) and subject to section
z45(2) of the Property Law Act 2007 cancel this lease by re-entering the premises  at the time or at any time atker that:

(a) If the rent shall be in arrears 10 working days affer any rent payment date and the Tenant has failed to remedy that breach
wiihin 10 working days after service on the Tenant of a notice in accordance with set.tion 245 oT the Property Law Act 2007.

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

If the Tenant shall make or enter Into or endeavour to make or enter into any composition assignment or other arrangerm.nt
with or for the benefit  of the Tenanfs  creditors.

Ili the event of the insolvency, bankruptcy, statutory management, voluntary administration, receivership or liquidation of the
Tenant

.J'  *y
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(e)  IF Ihe Tenanl  shall  suffer  execution  to Issue  against  tl'ie Tenant's  properky  goods  or effects  under  any  Judgment  against  the

Tenant  in any  Court  for  a sum  in excess  of  five  thousand  dollars  ($5,000).

The  term  shall  terminate  on the cancellation  but without  prejudice  to  tlie  righ(s  of  either  party  against  ihe  other.

Essentiality  of  Payments

29."l  Failure  to pay rent or other  moneys  payable  under  this  lease  on the due date  shall  be a breach  going  lo t)ie essence  of the

Tenant's  obligations  under  llie  lease.  The  Tenanl  shall  compensate  the Landlotd  and tlie  Landlord  sliall  be entitled  lo recover

damages  from  the  Tenant  for  such  breach.  This  entltlement  shall subsist  notwithstanding  any  determination  of  the  lease  and  shall

be in addition  to any  other  right  or remedy  which  the Landlord  may  have.

29.2  The acceptarice  by the landlord  of  arrears  of renk or other  moneys  shall  not  constitute  a waiver  of the essenliality  of tlie  Tenant's

continuing  obligation  to pay  rent  and  other  moneys.

30.1  The  Tenant  shall  compensate  the Landlord  and tlie  Landlord  shall  be entitled  to recover  damages  for any  loss  or damage

by reason  of any acts  or omissions  of the Tenant  constituting  a repudiation  of  the lease  or the Tenant's  obligations  under  the

lease,  Such  entiflement  sliall  subsist  notwi(hstanding  any  determination  of the lease  and  shall  be in addition  to any  other  right  or

remedy  which  the Landlord  may  l'iave.

QUIET  ENJOYMENT

31.I  The  Tenant  paying  the rent  and performing  and  observing  all the covenants  and agreements  expressed  and implied  in this lease

shall  quietly  'hold and enjoy  tlie premises  kmoughout  tlie  term  without  any  interruption  by the Land(ord  or any  person  claiming

under  tlie  La'idlord.

RENEWAL  OF LEASE

32.1  If the Tenant  has  given  to the Landlord  written  riotice  to renew  the  lease  at least  3 calendar  months  before  the  end  of the term  and

is not  at the  date  of  the giving  of the  notice  in breach  of  this lease  Ihen  the landlord  will grant  a new  lease  for  a further  term  from

the renewal  date  as follows:

(a)  If the ranewal  date  Is a market  rent  review  date  the  annual  rent  sliall  be the current  market  rent  which  if not  agreed  on shall

be determined  in accordance  with subclause  2.2 butl'the annual  rent shall  not be less than  the rent payable  as at the

commencemenf  date  of the immediately  preceding  leafe.jerm.

(b) If the renewal date Is a CPI rent review date, khe ann4,al r0nt shall be de(ermined In accordance with subclause 2,5,

(c) Subject to the provisions of paragraphs (a) and (ti) the new lease shall be upon and subject to the covenants and

agreements expressed and implied in this lease excbpl %hat the term of this lease plus all further terms sliall expire on or

(d) The anniIial, rent shall be subject to r4iew  Buding the temi of the hew lease on the jent review dates specified in khe First

(6') wThheo Lhaali;glourBdraansteaed5o1nhdl3itiloenals6ef'ogrnanbtQiphgall,'a0nfetWheleT:Sn,eall'%nSi%lWllhob:a:nkigtlleveQn.t6n, ol3:cVee oihreth'ne"swecteuar"itey ogfuaarabnaineke"gubayraanntyeeguthaarat nhtaosr
been  giVe

(g) Notwithstanding anything contained tri subclause 32.1(fllhae ir)terim renk.re(erted to in that subclause shall not be less than

the annual  rent  payable  ap at  the comtnengem6nt dats"5f.the  immediate!y preceding  lease  term.

(h) The parti<, 9 YJ ill. riot.t'ereleased..b;y the.yeinewal oj the flffijje frorri any liab.ility for any breaph under this le:ase.
'1 l:

ASSIGNMENT  OR SUBLETTING

33.1 The Tenant shall not assign sublet or o!herwise partWi)h ihe possess3on of the premises, the carparks (if any) or any part of them

without  first  obtaining  the written  conssnt  of the Landlqrd  which  -the Landlord  shall  nol unreasonably  withhold  or delay  if the

following  conditions  are  fulfilled:

(a)  The Tenant  proves  to the reasonable  satisfaction  of the Landlord  tlial  the proposed  assignee  or subtenant  is (and in the

case  of a company  that  tlie  shateholders  of lhe proposed  assignee  or subtsnant  are)  respectable  responsible  and has the

finanaal  resources  to meet  the Tenantas  commitments  under  tliis  lease  and in the case  of the  subtenant  the sublenanf's

commitments  under  the sublease.  The  Tenant  shall  give  the  Landlord  any  additional  Information  reasonably  required  by the

Landlord.

(b)  All rent  and  other  moneys  payable  have  been  paid  and  there  is no(  any  subsisting  breach  of  any  of ilie  Tenanlas  coyenanis.

(c)  In the case  of  an assignment  a deed  of covenant  in cuskomary  Torm approved  or prepared  by the  Landlord  Is duly  executed

and delivered  to the Landlord.

(d)  In the case  of an assignment  to a company  (other  than  a company  listed  on the  main  board  of  a public  stock  exchange  in

New Zealand  or Australia)  either  a deed  of guarantee  in customary  form approved  or prepared  by the Landlord  is duly

executed  by the principal  shareholders  of  that  compariy  and  delivered  to the  Landlord  or  a bank  guarantee  from  a registered

trading  bank in New  Zealand  on reasonable  terms  approved  by the Landlord  as security  for the performance  by the

company  of  its obligations  under  this  lease  is provided  to the  Landlord.

(e)  The  Tenant  pays  the Landlord's  reasonable  costs  and  disbursements  in respect  of the approval  arid  the  preparation  of any

desd  of covenant  or guarantee  and (if appropiiate)  all fees  and charges  payable  in respect  of any  reasonable  inquiries

made  by or on behalf  of  the Landlord  concerning  any  proposed  assignee  subtenant  or guarantor.  All such  costs  shall  be

payable  whether  or not  the assignment  or sublet(ing  ptoceeds.

33,2  Where  tlie Landlord  consents  to a sublettlng  the consent  shall  extend  only  to the subletting  and notwithstanding  anything

contained  or implied  in the  sublease  the  consent  shall  not  permit  any  subtenant  lo deal  with  the sublease  In any  way  In which  the

Tenanf  is restrained  from  dealing  without  conssnt.

33.3  Where  any  Tenant  Is a company  which  is not listed  on the  main  board  of a public  stock  exchange  in New  Zealand  or Australia,

then  any ctnange  in the legal  or beneficial  ownership  of  its shares  or  the shares  of Its shareholder  or  issue  of new  capital  in the

company  or its shareholder  where  in any  case  there  is a change  in the effective  management  or control  of (he company  will

require  the  written  consent  of  the Landlord  which  will  not  be unreasonably  withheld  or delayed.
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34.I  Clause  34 applies  where  the property  is part  of a unit  title  development.

Body  Corporate

34.2 TtR3 expressi0n "BOd5t Corporate" means ttN3 Bad)/ Corporate under kllB unit TitleS  ACt 2010 (in subclauses 34.2  10 34.7  'tlle  A(.t")
In respect  of the  property,

Act  and  Rules  Paramount

34.3  This lease  shall be subject to the provisions  of  the rules  of the  Body  Cotporate  and  the provisions  of the  Act

lnsurance

34.4 Unless the Body Corporate has resolved that the Landlord is to insure the building the Landlord's obligation to insure  the building
shall  be satisfied by the Body  Corporate  mainlaining  the same  insurance  cover  in accordance  with  (he At,t.

Landlord's  Obligations

34.5 The Landlord shall observe and perform all of the Landlord's obligations as a member of the Body  Corporate  and shall  uSe the
Landlord's best endeavours to ensure that the Body  Corporate  complies  with  its rules  and  the  provisions  of the  Act,

Tenant's  Obligations

34.6 The Tenant shall comply with the rules of lhe Body Corporate and the provisions of the Act to the extent that they  apply  to the
Tenant's  use of  the property.

Consents

34.7 Where in this lease the consent of the Landlord is required in respect of any mar}er then the like consent of the  Body  Corporate
shall also be required if the consent of the Body Corporate to the mat!er would be necessary under its ru!es or  the  Acl.

CARPARKS

35.1 The Tenant shall have the right to exclusive possession of the leased car parks, but when any car park is not being  used  by the
Tenant  other  persons  shall  be entiUed  to pass  over  the  same.

35.2 The Landlord may carry out repalrs to the car parks and no abatemen! of rent or other compensation shall be claimed by the
Tenant  except  pursuant  lo subclauses  26.'l  or 27.3.

35.3 The Tenant shall comply with the Landlord's reasonable requir4ments relating to the use of the car parks and access to them and
in particular shall  only use the car  parks  for  the parking  of one  motor  Vehicle  per  parklng  space.

35.4 The provisior;s of the Second Schedule shalj apply lo the car pfflrks as a-ppropriate.

Holding  Over  ) ' ,' I il
36.'l IflheLandlomp@rB!tstheTenanttoremain,'inoccupatior':,JJhffipremisesaffeitheexpirationprso('nerdeterminationoftheterm,

the occupation shall be a periodic tenancy gnly t,ermiriable' 1,9 0t least 20 workln3di'y3 notitet given pt any time with the tenancy
terminating on the expiry of the no€!cffi 6§'% rent ai%n payab:le, and 3fHerwise pn.ljie same cove'l'iants and agreements (so far as
applicable to a peri6dic tenancy) as expr%sjd or im('lied  un'qet this le'ase. i

37.1 The Tenant th-@ :erm"permit the Lffinjlord, the L,a-4di!d,'s represen.tatives arid @roppp!tive teAants or purchasers to have

(a) Any sucti irispeqtipn is at a time which Is reasonably c6nvenlenf to the Tenarrt and after reasonable written  notice,

Landlord  to do so.

Suitability

38.1 No warranty or representation expressed or impNed has been or Is made by the Landlord that the premises are (iow suitable  or will
remain suiiable or adequate for use by the Tenanl or lhal any use of the premises by the Tenant will comply  with  the by-laws  or
ordinances  or other  requirements  of any  authority  having  jurisdiction.

Affirmation

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

Waiyer

40.1 No waiver or failure to act by either party in respect of any breach by the tther shall operate as a waiver of another  breach,

Land  Transfer  Title  or Mortgagee's  consent

41,1 The Landlord shall not be required to do any act or thing to enable this lease to be registered or be required to obtain the consent
of any mortgagss of the property and the Tenant will not register a cavea) in resped of the Tenant's intsrest under  this  lease.

Notices

42,1  All nolices  must be in writing and must be served  by one  of  the  following  means:

(a) In the case of a notice under sections 245 or 246 of the Property Law Ad 2007 In the manner prescribed by sectton  353  of
that  Act;  and

(b) In all other cases, unless otherwise requiretl  by sections  352  to 36al of the  Property  Law  Act  2007:

(1 ) in the manner authorised by sections 354 to 36'l  of  the Property  Law  Act 2007,  or

(2) by personal delivery, or by posting by registered or ordinary mail,  or by  facsimile,  or  by email.

"}3
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42.2  Inrespectofthemeansofservicespecifiedinsubclause42.1(b%2),anoticeisdeemed!ohavebesnserved:
(a)  In the case  of personal  delivery,  when  received  by the  addresses.

(b)  In the case  of posting  by mail,  on the second  working  day  following  the da(e of  posting  to the addressee's  las! known

address  in New  Zealand.

(c)  Inthecaseoffacsimiletransmission,wliensenttotlieaddressee'sfacsimllenumber.

(d)  In the case  of email,  when  acknowledged  by llie addressee  orally  or by hturn  email  or otherwise  in writing  except  that

return  emails  generated  automatically  shall  not  constitute  an acknowledgement.

42.3  In tlie  case  of a notice  to be served  on tt)e Tenant,  if the Landlord  is unaware  of the  Tenant's  last  known  address  In New  Zealand

or the Tenanes  facsimile  number,  any notice  placed  conspicuously  on any part  of tl'ie premises  shall  be deemed  to have  been

served  on the Tenan(  on tlie  day  on which  it is affixed.

42.4  A notice  shall  be valid  if given  by any  director,  general  manager,  lawyer  or other  autliorised  repl'esentative  of the  par§  giving  the

42.5  Where  two or more  no(ices  are  deemed  to have  been  serVed  at tl'ie same  time,  tliey  shall  (ake effect  in the order  In whlch  they

would  have  been  served  but  for subclause  47.1  (p).

42.6  Any  period  o'  notice  required  to be given  under  lhis  agreen'ient  sliall  be computed  by excluding  the  dale  of  sersAce.

Arbitration

43.I  Thepartiesshallfirstendeavourtoresolveanydisputeordlfferencebyagreemenlandiftheyagreebymediation.

43.2  Unless  any  dispute  or difference  is resolved  ty  mediation  or other  agreement  within  30 days  of the dispute  or  difference  arising,

the same  shall  be submikted  to the arbitration  or one  arbitrator  who  shall  conducl  the arbitral  proceedings  in accordance  with  the

Arbitration  Act  '1998 or any other  statutory  provision  then relating  to arbitration.

43.3 If the parties  are  unable  tO agree  On the arbilraxor,  an arbi!ralDr  Shall t)&' appointad,  upon  request  Of any  party,  b/  the president  Or

vice president  of the New  Zealand  Law  Society.  That  appointment  shall  be binding  on all parties  to the arbitration  and  shall  be

subject  to no appeat.  The provisions  of  Article  11 of  ihe Firsk Schedule  of  the  Arbitration  Act  1 996  are  to be read  subject  to this

and varied  accordingly.

Limitation  of  Liat,ility  ,
l,.  ' ii

45."l  Ifanypersori'enfersintothisleaseastrusteeofatruht,
1,

(a)  That  psrson  wgranlsrlhat=  ,

(1) thatpersonhaffi ' enter and '

(2) that.pe'rsqn "  leasein t5etrust; and.

(3)  khat'person  has  '  that  rigaht has

any  action,of  person  a a

(4)  allofthepersons  of  a lease.  '.

If that perso; has no rigl7.t to or.intere'slm in that person's Trustee of the trust,

that person': liabilit9 4nd@r this lease but will be limlte'd to recoverable

from the 4is:et, of the!tru*lfrom time a ht of thffit ' to , indemnified from the trust

assets hao been lost or imparted as a result of 6r gross ii  liability will bscome personal but

limited  to',the  e;te(it  of  (hat part  of  the limi(ed  amount  wi'iiih  cannot  from  any6ther.jierson.

Notwithstanding  subcl3jse 45.1,  a party to this lease  that is:named  in item '17 of  the First Schedule  as % limited liability trustee,

that  person's  liability  w:il not  be personal  and  unlimitead'but limited  in accordance  vzith subclause  45.la(b):a

Counterparts

46."l  This  lease  may  be executed  in two or more  counterparts,  all of which  will kogether  be deemed  to constiiuke  one  and the same

lease.  A party  may  enter  into this lease  by signing  a counterpart  copy  and sending  It to the other  paffly,  including  by facsimi!e  or

email

DEFINlTIONS  AND  INTERPRETATION

47.1  In this  lease:

(a)  'building  services'  means  all services  provided  by the Landlord  as an integral  part  of the building  for the general  use and

enjoyment  or the  building  by its tenanls  or occupants  including  waier,  gas, electricity,  lighting,  air conditioning,  heating  and

ventilation,  telecommunications,  lifis  and  escalators  whether  or hot they  are  located  within  the  premises.

(b)  "CPI"  means  the  Consumer  Price  Index  (All Groups)  published  by Statislics  New  Zealand  or other  government  agency  and

any  revised,  replacement  or substituted  index.

(c)  "Default  GST"  means  any additional  GST,  penalty  (civil or otherwise),  interest,  or other  sum imposed  on the Landlord  (or

where  the Landlord  is or was  a membsr  of a GST  group  its represenlatiw.  member)  under  the GST  Act or the Tax

Administration  Act  1994  by reason  of  non-paymerit  of any  GST  payable  In respect  of  the  supply  made  under  this lease  but

does  not Include  any  sum levied  against  tlie  Landlord  (or where  tlie  Landlord  is or was a member  of a GMT group  its

representative  member)  by reason  of a default  or delay  by tlie Landlord  after  payment  of  the GST  to the Landlord  by  the

Tenant,

(d)  "emergency"forthepurposesofsubclause27.5meansasituationthat:

(1 ) is a result  of any  event,  whether  natural  or otherwise,  including  an explosion,  earthquake,  eruption,  tsunami,  land

movement,  flood,  storm,  tornado,  cyclone,  serious  fire, leakage  or spillage  of any dangerous  gas or substance,

infestation,  plague,  epidemic,  failure  of  or disruption  to an emergency  service;  and

(2)  causes  or may  cause  loss of life or  serious  inJury, illness  or in any  way  seriously  endangers  the safety of  the public  or

property;  and

(3)  theeventisnotcausedbyanyactoromissionoftheLandlordorTenant.

14 3!5!ff Re3>
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(e) "GST" means the Goods and Services Tax arising pursuanf  to tlie Goods  and Services  Tax Act 1985  and "GSTAcl"  means

the Goods  and Services  Tax Act  1985.

(f) "premises"  includes all the Landlord's fix(urss and fiilings  provlded  by the Landlord  and those set out in the Fifth Schedule.

(g)  "premises  condition  report"  means  the report  as set out in the Sixth Schedula.

(h)  'renewal"  means  the granting  of a new lease as provided  for in subclause  32.t

(i) "rules" in clause 34 means the Body Corporate operational rules under  the Unit Titles  Act 20alO and any amendments  to
those  rules or  replacement  rules.

0) "structural repair" means a repair, alteration or addition lo the structure or fabric of the building  but excluding  building
SerViCeS.

"term"  includes,  where  the context  requires,  a further  term if the lease Is renewed.

'the common areas" means those parts of the property the use of which  is necessary  for the enjoyment  of the premises  and
which  is shared  with other  tenants  and oc.cupiers.

(m) 'the Landlord" and "the Tenant" means where appropriate the executors, administrators, successors  and permitted  assigns
of the Landlord  and the Tenant.

(n) "the property" and 'the building" mean the land, building(s) ot in'iprovements of the Landlord whit,h Comprise  Or contain  the
premises. Where the premises are part of a unit title development the woms "the property" mean the land and building(s)
comprised  in the development.

"those  for  whom  the Tenant  is responsible"  includes  the Tenant's  agents  em:iloyees  contractors  or invitees.

"working day" has the meaning given to it in the Pmperty Law Act 2007, %ollces  served afler  5pm on a working  day, or on a
day  which  is not a working  day, shall  be deemed  to have  been served  on the next  sut,ceeding  working  day.

(q) A reference in this lease to any law, legislation or legislative provision }ncludas  any statutory modification, amendment  or re-
enactmenl  and any subordinate  legislation  or regulations  issued  under  that k.glslatlon  or legislative  provision.

A reference  to the words  "include'  or "lncluding'  are to be interpreted  without  limitation.

If any Inserted term (including any Fufhe.a Temi in the Third Schedule)  conflicts  with the covenants  in the First,  Second  and
Fourth  Schedules,  the inserted  term  will prevail.

(t) Whenever words appear In this lease that also in the First Schedule then those words shall mean and int,lude  the
details  supplied  afler  them in the First  Stjaiedule.

Where  the context  requires  or admits,  words  singular  shall  import  tiie plural  and vice versa.

Where the Landlord's consent or approval to any Is required  ur)der this lease then, unless  expressly  stated tO the
contrary  in this lease, in each case the Laqdlord:

(1 ) must  not unreasonably  withhold
f, .

(2)  withlnareasona51@time  being

15
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aimexed  to tliis  Deed,  as tong  as tliey  do not  obstruct  tlie  ingress  and  egress  to tlie  Access  Area  in any  way.
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FOURTH  SCHEDULE

GUARANTEE

IN CONSIDERATION  of the Landlord entering into the lease at the Guarantor's request the Guarantor:

(a) Guarantees payment of the rent and the performance by the Tenant of the covenants in the
lease.

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

THE  GUARANTOR  covenants  with  the Landlord  that:

'I. No release delay or other indulgence  given by the Landlord to the Tenant or to the Tenant's  SuCCeSSOrS

or assigns or any other thing by which the Guarantor would have been released had the Guarantor
been merely a surety shall release prejudice or affect the liability or the Guarantor as a guarantor or as
indemnifisr.

2. As between the Guarantor and the Landlord the Guarantor may for all purposes be treated as the

Tenant and the Landlord shall be under no obligation to take proceedings against the Tenant before
taking  proceedings  against the Guarantor.

3.

4.

5.

6.

The guarantee and indemnity is for the benefit gf and may be enforced by any person entitled for  the
time  being  to receive  the rent.

An assignment of the lease and any rent reV,eW' in accordance with the lease shall not release  the
Guarantorfrom  liability. ii I

Should th@(e be more thar; gne Guprantp,rth'eir{3ipl"ility ur%;ler this guaraniee and indemnity shall be joint

The Guaragtee.anq i74,emn,ity @hall:q*tend to,, a,'7Xi p,61ding.ovey ),y the %a5t. .:i

" s. I '

3
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SCHEDULE

LANDLORD'S  FIXTURES  AND  FiTTmGS

(Subclause  47."l(f))
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SIXTH  SCHEDULE

PREMISES  CONDITION  REPORT

(Subclause  8.1)

I ii II
Ilt l'j
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Dated

Between
Mclissa  Jaync  Sliiplcy,  Les}ay  Catherine  Shiple)+,  Norinan

Douglas  S}iipley  and  Tracey  Etiuna  McCarron  as Triis(ces

of  t)yc Templsr  Trust

Landlord

and
NZ  Foods  Direcf  Limtted

Tenant

@ AuCKLAND  DISTRICT  LAW  SOCIETY  INC  20"l7

REF.  4035
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