DEED OF LEASE Sixth Edition 2012 (5)

GENERAL address of the premises:

9 Ashford Avenue, Ashburton Business Park, Ashburton

DATE:

LANDLORD:

Calder Stewart Food & Logistics Fund Limited

TENANT:

New Zealand Dairy Collaborative Limited

Release date: 14 November 2017 1



SIGNED by the Landlord

in the presence of:

Witness Signature

Witness Name

Witness Occupation

Witness Address

}
1
J‘
i

Witness Signature

Witness Name

Witness Occupation

Witness Address

Sixth Edition 2012 (5)

Slgnaﬁr\s;if Landlord

Print Full Name

Director / T i

Delete the options that do not apply

If no option is defeted, the signatory is signing In their personal capacity

—— 7
Signature of Landlord AJ ) - %/é‘é&’

Print Full Name

Director / Trustee / Authorised Signatory / Aftorney*

Delete the options that do not apply

[Fno option is deleted, the signatory is signing in their personal capacity

elete the options 1 that do notapply :

“fno option /s deleted the signatory is signmg in the/r personal capacity

1

% o W%“/

Signature of}énant

If no option is delete, the signatory is signing in their personal capacity

Note: If signing by a company or as an Attorney - please refer to the notes on page 3



Sixth Edition 2012 (5)

in the presence of: Signature of Guarantor

Print Full Name
Director / Trustee /
Delete the option,
If no option |

thorised Signatory / Attorney*
at do not apply
Eleted, the signatory is signing in their personal capacity

Witness Signhature

Witness Name

Witness Occupation Signature of Guarantor

Print Full Name

Director / Trustee / Authorised Signatory / Attorney*
Delete the options that do not apply
If no option i i i

Witness Atddress

* If this agreement is signed under:
(i) aPower of Attorney — please attach a Certificate of non-revocation (ADLS form code: 4098WFP); or
(i) 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 [full name of the donor] by his or her Attorney [aftorney’s signature].

Note: Signing by a company -~ Companies must sign this document in accordance with section 180 of the Companies
Act 1993, to ensure it is binding as a deed. [n general, this means:
(@) ifthere are two or more directors of the company, two directors must sign and no witnessing is necessary;
(b) ifthere 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.

P
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FIRST SCHEDULE

1. PREMISES: Land and Buildings situated at 3 Ashford Avenue, Ashburton Business Park,

Ashburton being the parcel of Jand containing 11,160 m2 being Lot 17 Deposited Plan
427688 comprised and described in Record of Title 509462.

2. CAR PARKS: 23

3. TERM: Fifteen (15) years

4. COMMENCEMENT DATE: 1 December 2021

5, RIGHTS OF RENEWAL.: Two (2) rights of five (3) years each

6. RENEWAL DATES: 1 December 2036, 1 December 2041

7. FINAL EXPIRY DATE: 30 November 2046

8. ANNUAL RENT: Premises.  $655,122.00 plus GST
(Subject to review if applicable) Car Park§s $ plus GST

B
TOTAL ! plus GST
1 e . \ s —_—

9, 0. % Ms"" -plus GST
10. day of each month commencing on theist  day
S - i ‘
S ‘
1. RENT REVIEW DATES: 1. Market rent review dates:
(Specify review type and insert dates 1 December 2036, 1 December 2041
for initial term, renewal dates and
renewal terms. Unless dates are
. - . Annual
specified there will be no reviews. 2. &Pt rent review dates:
Where there is a conflict in dates, the ' o,
market rent review date will apply.) The Annual Rent shall be increased by 2.5% per annum on each
’ anniversary of the Commencement Date except the Market Rent

Review Dates.

ANZ Bank of New Zealand Limited Commercial Bill
Rate plus 4% per annum (or in the event the ANZ Bank
12. DEFAULT INTEREST RATE: of New Zealand Limited does not exist then any trading Yo-per-anntm
(subclause 5.1) bank).

13. BUSINESS USE: Blending, packaging, storage and distribution of dried milk powder and other activity
(subclause 16.1) permitted by the local authority district plan rules and encumbrance instrument
8605452.5; and approved by the Landlord acting reasonably.

4
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14. LANDLORD’S INSURANCE: (1) Cover for the building against damage and
(subclause 23.1) destruction by fire, flood, explosion, lightning,
(Delete or amend extent of cover as appropriate) storm, earthquake, and volcanic activity;

on the following basis:

(&) Full replacement and reinstatement
(including loss damage or destruction of
windows and other glass);
(Delete either (a) or (b): if neither option is deleted, R
then option (a) applies)
(ey—indemmity to-fu [nsuraélg ’al;s.ﬂ“{ﬂtﬂ“gi

g 3'
(2) Cover for the following additional risks:
(Delete option (i) and complete option (i) if (@) () #2-months- 24 months
required. If option () is not deleted and option OR
(i) is completed then option (i) applies) .
Hiy——rronths

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.

(c) Public liability

15. NO ACCESS PERIOD:
(subclause 27.6)

(Delete option (1) and complete opt[on @)

required, If optlon (1) is not deletsd and op’tlon 2

(2) is completed then optlon (2) apphes) ‘

16. PROPORTION OF OUTGOINGé ;

(subclause 3 1)

" OUTGOINGS:.
(clause 3)

18.

(O] Rates or Iev1es payab!e to any local or terntonal authonty
@) Charges for water, gas, electricity, telecommumcat!ons and other utilities or services, 1ncludmg line charges.
(3) Rubbish collection and recycling charges.

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

®) Any insurance excess (but not exceeding $2,000) in respect of a claim and insurance premiums and related
valuation fees (subject to subciause 23.2).

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

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

building shall not be a structural repair), repairs due to defects in design or construction, inherent defects in the
building and renewal or replacement of building services.

(8) The provisioning of toilets and other shared facilities.

©)] The cost of maintenance of lawns, gardens and planted areas including plant hire and replacement, and the cost of
repair of fences.

(10)  Yard and car parking area maintenance and repair charges but excluding charges for repaving or resealing.

(12) Management expenses (subject to subclause 3.7).

(13) The costs incurred and payable by the Landiord in supplying to the territorial authority a building warrant of fitness
and obtaining reports as required by sections 108 and 110 of the Building Act 2004 but excluding the costs pf
upgrading or other work to make the building comply with the Building Act 2004.

(14) Refer to Attachment A. 4
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SECOND SCHEDULE

TENANT’S PAYMENTS
Rent

11 The Tenant shall pay the annual rent by equal monthly payments in advance (or as varied pursuant to any rent review) on the rent
payment dates. The first monthly payment (together with rent calculated on a daily basis for any period from the commencement
date of the term to the first rent payment date) shall be payable on the first rent payment date. All rent shall be paid without any
deductions or set-off by direct payment to the Landlord or as the Landlord may direct.

Market Rent Review

241 The annual rent payable as from each market rent review date (except for a market rent review date that is a renewal date) shall
be determined as follows:

(a)  Either party may not earfier than 3 months prior to a market re%ﬁixiﬁw date and not later than the next rent review date
(regardless of whether the next rent review date is a market or rent review date) give written notice to the other party
specifying the annual rent proposed as the current market rent as at the relevant market rent review date.

(b)  If the party receiving the notice (“the Recipient”) gives written notice to the party giving the notice (“the Initiator") within 20
working days after service of the Initiator's notice disputing the annual rent proposed and specifying the annual rent
proposed by the Recipient as the current market rent, then the new rent shall be determined in accordance with subclause
2.2.

(c)  If the Recipient falls to give such notice (time being of the essence) the Recipient shall be deemed to have accepted the
annual rent specified in the Initiator's notice and the extension of time for commencing arbitration proceedings contained in
the Arbitration Act 1996 shall not apply.

{(d) Notwithstanding any other provision of this clause, the annual rent payable as from the relevant market rent review date
shall not be less than :

(e) The annual rent agreed, determined or imposed pursuant to subclause 2.1 shall be the annual rent payable as from the
relevant market ren) review date, or the date of service of the Initiator's notice if such notice is served later than 3 months
after the relevant malket rent review date but subject to-subclause 2.3 and 2.4.

()  The market rent reviely at the option of either party n‘iéy b_"é recorded in a deed.
Rent Determinations 90% or more than 110% oiithé!annual rent payable immediately prior to the market rent review date.

2.2 Immediately following service of the Recipient's notice oﬂ" thé Initiator, the parties shall endeavour to agree upon the current
market rent, but if agreement is not reached within 10 working gwy\;@hgr‘i the new rent may be determined either:
(@) By one party giving written-notice to the other requiring the new rent to bé determined by arbitration; or
(b)  Ifthe parties so agree by registered valuers acting a xperts and not asg;értgitrator§ a8 follows::,
(1) Each party shall;appoifit a'valugr,dnd give-written notice ofthef’!a_p%)p‘lr{"tmqn 15 the! other party within 20 working days
of the paities agreeing'to so determine the newfent. . " 1« e S

2 tﬁ'é_pairty receiving a'ﬁpptiée:fgils to appoint'a’ luer within the ZIO otking day périod then the valuer appointed by
the other party shall determine the newirent and such determination shallibe binding on both'parties.

(3) The valuers appointed before icommencing thelr determination ishall appoint a third fexpert who need not be a
registered valuer. If the parties cannot agree, on the third expert, the appointment shall bé made on the application of
either‘fparty by the b‘resider_]t‘c)r vice president for th jimébejng of The New Zea!ﬁnd lnétit‘ﬂ'\te of Valuers.

(4)  The Vdluers appointed by the parties shall determine.the“current market rent'of the premises but if they fail to agree
then fhe rent shall be'détermined by the thifd expe S S R

(5) Each partyshall be given the opportinity to make written or oral.fepresentations subject to.such reasonable time and
other limits ‘as the valuers or the third expert may prescribe and they shall have regard to. any of the representations
bt not be'bound by them. . S : ‘

(6) The parties shall jointly and severally inderinify the third expert for their costs. As between the parties, they will share
the costs equally. A party may pay the other party's share of the costs and recover the payment on demand from the
other party.

(7) If the parties agree, they may release the third expert from liability for negligence in acting as third expert in
accordance with this subclause 2.2.

When the new rent has been determined the person or persons determining it shall give written notice of it to the parties. The
notice shall provide as to how the costs of the determination shall be borne and it shall be binding on the parties.

Interim Market Rent

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
Initiator's notice if the notice is served later than 3 months after the relevant market rent review date, until the determination of the
new rent pay an interim rent as follows:

() ifboth parties supply a registered valuers certificate substantiating the new rents proposed, the interim rent payable shall be
half way between the new rents proposed by the parties; or

(b)  if only one party supplies a registered valuer's certificate, the interim rent payable shall be the rent substantiated by the
certificate; or

(c) if no registered valuer's certificates are supplied, the interim rent payable shall be the rent payable immediately prior to the
relevant market rent review date,

but in no circumstances shall the interim rent be less than therent-payable-as—at-thecommencement-date—of-thre—tremcurrent
tease-term. 90% or more than 110% of the annual rent payable immediately prior to the market rent review date

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

notice if the notice is served later than 3 months after the relevant market rent review date and, subject to subclause 2.4, shall not
be subject to adjustment.

24 Upon determination of the new rent, any overpayment shall be applied in payment of the next month’s rent and any amount then
remaining shall immediately be refunded to the Tenant. Any shortfall in payment shall immediately be payable by the Tenant.
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annual
The annual rent payable from each &P rent review date shall be determined as follows: _-0f2.5% per annum

(@) The Landlord shall adjust the annual rent on the basis of increases (and not decreases) Trthe~CP1 by giving notice to the

Tenant of the increase {if-anyyusmg-the-formuta:

i

R 41 4 4 Yoo e 1 le ok 41 4 FW~SY) 4 : Ink
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(d)  Notwithstanding any other provision of subclause 2.5, the annual rent pavable as from the relevant €t rent review date

shall n%ﬁggglrss than the annual rent payable immediately preceding thé rent review date (and in the case where the
relevan ent review date is a renewal date, the annual rent payable at the expiry of the preceding term).

The new rent determined pursuant to subclause 2,5 shall be payable from the relevaﬁl g’g?rent review date once it is determined
by the Landlord giving notice under that subclause. Pending determination of the new rent, the Tenant will pay the rent that

applies prior to the TP1 rent review date. On determination of the new rent, the Tenant will immediately pay any shortfall to the
Landlord. annual

'

Outgoings Ld

341

3.2
3.3

3.4

3.5

3.6

3.7

Goods and Services Tax

4.1

4.2

The Tenant shall pay the outgoings properly and reasonabiif incurred in respect of the property which are specified in the First
Schedule. Where any outgoing is not separately assesse]q onilevied in respect of the premises then the Tenant shall pay such

proportion of it as is specified in the First Schedule or if no-praportion is specified then such fair proportion as shall be agreed or
failing agreement determined by arbitration. P ‘» i ey

The Landlorq shall vary the prqu‘ﬁipn of any out'g‘o"i‘r']vg ! ?Ie“ ‘hSU(é_th'ét the Tenant pays, ‘g‘f‘air proportion of the outgoing.

if any outgoiﬁg is'rendered qe_”{:é“ssérymby anbthef‘ten‘ant ofthe brpperty or'thatlfenant’s embloy‘e,es:'cpntractors or invitees causing
damage to the property or by‘another tenant failing to coriply with that tenant's leasing obligations; then that outgoing shall not be
payable by the Tenant. " H o AT e Fhee s T

The outgoings shall'be ap 'rtionedt'\bgtw‘ééhf the Lan'dford“,‘ahd the Tenant in réspéat of periods currént at the commencement and
termination of the term. EE . o . e T S

The outgoings shall be payable on deffand or if fequired by the:Landiord by monthly instaiments on gach rent payment date of a
reasonable amount‘as the Landlord shall determirie talculated on an‘annual basis. Where any outgaing has not been taken into

account in determining the mafthly instalments it shall be payable on demand. _ -

After the 31st March in each year of the term or other date In’each year as the Landlord friay specify, and after the end of the
term, the Landlord shall supply to-the-Tenant. réasonable ‘detaiis, of the actual outgoings for the year or period then ended. Any
over payment s:h‘éll be credited o fefunded to the Tenant anjd‘e‘}_hy deficiency s)hall"bg payable to the L:andlord on demand.

5

Any profit deriVed by the Landlord and if a cornpany by its shareholders either directly or indirectly from the management of the

property shall not comb(fSQ part of the management e)_(penseé lpayab!a‘a‘s an outgoing.

The Tenant shall pay to the Landlord or as the Landlord shali direct the GST payable by the Landlord in respect of the rental 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 respect of any other payment shall be payable upon demand.

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 Default GST then the Tenant shall on demand pay to the Landlord the Default GST in addition to interest payable on
the unpaid GST under subclause 5.1.

Interest on Unpaid Money

5.1

5.2

Costs
6.1

[f the Tenant defaults in payment of the rent or other moneys payable under this lease for 10 working days then the Tenant shall
pay on demand interest at the default interest rate on the moneys unpaid from the due date for payment to the date of payment.

Unless a contrary 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.

Each party 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 consent to any matter contemplated by this lease, and the Landlord’s legal costs (as between lawyer and client) of and
incidental to the enforcement of the Landlord’s rights remedies and powers under this lease.

LANDLORD’S PAYMENTS
Outgoings

71

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

Tenant’s Obligations

8.1 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 of
the premises in the same clean order repair and condition as they were in at the commencement date of this lease (or
where the lease is renewed, the commencement date of the initial term of this lease) and will at the end or earlier
determination of the term quietly yield up the same in the like clean order repair and condition. The premises condition
report (if completed) shall be evidence of the 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.

(b) Breakages and minor replacements

Repair or replace glass breakages with glass of the same or better weight and quality, repair breakage or damage to all
doors windows light fittings and power points of the premises and replace light bulbs, tubes and power points that wear out
with items of the same or better quality and specification.

(¢) Painting

Paint and decorate those parts of the interior of the premises which have previously been painted and decorated as at the
commencernent date of this lease (or where the lease is renewed the commencement date of the initial term of this lease)
when they reasonably require repainting and redecoration to a specification 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 coverings worn or damaged other than by fair wear and
tear with floor coverings of the same or better quality, specification and appearance when reasanably required by the
Landlord.

() Damage or Loss

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

8.2 Where the Tenant is leasing all of the property, the Tenant shall:
(a) Care of grounds SR

Keep any grounds yards and surfaced areas in a cleua‘n‘_and tidy condition and maintain any garden or lawn areas in a tidy
and cared for condition. P

(b) Water and drainage dod

Keep and maintain the stomj or waste waggr“Qrainage‘”]i syé;]tgﬁa‘mﬂipql‘g‘qi‘ng downpipes and guttering clear and unobstructed.

(c) Otherworks L I

Carry dut_t’h'osbe worksi'méi‘nten‘ance and repairs. to-the property as the Landlord may require’in respect of which outgoings

are payable by the Tenant." ., v | . " b bR
8.3 Notwithstanding subclatise ‘/8.1(a) ‘ithe Tenant ‘shall not'be fiable for the “ma‘in‘téngh‘ce or ‘repair . 6f g’hy building services but this
subclause shall.not felease’the Tehant from any obligation’to pay for the cost of any service maintenance contract or charges in
respect of the majritenanceor repdir of the building services if it is an outgaing specified in the First'Schedule but only to the

i

extent specified in the First Schedule: ™. ) T e v :
84  Notwithstanding any other proyisidn of this lease, the Tenant shall not be liable to repair any inherent dﬁefeq‘t‘ in the premises nor to

pay any outgoings incurred by the Landlord j}n teme‘dying»éqy‘\irgljereht de“fggt.“‘_lg e
85  Ifthe Landiord shall give the Tenant written potice of afiy.failure ofi thie part of the Tenant to Gomply with any of the requirerments
of subclauses 8.1 or'8.2 the Tenant siiall with all reasonab ed 's6 comply;” SRS :

I
i

g e

Toilets

9.1 The toilets sinlé and dlra"in;s shall be used for their designed ;:fgrpose§ orfl)} and no substance or ma_t;térﬂ'ysﬁlall be deposited in them
which could damage or block them, e w W (R

Rubbish Removal

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

Landlord’s Maintenance

111 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) Repair or maintenance which the Tenant is responsible to undertake.

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

(¢} Repair 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 repair or defect unless the Landlord shall have received nofice in
writing of that from the Tenant and has not within a reasonable time after that taken appropriate steps to remedy the same.

112 The Landlord shall keep and maintain service maintenance contracts for lifts, air-conditioning and at the Landlord’s option any
other building services supplied by the Landiord. Whenever building services cannot be maintained in good order and repair

through regular maintenance, the Landlord will if reasonably required replace the services with services of a similar type and
quality.

11,3 The Tenant shall be liable to reimburse the Landlord for the cost of any such repair, maintenance or service contract pursuant to
subclauses 11.1 and 11.2 if it is an outgoing specified in the First Schedule but only to the extent specified in the First Schedule.

Notification of Defects

121 The Tenant shall give to the Landlord prompt written notice of any accident to or defect in the premises of which the Tenant may
be aware and in particular in relation to any pipes or fittings used in connection with the water electrical gas or drainage services.
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Landlord’s Right of Inspection

131 The Landlord and the Landlord’s employees contractors and invitees may at all reasonable times and after having given prior
written notice to the Tenant (except in the case of emergencies) enter upon the premises to view their condition.

Landlord may Repair

141 If default shall be made by the Tenant in the due and punctual compliance with any repair notice given by the Landlord pursuant
to this lease, or if any repairs for which the Tenant is responsible require to be undertaken as a matter of urgency then without
prejudice to the Landlord’s other rights and remedies expressed or implied the Landlord may by the Landlord’s employees and
contractors with all necessary equipment and material at all reasonable times and on reasonable notice (except in the case of
emergencies) enter the premises to execute the works. Any moneys expended by the Landlord in executing the works shall be

payable by the Tenant to the Landlord upon demand together with interest on the moneys expended at the default interest rate
from the date of expenditure to the date of payment.

Access for Works

161 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 and 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

authority. All repairs inspections and works shall be carried out with the least possible inconvenience to the Tenant subject to
subclauses 15.3 and 15.4.

152 If the Tenant's business use of the premises is materially disrupted because of the Landiord's works provided for in subclause
15.1, then during the period the works are being carried out a fair proportion of the rent and outgoings shall cease to be payable
but without prejudice to the Tenant’s rights if the disruption is due to a breach by the Landlord of the Landlord’s obligation, under
subclause 15.1, to cause the least possible inconvenience to the Tenant.

15.3  Ifin the Landlord's reasonable opinion, the Landlord requires the Tenant to vacate the whole or part of the premises to enable the
works referred to in subclause 15.1 to be carried out, the Landlord may give the Tenant reasonable written notice requiring the
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 premises 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.

154  The Landlord shall act in good faith and have regard to H}e‘nature, extent and urgency of the works when exercising the
Landlord’s right of access or possession in accordance withubclauses 156.1 and 15.3.

i
USE OF PREMISES . i
Business Use ' ol U

16.1  The Tenant shall not without the prior writtén consent, of

Landlord us'éxor permit the Wholgé‘ or ény part of the premises to be
onsent.shall ‘nc;)t“jbe“gnreé;t)‘nqbly or arbitrarily withheld or delayed

used for any use other than the business use.<The Landlor

in respect of ahy’p‘rppq‘séd{g;se whi;:h 'Is:_‘ . 1 o

() not In subStaritial ormpetition with thé' busingss of a
and B L ‘ i

(b)  reasonably suitable for the prémises; and ~ "%

(c)  compliant with the requirementsi'of the Resource
resource management. | R

If any change in, Uise renders any increased or extra prem

o

nylother occlipant of the property which-might be affected by the use;
| by = ; i t::vt - ‘_“ ‘A: ‘ -

‘ angéemént Act _1‘:‘991 or-any other stafgtory' provisions relating to

in d ) ,pa‘)“/:ablé‘;j\ih ‘réépe,c_t of ap'y'ﬂo:!‘icy or b;]olicies ‘of insurance on the

premises the Ladd[ord asa condition .of granting consentm quiré the Teriant to pay the-increased or extra premium.

16.2  If any change n| Use requires compliance with sections 114.and 115 of the Building Act 2004 the Landlord, as a condition of
granting congent, mayiréquire the Tenant to comply with sections 114 and 115 of the Act and to pay.all compliance costs.

16.3  If the premises are a retail shop the Tenant shall keep the:premisés open for business during ‘usuzl trading hours and fully
stocked with appropriate merchandise for the efficient coﬁdugtﬁ_pf the Tenant’s business.

Lease of Premises and Car Parks Only

171 The tenancy shall relate only to the premises and the car parks (if any) and the Landiord shall at all times be entitied to use
occupy and deal with the remainder of the property without reference to the Tenant and the Tenant shall have no rights in relation
to it other than the rights of use under this lease.

Neglect of Other Tenant
18.1  The Landlord shall not be responsible to the Tenant for any act or default or neglect of any other tenant of the property.
Signage

191 The Tenant shall not affix paint or exhibit or permit to be affixed painted or exhibited any name sign name-plate signboard or
advertisement of any description on or to the exterior of the building without the prior approval in writing of the Landlord but
approval shall not be unreasonably or arbitrarily withheld or delayed in respect of signage describing the Tenant's business. If
approved the signage shall be secured in a substantial and proper manner so as not to cause any damage to the building or any
person and the Tenant shall at the end or sooner determination of the term remove the signage and make good any damage
occasioned in connection with the signage.

Additions, Alterations, Reinstatement and Chattels Removal

201 The Tenant shall neither make nor allow to be made any alterations or additions to any part of the premises or alter the external
appearance of the building without first producing to the Landlord on every occasion plans and specifications and obtaining the
written consent of the Landlord (not to be unreasonably or arbitrarily withheld or delayed) for that purpose. If the Landlord
authorises any alterations or additions which are made before the commencement date or during the term of this lease the Tenant
will at the Tenant's own expense if required by the Landlord no later than the end or earlier termination of the term reinstate the
premises. Ownership of the alterations or additions that are not removed by the end or earlier termination of the lease may at the
Landlord’s election pass to the Landlord without compensation payable to the Tenant. If the Tenant fails to reinstate then any
costs incurred by the Landlord in reinstating the premises whether in whole or in part, within 6 months of the end or earlier
termination of the term shall be recoverable from the Tenant.

20.2  The Tenant, when undertaking any “building work” to the premises (as that term is defined in the Building Act 2004), shall comply
with all statutory requirements including the obtaining of building consents and code compliance certificates pursuant to that Act

and shall provide copies of the building consents and code compliance certificates to the Landlord. —(/
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203  The Tenant may at any time before and will if required by the Landlord no later than the end or earlier termination of the term
remove all the Tenant's chattels. In addition to the Tenant's obligations to reinstate the premises pursuant to subclause 20.1 the
Tenant will make good at the Tenant's own expense all resulting damage and if the chattels are not removed by the end or earlier
termination of the term ownership of the chattels may at the 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 which the

Tenant must remove the chattels and to make good all resulting damage will be extended to 5 working days after access to the
premises is available.

204  The cost of making good resuiting damage and the cost of removal of the Tenant’s chattels shall be recoverable from the Tenant
and the Landlord shall not be liable to pay any compensation nor be liable for any loss suffered by the Tenant.

Compliance with Statutes and Regulations

211 The Tenant shall comply with the provisions of all statutes, ordinances, regulations and by-laws relating to the use of the premises
by the Tenant or other occupant and will also comply with the provisions of all licences, requisitions and notices issued by any
competent authority in respect of the premises or their use by the Tenant or other occupant provided that:

(@) The Tenant shall not be required to make any structural repairs alterations or additions nor to replace or install any plant or
equipment except where required by reason of the particular nature of the business carried on by the Tenant or other
occupant of the premises or the number or sex of persons employed on the premises.

(b)  The Tenant shall not be liable to discharge the Landlord’s obligations as owner under the Building Act 2004 unless any
particufar obligation is the responsibility of the Tenant as an occupier of the premises.

(c)  The Tenant will promptly provide the Landlord with a copy of all requisitions and notices received from a competent authority
under this subclause.

212 Ifthe Landlord is obliged by any legislation or requirement of any competent authority to expend moneys during the term of this
lease or any renewed term on any improvement addition or alteration to the property which is not the Tenant's responsibility under
subclause 21.1 and the expenditure would be an unreasonable amount 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 determined by arbitration,

213  The Landlord warrants that allowing the premises to be open to members of the public and allowing the use of the premises by
members of the public at the commencement date will not be a breach of section 363 of the Building Act 2004. This clause does
not apply to any “building work” (as defined in the Building Act 2004) relating to the fit-out of the premises by the Tenant.

214  The Tenant, when undertaking any building work to the premises, shall comply with all statutory requirements including the
obtaining of building consents and code compliance’ certificates and shall not allow the premises to be open to members of the

public or allow use of the premises by members of the public if that would be in breach of section 363 of the Building Act 2004,

21.5 During the term and any renewal, the Landlord shall no}f gii%e consent to or carry out any building work in any part of the
Landlord’s property which may cause the Tenant to be in breach of section 363 of the Building Act 2004 by allowing the premises

to be open to members of the public and allowing the.use of théipremises by members of the public.

N :
[N i

No Noxious Use ' R :
221 The Tenant shall not; e K !

(a) Bring ub‘pn_brs,tore \&It’hin thé"p‘rémis%s ;‘r“i:or‘allow'/f,to b
things of-an offéns}ivéj%noxiods ilegal or dangerou:
building or.any surfaced areal «* -

(b}  Contaminate the property and shall undertake all w “Ké"‘hhecessai‘ry fo reﬁ’nbve“anyrcontém‘i_riatipr’i of the property other than
contamination .not caused by.the ‘Tenant.or which taok place prior;to-the commencement date of the lease term.
Contamination means any change'to the physical chemical or biclogical condition of the property by-a ‘contaminant” as that
word is defined in the ReSource:Management Act 1991 A S [

(¢)  Use the prémises orallow them to be Used for 4y noisome fioxious ilegal or offensiVe trade or business.

(d)  Allow any act or thing to be done whict may. b& o grow to'be a nuisance disturbance ‘or annoyance to the Landlord, other
tenants ofithe:property, or any other person, and generally the Tenant shallconduct the Tenant’s business upon the
premises in a clean quiet and orderly manner free from damage nuisance disturbance or anngyance to any such persons
but the carryingon.by the Tenant in a redsonable :ﬂa}h“ner of the business use or any use to which the Landlord has

! rought upon or Etéréd withiri the prémi‘ses any machinery goods or
atlire, or of a‘_wei‘gh:t $ize 'or shape as'is likely to cause damage to the
i i e o

[
PR o

consented shall be déemed not to be a breach of this clatise.

INSURANCE

Landlord shali insure

231 The Landlord shall at all times during the term keep and maintain insurance of the type shown and for the risks specified in the
First Schedule. If insurance cover required under this subclause becomes unavailable during the term of this lease or any renewal
other than 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 to obtain cover. The Landlord will advise the Tenant in writing
whenever cover becomes unavailable and provide reasons as to the unavailability. The Landlord will also provide the Tenant with
reasonable information relating to the cover when requested by the Tenant.

23.2  The parties acknowledge and agree pursuant to section 271 of the Property Law Act 2007 that to the extent of any excess
payable regarding any insurance policy held by the Landlord, the 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 the Landlord makes any claim against its insurance for any destruction or damage because of any act or

omission of 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 First Schedule

Tenant not to void insurance

:;_4.1 The Tenant shall not carry on or allow upon the premises any trade or occupation or allow to be done any act or thing which:
(@)  Shall make void or voidable any policy of insurance on the property.

(b) May render any increased or extra premium payable for any policy of insurance except where in circumstances in which any
increased premium is payable the Tenant shall have first obtained the consent of the insurer of the premises and the
Landlord and made payment to the insurer of the amount of any such increased or extra premium as may be payable but
the carrying on by the Tenant in a reasonable manner of the business use or of any use tc which the Landlord has
consented shall be deemed not to be a breach of this clause.

24.2  In any case where in breach of subclause 24.1 the Tenant has rendered any insurance 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

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

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

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

(1) occurred on or about the property; and
(2)  constitutes an imprisonable offence; or

(©)  Any insurance moneys that would otherwise have been payable to the Landlord for the damage or destruction are rendered
irrecoverable 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

261 Ifthe premises or any portion of the building of which the premises may form part shalt be destroyed or so damaged:
(@) asto render the premises untenantable then the term shall at once terminate from the date of destruction or damage; 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 fo be payable as from the date of damage.
Any termination pursuant to this subclause shall be without prejudice to the rights of either party against the other.
Partial Destruction

27.1  If the premises or any portion of the building of which the premises may form part shall be damaged but not so as to render the
premises untenantable and:

(@) the Landlord’s policy or policies of insurance shall not;have been invalidated or payment of the policy moneys refused in
consequence of some act or default of the Tenant; afid)i
(b) all the necessary permits and consents are obtainable;, i

the Landlord shall with all reasonable speed expend all ;\‘the ;insurance moneys received by the Landiord in respect of such
damage towards repairing such damage or reinstating the premises or the buiiding but the Landlord shall not be liable to expend
any sum of money greater than the amount thth,e‘ir)"s:gr‘%ncfef“mg‘ngy“(e’c@g‘[yeg. -

27.2  Any repair or, teinstatement may.'kif‘e_carried}out by the Lanﬂlofd using’ such Materials and form of construction and according to
such plan as;the Landlord thinks fit and shall be sufficient 86 long as i i§ reei#ogab]y adequate for.the Tenant's occupation and
use of the premises. e . w I P i [ T

27.3  Until the completion of the repairsor reinstatement a fair,
the date of damage. ., = 4o o S

274  Ilfany necessary ‘pe‘rmit or consent § H”notjbe obtainable or the insurance mo’ﬁey;; received by‘,‘t‘h‘»e Lahdlqrd shall be inadequate

for the repair or reinstatement then the. term shall &t once tefminate but Withobt.prejudfée to theirights of either party against the
other. & L ] : g - A

‘proportion of the rér}“f:and outge gs shé{!‘,%ease to be payable as from

No Access in Emerg;e‘hcy [ S A e | d :
275  If there is an emérgéncy and the Tenant is Lnablé to gain access, to-the i mi’ses, to fully conduct the Tenant's business from the
premises because of: reasons of Safety of the public or property or the need.to prevent reéduce or overcome any hazard, harm or
loss that may be associated with the emergency. including: o
(@ a prohibfféd or résfripted access cordon applying to the_.;premises; or S
(b)  prohibition on the USe of the premises pending the ébri'xpvl‘petio”"ri of structural engineering or other reports and appropriate
certifications required by any competent authority thatthe 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 for the 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 inability ceases.
27.6  This subclause 27.6 applies where subclause 27.5 applies and the premises or building of which 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. Either
party may terminate this lease by giving 10 working days written notice to the other if;
(a) the Tenantis unable to gain access to the premises for the period specified in the First Schedule; or
(b)  the party that terminates this lease can at any time prior to termination establish with reasonable certainty that the Tenant is
unable to 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

28.1  The Landlord may (in addition to the Landlord's right to apply to the Court for an order for possession) and subject to section
245(2) of the Property Law Act 2007 cancel this lease by re-entering the premises at the time or at any time after that;

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

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

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

(d) Inthe event of the insolvency, bankruptcy, statutory management, voluntary administration, receivership or liquidation of the

Tenant.
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(e) If the Tenant shall suffer execution to issue against the Tenant's property goods or effects under any judgment against the
Tenant in any Court for a sum in excess of five thousand dollars ($5,000).

The term shall terminate on the cancellation but without prejudice to the rights of either party against the other.
Essentiality of Payments

29.1  Failure to pay rent or other moneys payable under this [ease on the due date shall be a breach going to the essence of the
Tenant's obligations under the lease. The Tenant shall compensate the Landlord and the Landlord shall be entitied to recover
damages from the Tenant for such breach. This entitlement shall subsist notwithstanding any determination of the lease and shall
be in addition to any other right or remedy which the Landlord may have.

29.2  The acceptance by the Landlord of arrears of rent or other moneys shall not constitute a waiver of the essentiality of the Tenant's
continuing obligation to pay rent and other moneys.

Repudiation

30.1  The Tenant shall compensate the Landlord and the Landlord shall be entitled to recover damages for any loss or damage suffered
by reason of any acts or omissions of the Tenant constituting a repudiation of the lease or the Tenant's obligations under the
lease. Such entitlement shall subsist notwithstanding any determination of the lease and shall be in addition to any other right or
remedy which the Landlord may have.

QUIET ENJOYMENT

31.1  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 the premises throughout the term without any interruption by the Landlord or any person claiming
under the Landlord.

RENEWAL OF LEASE 2

321  Ifthe Tenant has given to the Landlord written notice 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 then the Landlord will grant a new lease for a further term from
the renewal date as follows:  90% or more than 110% of the annual rent payable immediately prior to the market rent review date.

(@) [Ifthe renewal date is a market rent review date the annual rent shall be the current market rpn't which if not agreed on shall

be determined in accordance with subclause 2.2 butithe annual rent shall not be less
Fmencemert-date-efithe fmmediately srecedingJense-derm:
. an T A i .
(b) Ifthe renewal date isa Wrent review date, the annual rent shall be determined in accprdance with subclause 2.5.
(c) Subject to the provisions of paragraphs (a) and (b) tﬁe new lease shall be upon and subject to the covenants and
agreements expressed and implied in this lease except that the term of this lease plus ali further terms shall expire on or
before;the final expiry date R T

(d) The annual rent shall be’ ubject to review;
Scheduls.. " T . s Ny R

(e) The Landlord as a condition of granting a neW‘le‘,ésejsbéll be-entitied to have the-n W lease guaranteed by any guarantor
who has guaranteed;this lease on-behalf-of the T ebg‘h:t Who has given notice ‘or the Security 6f a bank guarantee that has
beengiven.. . % L SRR LI

(H  Ifthe renewal date is @ market rent review. date, pend
in accordance. with subclauses.2.3,and 2.4. .~

(9) Notwithstanc;ing anything ‘containéd in“‘ §ubc1auAs‘en3:‘é (f)‘:\tmh»'e ‘i_nfc_'erim renﬂtreferr‘éd to in that §ubé],aus,é shall not be less than
the annual Eént paye__;b'le a”s at th‘ev(':omijpengeme_nﬁr dati? ﬁthé__irpr’nedjat‘e_}y preceding lease term. i
(hy  The parties Will not bé released by the renewal of the lease from any liability for any:breath undet this lease.

fing ther tefm of the hew l%:%ase on the. "r:éﬁffréview dates specified in the First
L o R S

. P 5 .
he determination of the rent, the Tenant shall pay an interim rent

LB
1

; w‘ Lo 2 b
ASSIGNMENT OR SUBLETTING

334 The Tenant shall not a‘}s,'é)ig‘n sublet or otherwise part with thew;}:;ossessioﬁ c;f the premises, the carpajrk‘g‘(l'f?‘any) or any part of them
without first obtaining the written consent of the Landlord “which-the Landlord shall not unreasonably withhold or delay if the
following conditions are fulfilled: =

{a) The Tenant proves to the reasonable satisfaction of the Landlord that the proposed assignee or subtenant is (and in the
case of a company that the shareholders of the proposed assignee or subtenant are) respectable responsible and has the
financial resources to meet the Tenant's commitments under this lease and in the case of the subtenant the subtenant'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 not any subsisting breach of any of the Tenant's covenants.

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

(d) Inthe case of an assignment to a company (other than a company listed on the main board of a public stock exchange 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 company and delivered to the Landlord or a bank guarantee from a registered
trading bank in New Zealand on reasonable terms approved by the Landiord 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 and the preparation of any
deed of covenant or guarantee and (if appropriate) all fees and charges payable in respect of any reasonable inquiries
made by or on behalf of the Landlord concerning any proposed assignee subtenant or guarantor. All such costs shall be
payable whether or not the assignment or subletting proceeds.

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

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 change 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 the company will
require the written consent of the Landlord which will not be unreasonably withheld or delayed.

P
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UNIT TITLE PROVISIONS
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CARPARKS

351  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 entitled to pass over the same.y

35.2  The Landlord may carry out repairs to the car parks and’ no abatement of rent or other compensation shall be claimed by the
Tenant except pursuant to subclauses 26.1 or 27.3. i r‘

35.3  The Tenant shall comply with the Landlord’s reasonable redurrements relating to the use of the car parks and access fo them and

in particular shall only use the car parks for the parkmg of o'ne motor vehicle per parking space.

354 The prov:srons of the Second Schedule sha[l apply to the. car‘parks as appropnate

GENERAL
Holding Over

36.1  Ifthe Landlord perm|ts the Tenant to remam in occupat on of the premrses after the exprratlon of sooner determination of the term,
the occupation shall be a periodic tenancy only terminable” by ‘at least 20 workrng days notrce grven at'ahy time with the tenancy
terminating on the explry of the notrce E the rent then payab]e and othervwse jon the same covenants and agreements (sofaras
applicable to a perlodro tenancy) as expressed or rmphed under thlS lease. ;;f .

Access for Re-Letting’ ‘or Sale ii_i

371  The Tenant will; durrng the term permit the Landlord the Landlord s representatrves and prospectrve tenants or purchasers to have
access to mspect ther premisés provided that: i ‘

(@ Any such 1nspect|on is at a time which is teasonably convement to the Tenant and after reasonable wrrtten notice.
(b) The |nspect|on i conducted in a manner which, does not cause dlsruptlon to the Tenant. v

(c) If the Landlord or the Landlord’s representatlves are not present the persons inspecting have ‘written authority from the
Landiord to do so. i

Suitability

38.1 No warranty or representation expressed or implied has been or is made by the Landlord that the premises are now suitable or will
remain suitable or adequate for use by the Tenant or that any use of the premises by the Tenant will comply with the by-laws or
ordinances or other requirements of any authority having jurisdiction.

Affirmation

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

Waiver
40.1  No waiver or failure to act by either party in respect of any breach by the other shall operate as a waiver of another breach.
Land Transfer Title or Mortgagee’s consent

411 The Landlord shall not be required to do any act or thing to enable this lease to be registered or be required to obtain the consent
of any mortgagee of the property and the Tenant will not register a caveat in respect of the Tenant's interest under this lease.

Notices

421 All notices must be in writing and must be served by one of the following means:

(@ Inthe case of a notice under sections 245 or 246 of the Property Law Act 2007 in the manner prescribed by section 353 of
that Act; and

(b) Inall other cases, unless otherwise required by sections 352 to 361 of the Property Law Act 2007:
(1) inthe manner authorised by sections 354 to 361 of the Property Law Act 2007, or
(2) by personal delivery, or by posting by registered or ordinary mail, or by facsimile, or by email.

13
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422 Inrespect of the means of service specified in subclause 42.1(b)(2), a notice is deemed to have been served:

(8) Inthe case of personal delivery, when received by the addressee.

(b) In the case of posting by mail, on the second working day following the date of posting to the addressee's last known
address in New Zealand.

() Inthe case of facsimile fransmission, when sent to the addressee's facsimile number.
{d) In the case of email, when acknowledged by the addressee orally or by return email or otherwise in writing except that
return emails generated automatically shall not constitute an acknowledgement.
42.3  Inthe case of a notice to be served on the Tenant, if the Landlord is unaware of the Tenant's last known address in New Zealand
or the Tenant's facsimile number, any notice placed conspicuously on any part of the premises shall be deemed to have been
served on the Tenant on the day on which it is affixed.

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

42.5  Where two or more notices are deemed to have been served at the same time, they shall take effect in the order in which they
would have been served but for subclause 47.1(p).

42.6  Any period of notice required to be given under this agreement shall be computed by excluding the date of service.
Arbitration

431 The parties shall first endeavour to resolve any dispute or difference by agreement and if they agree by mediation.

43.2  Unless any dispute or difference is resolved by mediation or other agreement within 30 days of the dispute or difference arising,
the same shall be submitted to the arbitration of one arbitrator who shall conduct the arbitral proceedings in accordance with the
Arbitration Act 1996 or any other statutory provision then relating to arbitration.

43.3  If the parties are unable to agree on the arbitrator, an arbitrator shall be appointed, upon request of any party, by the president or
vice president of the New Zealand Law Society. That appointment shall be binding on all parties to the arbitration and shall be

subject to no appeal. The provisions of Article 11 of the First Schedule of the Arbitration Act 1996 are to be read subject to this
and varied accordingly.

43.4  The procedures prescribed in this clause shall not prevent the Landlord from taking proceedings for the recovery of any rent or

other monies payable under this lease which remain unpaid or from exercising the rights and remedies in the event of the default
prescribed in subclause 28.1. R

No Implied Terms

;

441  The covenants, conditions and powers implied in leases puiﬁsuaant fo the Property Law Act 2007 and sections 224 and 266(1)(b) of
that Act shall not apply to and are excluded from this lease yvhege allowed.
i

Limitation of Liability e T ]
451  Ifany persoﬁf‘ éhters into this ,le_aée é§ trustee of a.t'raisﬁ, then:
(2) That person warrants that: - o . CET P
(1) that personhas powerfo enter into this lease under the tetms of fhe trust; and> ™~ 4
(2)  thatpersonhas properly signéd this lease in acgordance with the terms of the trust; and.’
(8) thatpefson has the rigﬁt‘to:ﬁé'ihdemniﬁed from the assets.of the ,; st éqd that right k}‘és not-been lost or impaired by

t

any actiqr_yof that person including entrﬁ/f jnto this Igage; an'c_i':;w‘ i
(4)  all of the persons who‘éié'fﬁﬁsfegs of the'trust 3hé§7§ approved entry: into this lease. -
(b)  If that persoh has no right to op-:jﬁtéretst in any‘asse‘:ts,o he trust exceﬁi in that person’s ca‘pac‘f;ty as a trustee of the trust,
that person’s liability ‘qnd‘ér this lease will not be personal and unlifnited-but will be limited to the actual:amount recoverable
from the assets of the'trust from time to fime (‘the limited -amount™): If thef right-of that person to be indemnified from the trust
assets he;lsj beén lost or-impaired as a,result of fraud or gross negligehce’that pgr’sbni‘:; liability will become personal but
limited tq"ghé extent of that part of the limited amount which cannot be fecovered from any other pefson.
452 Notwithstanding subclause 45.1, a party to this [§ase that is'named in item 17 of the First Schedulé as a limited liability trustee,
that person'’s liability will not be personal and unlfimited but linﬁited“\inwéccordance with subclause 45.1(b):

i
f

Counterparts

46.1  This lease may be executed in two or more counterparts, all of which will together be deemed to constitute one and the same

lease. A party may enter into this lease by signing a counterpart copy and sending it to the other party, including by facsimile or
email.

DEFINITIONS AND INTERPRETATION
471 Inthis lease:
(®) ‘building services” means all services provided by the Landlord as an integral part of the building for the general use and

enjoyment of the building by its tenants or occupants including water, gas, electricity, lighting, air conditioning, heating and
ventilation, telecommunications, lifts and escalators whether or not they are located within the premises.

leelndda A\ S

P

(¢) "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 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 GST payable in respect of the supply made under this lease but
does not include any sum levied against the Landlord (or where the Landlord is or was a member of a GST group its

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

(d) “emergency” for the purposes of subclause 27.5 means a situation that:

(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) the eventis not caused by any act or omission of the Landlord or Tenant.
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Sixth Edition 2012 (5)
“GST" means the Goods and Services Tax arising pursuant to the Goods and Services Tax Act 1985 and "GST Act" means
the Goods and Services Tax Act 1985,

“premises” includes all the Landlord's fixtures and fittings provided by the Landlord and those set out in the Fifth Schedule.
“premises condition report” means the report as set out in the Sixth Schedule.
"renewal” means the granting of a new lease as provided for in subclause 32.1.

“rules” in clause 34 means the Body Corporate operational rules under the Unit Titles Act 2010 and any amendments to
those rules or replacement rules.

“structural repair” means a repair, alteration or addition to 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 occupiers.

“the Landlord” and “the Tenant’ means where appropriate the executors, administrators, successors and permitted assigns
of the Landlord and the Tenant.

“the property” and “the building” mean the land, building(s) or improvements of the Landlord which comprise or contain the
premises. Where the premises are part of a unit title development the words “the property” mean the land and building(s)
comprised in the development.

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

“working day” has the meaning given to it in the Property Law Act 2007. Notices served after 5pm on a working day, or on a
day which is not a working day, shall be deemed to have been served on the next succeeding working day.

A reference in this lease to any law, legislation or legislative provision includes any statutory modification, amendment or re-
enactment, and any subordinate legislation or regulations issued under that legislation or legislative provision.

A reference to the words “include” or "including” are to be interpreted without limitation.

If any inserted term (including any Further Term in the Third Schedule) conflicts with the covenants in the First, Second and
Fourth Schedules, the inserted term will prevail.

Whenever words appear in this lease that also appear in the First Schedule then those words shall mean and include the
details supplied after them in the First Schedule. - e
Where the context requires or admits, words importing’ the singular shall import the plural and vice versa.

I
Where the Landlord's consent or approval to any matten is required under this lease then, unless expressly stated to the
contrary in this lease, in each case the Landlord: n‘ i

(1)  must not unreasonab|y withhold consent orapproval and i
(2) must within a reasonable time of the, Landlord s consent or approval being requested:. ‘
(1) ‘ grant that: consent or approval or v ¢ T l\: :
(i) notlfy the Tenant in wntmg that the” oonsent of approval is Wlthheld‘ "

15
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THIRD SCHEDULE

FURTHER TERMS (if any)

Refer to attached additional Further Terms of "Attachment A".

. P a



ATTACHMENT “A” ~ ADDITIONAL FURTHER TERMS

FIRST SCHEDULE

18. (14) For the sake of dlarlly, the Tenant shall be responsibls for:

(a) 100% of any oufgoings In ttems 1-13 that are separately assessed and speciflo to the
Prerises (Including but not fimlted to the Improvements component of rates levied for

the property). The Tenant shall also pay a falr proportion of all other outgoings I ltems
1-18 that are not separately assessed, :

(b) all maintenance, repalrs and replacement of alfl Tenant owned production plant and
equipment.

THIRD SGHEDULE

ADDITIONAL CLAUSES

48, SOLAR ENERGY SYSTEMS

481 thwlthstanding any other provision In this Deed of Lease and the Tenant's right to qulet

enjoyment in accordance with dlause 31,1 of this Deed of Lease, the Landlord and stich

persons authorised or haminated by the Landlord (‘the Beneflting Party") shall, at its cost, have
the right toi .

(@) construct, operate, maintaln and store on the Premises (sither externally or internally)
all Solar Energy Systems and associated equipment (‘the Energy Equipment’)
required to comply with any easement agreement entered Into by the Landlord which

provldes the Bensfiing Party with the Right to Operate Solar Energy Systems (the
Easement Agreement);

) access the Premises (elther externally or internally) for the purposes of exerclsing any
of the powers granted by the Fasement Agresment, Such powers granted by the
Easement Agreement shall Include but not be limited to obtalning access to, through
or over the Premises for the putposes of construcfion, Instellation and malntenance of

" the Energy Equipment. .

482 The Landlord shall provide reasonable nofice to the Tenant prior to any access to, through or
over the Premises that may reasonably interfere with the Tenant's operations,

483  Notwlthstanding any other provision in this Deed of Lease (including subolauses 8,1 and 8.2),
the Tenant shall not be flable for-

{a) fhe maintenance, repalr or replacement of the Energy Equipment; o

1) any cost associated with the maintenance, repair or replacement of the Energy
Equipment tnless the Tenant (or Tenant's agents or Invitees) undertakes a deliberate
act that damages the Energy Equipment, in which case the Tenant shall be
responsthle for the costs,

484 Inthe event the Landlord doss exerclse lts powers granted by the Easement Agreement, then
the Tenant shall be offered the opportunity to enter into an enetgy supply agreement with the
Landlord, The Tenant may sallsfy &l or part of Its electric power neads through electric power
generated, distributed and transmitted by the Landlord {where avaliable),
CBM-467367-283-3-V1 @



485

49,
48,1

40,2
40.3

50.-

50,1

502

503

504

50,6

50.7

Where the slectrlo power generated, distributed and transmitted by the Landlord exceeds the
requirements of the Tenant, or the Tenant elects not to enter into an energy supply agreement
with the Landlord, then the Landlord may generate, distribute and transmit electrle power for
the benefit of Itself or other third parties,

BOND

The Tenant shall provide and malntaln during the term of this Lease and any extension of the
et a bank bond from a New Zealand trading banl, to the value of 24 months Annual Rent
and Outgolngs plus agency re-leasing fees ("the Bond"),

The Bond may be retalned by the Landlord to secure the performance by the Tenant of its
obligations under this Lease,

The provislon of the Bond Is an essentlal term of this Lease to the Landlord and shall be
provided by the Tenant on terms satisfactory to the Landlord {acting reasonably).

TENANT'S RIGHT OF FIRST REFUSAL TO PURCHASE PREMISES

Subjact to the provislons of clause 50.7 of this Deed of Leas, the Landlord must not dispose

or agree to dispose of the property during the term of this Deed of Leass without on each

ocoasion complying with the provisions of this clause 60,

If any time prlot to the expiration or sooner defermination of this Deed of Lease the Landlord
wishes to sell the property and the Tenant has punctually pald the annual rent reserved by this
Deed of Lease and Is not in material breach of this Desd of Lease then the Landlord shall by
notlee In wrlting give the Tenant the first option ("the First Optlon") to purchase the properly ata
price nominated by the Landlord {‘the Landlord's Prlce”).-

The First Optlon shall be open for aceeptance by the Tenant for a period of ten working days
from the dafe of the Tenant receiving notice of the First Option and the Information vefarred to
in olatise 50.2 (‘the Option Perlod") (ime being of the essence).

If the Tenant does Tiot exerclse the Flrst Option withln the Option Perfod then the Landlord shall
be enfified to sell the property to any other person provided however that it s a condition of any
agresment for the sale of the property at a lower prics than the Landlord's Price that the
Landlord has offered to sell the property to the Tenant at that lower price and the Tenant has
not accepted the offer to purchase the property at the lower price In accordance with this
clause 50.4. The Landlord shall notlfy the Tenant in wilting of the lower price (“the Amended
Landlord's Price”). The Tenant shall then have a further option (‘the Further Option") for a
petlod of five wotking days from the date of recelving stch nofificatlon within which to aceeptin
writing the Further Option at the Amended Landlord’s Price,

If the Tenant exercises the Option or the Further Option in accordance with this clause 50 then
a binding agreement for the sale and purchass of the property shall exist, Notwithstanding that
this is the case, an agresment for sale and purchase shall be drawn up by the Landlord's
sollsltors on the applicable terms and Including such incidental maffers as are required to glve
effact to the provisions of this clause 50 and signed by the parties. The agreement for sale and
purchase shall be upon the then most recent form of agreement for sale and purchase
published by the Auckland District Law Soclaty. Settlement of the purchase and payment of
the purchase price shall be effected by the Tenant in one lump sum one month after
acceptance In wiiting of the Flrst Option or the Further Option (as the case may be) by the
Tenant.

This Dead of Lease shall continue to be In full force and effest notwithstanding settlement,

For the avoidance of doubt, this clause 50 shall apply to each and every proposed sale of the
propetty to a third party durlng the term of this Deed of Leass, except that clause 50 shall not
apply toi-

CBM-467367-283-3-V1
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a transfer of the propetty to a related company (as deflned In the Companles Act
1993) of Stewart Family Holdings Limited; or

a transfer o a property fund managed by the Landlord or a related company (as
defined in the Companies Act 1993) of Stewart Family HoldIngs Limited,

CBM-467367-283-3-V.1 ;
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Sixth Edition 2012 (5)

FIFTH SCHEDULE

LANDLORD'S FIXTURES AND FITTINGS
(Subclause 47.1(f))
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9 Ashford Avenue, Ashburton
Schedule of Landlord’s Fixtures & Fittings

External areas including fencing, sliding gates
Building structure and envelope
Tower structure including upper floors, stairs, partitions and doors (but not process equipment)

External windows and doors including roller shutter doors, dock levellers (but not rapid rise doors)
External canopies

External smoker’s shelter

Balustrading to raised loading area in warehouse

Steps, balustrading and floor finish to mezzanine storage area

Office areas including ceiling, floor finishes and subdivision partitioning
WC and kitchen areas including ceiling and floor finishes

Air conditioning system to office and kitchen areas (but not to tenancy fit out areas)
Extract ventilation to WCs and kitchens
Roof ventilation cowls to warehouse

Main switchboard

Distribution boards serving base build offices and warehouse (but not fit out areas or process equipment)
General power outlets to office and amenity areas (but not tenancy fit out areas)

Power supplies to landlord’s services installations and equipment

Warehouse lighting

Office lighting

Emergency lighting and Exit Signage to base build areas (but not to fit out areas)

External lighting

Door access control system

Sprinkler system including tank, pump house and pump, FSls, valves, controls, pipework and sprinkler heads
Fire hose reels to warehouse

Fire alarm system to warehouse and office areas (but not to tenancy fit out areas)

Plumbing reticulation to base build areas

Hot water generators serving WCs and kitchens (but not within tenancy fit out areas)
Cleaner’s sink

Drainage to WCs and kitchens (but not to tenancy fit out areas)

Fixed joinery and sinks to kitchens

Sanitaryware, cubicles, vanities, mirrors to WC areas

Data cabling and sockets

Under bench water heaters to kitchens

WC accesscries — toilet roll holders, soap dispensers, hand dryers

CBM-467367-283-67-V1 g ;VJ
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SIXTH SCHEDULE

PREMISES CONDITION REPORT
(Subclause 8.1)
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SEVENTH SCHEDULE
TENANT'S PRODUCTION PLANT AND EQUIPMENT

CBM-467367-283-3-V1 g



9 Ashford Avenue, Ashburton
Schedule of Tenant’s Fixtures & Fittings

Fit out in warehouse including ceilings, partitioning, internal doors, wall finishes
Partitioning and ceiling forming view gallery and reception / customer entrance
Hygiene wall linings to external walls

All process equipment

Bollards and impact barriers to tenant plant and equipment

Mechanical, electrical, fire alarm and hydraulic/plumbing installations to tenancy fit out areas

Refrigeration plant associated with tenant’s pracesses

CCTV system
Security alarm system
Telecoms / IT cabinets

[nsect control equipment
Racking

Window blinds to office areas
Fist aid cabinets

Kitchen appliances

Furniture

Fire extinguishers

Tenant signage

External chemical store [to be installed imminently]

CBRE recommend that base build plaris and fit ot plans are appended to Iease to assist delination

—
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© AUCKLAND DISTRICT LAW SOCIETY INC 2017
REF. 4035

Sixth Edition 2012 (5)
Dated

Between
Calder Stewart Food & Logistics Fund Limited

Landlord
and

New Zealand Dairy Collaborative Limited

Tenant
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,vG,e‘f‘leral address ‘of'r“ch"é premises:

9 Ashford Avenue, Ashburton Business Park, Ashburton




