From: Official Information

Sent: Friday, 25 May 2018 3:09 p.m.

To:

Subject: LGOIMA response - llex

Attachments: Christchurch Council_FPB_hb_May17_v1.pdf; Botanic Gardens Visitor Centre-Restaurant-RFP Document-May 2017.pdf; Botanic Gardens

Visitor Centre-Restaurant-RFP-Attachment 1-Property Title.PDF; Botanic Gardens Visitor Centre-Restaurant-RFP-Attachment 2-Lease
Document (example).pdf; Botanic Gardens Visitor Centre-Restaurant-RFP-Attachment 3-Lease Area Plan.pdf; Botanic Gardens Visitor
Centre-Restaurant-RFP-Attachment 4-Premises Photos.pdf; Botanic Gardens Visitor Centre-Restaurant-RFP-Attachment 5-Christchurch
Botanic Gardens Management Plan 2007.PDF; CHRISTCHURCH BOTANIC GARDENS Report.pdf; Comparative Report - Chch Botanic
Garden Cafe.pdf; BGVC - RFP Evaluation Scoring Sheet.xlsx; BGVC - Scoring Assistance Questions.pdf; Botanic Gardens Visitor Centre-
Restaurant-RFP Document-Scoring Attributes.pdf; Final Evaluator Feedback Summary.pdf; Attachment to report 17938767 (Title BGVC -
RFP Evaluation Scoring Matrix).xIsx; Attachment to report 17938767 (Title Consultant Report - Short List Applicants).pdf; Attachment to
report 17938767 (Title Final Evaluator Feedback and Decision Summary).pdf; Head of Parks Memo - Appoint Prefered Respondant.pdf

Importance: High
Dear

Thank you for your email, received on April 6th 2018. You requested the following information, under the Local Government Official Information and Meetings
Act 1987 (LGOIMA):

We request all documentation including internal memos, emails, notes, advice and correspondence held by the Christchurch City Council regarding the lease of the
ilex cafe to Good Company Canterbury Ltd last year.

For the sake of clarity, we are looking for any material relevant to the leasing process which resulted in Good Company Canterbury Ltd obtaining the lease to ilex.

Refinement of request:

On April 24t 2018, you refined the scope of your request to the following:

The information indicated by the property team

Release of information

1. Request For Proposal document
2. Request For Proposal Evaluation
3. Council reporting

Please note the Community Board Report will be sent in another email due to its size.
Withholding of information:

The Council has decided to withhold some information under the following sections of the LGOIMA:
- 7(2)(a) —to protect the privacy of natural persons
- 7(2)(b)(ii) —to protect the commercial position of the person who supplied or who is the subject of the information
- 7(2)(c)(i) —to protect information which is subject to an obligation of confidence, where the making available of the information would be likely to
prejudice the supply of similarinformation, or information from the same source
- 7(2)(i) —to enable any local authority holding the information to carry on negotiations

In the Council's view the reasons for withholding these details are not outweighed by publicinterest considerations in section 7(1) favouring their release.

You have the right to request the Ombudsman to review this decision. Complaints can be sent by email to info@ombudsman.parliament.nz, by fax to (04) 471
2254, or by post to The Ombudsman, PO Box 10152, Wellington 6143.

Publication of responses to LGOIMA requests
Please note: our LGOIMA responses may be published on the Christchurch City Council website a month after they have been responded to, with requesters’
personal details withheld. If you have any concerns about this please contact the Official Information team on officialinformation@ccc.govt.nz.

Yours sincerely,

Ana

Ana Macadie

Information Advisor

Office of the Chief Executive
Christchurch City Council

53 Hereford Street, Christchurch 8011

Christchurch

Please consider the environment before printing this email Clty Council -+
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Botanic Gardens Visitor Centre — Café RFP

Final Interviews - Evaluator Comments and Decision

On 25 August 2017 both shortlisted Respondents were interviewed. Each party presented their
vision for the premises and were asked to explain in detail how their proposals meet the Council’s
expectations under the RFP.

Subsequently, the evaluators provided feedback for each Respondent. A combined summary is
included as follows:

Respondent A - -

Strengths:

= There would be 3 on site owner / operators (1- café 1-function, 1- marketing)

= They intend to use the Kiosk kitchen as their base of operations, which removes most (not all)
of the conflicts with the grounds operation in the yard area

=  Potentially more aligned with the current visitors to the Botanic Gardens

= Have a clear understanding of the customer base

=  May have more empathy with the families and older people

= Provide rustic, flavoursome food which will please the older clientele, their baked goods are
excellent

=  Were clear in providing a maitre d’ inside and outside, with some table service

= Have catering experience and would like to develop more scope within the outlet

Areas of uncertainty:

= Will they be able to adapt to any market changes?

= Have thought carefully about the layout restrictions but are maybe a little naive about many of
the difficulties

= Will be flexible and easy to work with, but there will be a need for extra time spent by
management in the first year, as they bed in their operations. This operation is bigger than their
previous experience, and they will have to learn, on the job, some of the back-of-house
administration procedures

Respondent B — Good Company Canterbury
Strengths:

= Have a clear understanding of the customer base

= Understand the international visitors, and families

= Have a more refined and up-to-date approach to their food offering, they will be able to keep
up with any food style changes

=  Because of Daniel’s prior involvement, have a very clear idea of the operational restrictions

= Are clearer on providing extra market place and use of the kiosk for high tea

= Both Jonny & Daniel are very experienced in large function operations

= Are more in touch with present food trends, and thought this is not essential right now, it will
be important in the future with a long lease



= Have more understanding of the difficulties involved in supplying a quality product within this
restricted environment

= Because of Daniel’s involvement, will be better able to have a smooth transition of ownership

= Although Jonny Schwass has a name/brand, this will not make much difference; but it will
ensure that he will always endeavour to provide a good product to maintain his reputation

=  Will bring a more international equivalent presentation to the Café and Kiosk, going forward

= They are more experienced in the back-of-house administration for a large operation — Health &
Safety and environmental sustainability

Areas of uncertainty:
= They are, maybe, a little ambitious on some changes needed

= Will need less management time initially, but will need clear direction on what is possible, by
the management and within the lease.

Each evaluator provided their decision regarding the preferred Respondent, as follows:

B  vote

Good Company Canterbury — 2 votes

It is therefore recorded a majority vote for the preferred Respondent to be Good Company
Canterbury.



Price as a Score method of supplier selection

Guide to using this document

Please save a copy of this template into the relevant project folder on TRIM for editing
Only or purple cells can be edited in the "Revenue as a Score" sheet

Step 1: Request assistance from Category Analysis team (Procurement) if any custom
modifications are required. Remember to unhide cells, if additional vendor/subattribute fields
required.

Step 2: Complete all cells in "Revenue as a Score" sheet with the exception of "Proposal
Price" if taking a two envelope approach.

Step 3: Delete text within any unused supplier name cells (e.g "Supplier J").

Step 4: If no sub-attributes, copy attrribute name into first subattribute cell for each attribute
(e.g. rename "<insert subattribute>" to "Track Record").

Step 5: Ensure cell B10 equals 100, if not verify weightings.
Step 6: Complete "Commercial Summary" sheet, if required.

Step 7: Rename the tabs for the individual evaluators (e.qg. if the first evaluator is "Jason
Donovan" rename "Individual Score <Janice>"to "Individual Score <Jason Donovan>").

Ensure that the name of the Evaluator's scoring sheet tab matches the name at the top
of the individual's evaluation sheet.

Step 8: When distributing this tool to the evaluators, hide all unecessary sheets (by right-
clicking on each tab and selecting "Hide") except the one for the evaluator to complete (e.g.
"Individual Score <Janice>"). Unhide additional sub-attribute rows/supplier columns, as
required.

Step 9: Once evaluator scores are received, copy data to relevant evaluator's sheet.
Step 10: Check that justifications have been entered against each score.

Step 11: Under "Consensus Scores" sheet, agree on consensus score and consensus
justfication against each attribute/subatrribute

Step 12: If taking a two envelope approach, now is the time to enter the "Estimated Revenue
Generation $" in "Revenue as a Score" sheet

Christchurch
City Council ¥+

PQM Template



Relevant Experience &
Track Record

Personnel, Resources &

Service & Customer
Delivery Methodology

Financial Viability

Revenue as a Score method of supplier selection

Price weight and estimate
Number of Evaluators
Revenue Weight
Non-$ Weight 00
Pre-tender revenue estimate over contract term ($) $1.00
Fail Score (out of 100) 40

Sum of all weights (must equal 100)

Non-price Attribute Evaluation

3
0

Non-Price
Non-Price Attributes Attribute
Weightings
REDACTED REDACTED REDACTED REDACTED

Subtotal 50 42.50 40.00 32.50 32.50 30.00

42.50 40.00 32.50 32.50 30.00

Subtotal 20 17.00 17.00 11.00 14.00 10.00

17.00 17.00 11.00 14.00 10.00

Subtotal 30 27.00 24.00 15.00 18.00 19.50

27.00 24.00 15.00 18.00 19.50

Subtotal 0 0.00 0.00 0.00 0.00 0.00

Pass Pass Pass Pass Pass

Weighted sum of the non-$ attribute grades 86.5 | 81.0 | 58.5 | 64.5 | 59.5 |

Estimated Revenue Generation ($)
Revenue Grade
Revenue Score

Weighted Revenue Attribute Grades

Total Grade (Revenue & Non-$ Grade)

1 I 2 I 5 I 3 I 4 |
Preferred

PQM Template



REGISTER OF PROPOSALS RECEIVED FOR: GETS Ref 18593895

REDACTED

Good Company REDACTED
E-mail
Contact Person

Postal address

Physical address
Tel.No.
Mob.No.

Professional
Membership

Business History

Significant Clients

Ownership

Declared Conflict of
Interest

Commercial
Considerations

Litigation

Conflicts

Value Add

Referees




Public liability
insurance

Professional
Indemnity Insurance




REDACTED REDACTED







Christchurch Botanic Gardens Visitor Centre Café, Playground Kiosk and Conference
Facilities
GETS Ref 18593895

Scoring Guide

Far exceeds requirements — Response far exceeds Council’s requirements and
90 or above . : : : T :
discussions around this attribute required if vendor is selected
Above acceptable — Demonstrates real understanding of Council’s requirements and
75,80 or 85 : . :
evidence of ability to meet them, and the tender will add real value
60, 65 or 70 Acceptable — Response to the attribute is acceptable and appropriate evidence given
50 or 55 Less than acceptable — Some deficiencies noted and/or lacking convincing evidence
Poor — Considerable improvement required in this attribute and/or poor evidence
40 or 45 :
provided
35 or less Total non-compliance — Failed to address requirements or the response is highly
inaccurate

REDACTED Good Company REDACTED REDACTED REDACTED

Attribute Subattribute REDACTED REDACTED REDACTED Cogig?sus REDACTED REDACTED REDACTED Cogif)?j“s REDACTED REDACTED REDACTED Cong)?;'“S REDACTED REDACTED REDACTED Cogii?esus REDACTED REDACTED REDACTED Cogii:‘sus

e ] e | m o e | om e o | om I T R s o | om

Relevant Experience & |RFP document items A.1 -
Track Record A.5

"o [ w | w e [ w | w ] s | w

Personnel, Resources & RFP document items B.1 -
Systems B.8

I T I R T I T R

Service & Customer RFP document items C.1 -
Delivery Methodology C.12

pass pass pass pass pass pass pass pass pass pass pass pass pass pass pass

RFP document items D.1 -

Financial Viability D4




Christchurch Botanic Gardens Visitor Centre Cafe, Playground Kiosk and Conference Facilities

GETS Ref 18593895 - REDACTED Evaluation Scoring Sheet

Scoring Guide

Far exceeds requirements — Response far exceeds Council’s requirements and discussions around this attribute
90 or above L :
required if vendor is selected
Above acceptable — Demonstrates real understanding of Council’s requirements and evidence of ability to meet
75,80 or 85 )
them, and the tender will add real value
60, 65 or 70 Acceptable — Response to the attribute is acceptable and appropriate evidence given
50 or 55 Less than acceptable — Some deficiencies noted and/or lacking convincing evidence
40 or 45 Poor — Considerable improvement required in this attribute and/or poor evidence provided
35 or less Total non-compliance — Failed to address requirements or the response is highly inaccurate

REDACTED

Justification

Good Company

Justification

REDACTED

Justification

REDACTED

Justification

REDACTED

Justification

Relevant Experience & RFP document items A.1
Track Record -A5

Personnel, Resources & RFP document items B.1
Systems -B.8

Service & Customer RFP document items C.1
Delivery Methodology -C.12

RFP document items D.1

Financial Viability D4

Good detail on trading history. Track record of setting up new café and

85 . . . 80 Good detail in value added initiatives. Mainly run restaurants in the past. 65 Owner/manager of café businesses. Light on detail 70 Exp mostly in industrial café. Not so experienced in setting up new cafes. 55 Comes with branding. No function exp. Light on detail for relevant exp
catering ops as well as taking up existing cafes.
80 Thought given to current area FOH & how to im prove’functlon. Well 85 Good org chart. Detall_ed info on alterations. Concerns regarding storage 55 No improvements metioned. Need to fully recruit all staff. 75 No mention of staff for functions. Good detail on improvements 50 Bit of an unknown as f_ranchlsee unappomted. No info provided on
documented staff roles required and CV’s. and extension of food carts throughout BG and HP iImprovements to site.
85 Researched current customer b.ase. Goc_)d thought to me_nu a.n.d style of food 80 Menu provided along W|th B.Plan. .Lookl.ng to extend opening hours to 45 No menu or pricing sgppl!gd. M|Sjud-ged market._ No approach to enviro. 65 No business plan supplied. No thought to clientele/community mix 65 No mention of event space or kiosk. Well-presented cust service procedures.
on offer. Good detail on environmental sustainability. include night dining. sustainability. Very light on detail overall.
pass pass pass pass pass




Christchurch Botanic Gardens Visitor Centre Café, Playground Kiosk and Conference Facilities

GETS Ref 18593895 - REDACTED Evaluation Scoring Sheet

Scoring Guide

Far exceeds requirements — Response far exceeds Council’'s requirements and discussions around this attribute
90 or above L :
required if vendor is selected
Above acceptable — Demonstrates real understanding of Council’s requirements and evidence of ability to meet them,
75,80 or 85 )
and the tender will add real value
60, 65 or 70 Acceptable — Response to the attribute is acceptable and appropriate evidence given
50 or 55 Less than acceptable — Some deficiencies noted and/or lacking convincing evidence
40 or 45 Poor — Considerable improvement required in this attribute and/or poor evidence provided
35 or less Total non-compliance — Failed to address requirements or the response is highly inaccurate

REDACTED Good Company REDACTED

Justification Justification Justification

Relevant Experience & [RFP document items A.1 -

Track Record AL experience with cafés & wedding

experience with café & functions 7 + 20+ years, have used off site kitchen restaurant & event's background, high public profile

Personnel, Resources & RFP document items B.1 -

Systems B8 80 key staff structure listed with cv's, local suppliers listed 80 key staff structure & cv's, local suppliers 55 key staff structure with cv's, li:

looked at users, different demograhgics , business plan showing development
85 ideas, sustainablity, use Kisok as main kitchen, possible menu listed, H&S 80
statement

Service & Customer RFP document items C.1 -
Delivery Methodology C.12

business plan with marketing ideas, H&S plan, number of changers to lease 50 use existing menu, no detail on functions, no b
areas & storage space, example of menu older females(pensio

RFP document items D.1 - per approved loan from bank(BNZ),income staement for last 3 years, number

pass balance sheets & income statements for last 3 years shown, no departures pass pass income statement for las
D.4 of rental departures

Financial Viability




REDACTED

Justification

REDACTED

Justification

functions, 25yrs 60 operated previous BG Café , corporate functions 60 café franchise - 63 stores nz, since 2005

st of suppliers 55 350 staff in ChCh, key staff unknown, Group resources & staff structure 50 no key staff structure - new store, new franchisees training programme
::?:)mg or marketing, cater to 70 Group resources, set menu, Group H&S document, ISO accredited 65 set menu, marketing & layout, café only no detail on functions

t 3years pass group statements pass franchise resources, no financial details




Christchurch Botanic Gardens Visitor Centre Café, Playground Kiosk and Conference Facilities

GETS Ref 18593895 - REDACTED Evaluation Scoring Sheet

Scoring Guide

Far exceeds requirements — Response far exceeds Council’s requirements and discussions around this attribute
90 or above . :
required if vendor is selected
Above acceptable — Demonstrates real understanding of Council’s requirements and evidence of ability to meet them,
75,80 or 85 )
and the tender will add real value
60, 65 or 70 Acceptable — Response to the attribute is acceptable and appropriate evidence given
50 or 55 Less than acceptable — Some deficiencies noted and/or lacking convincing evidence
40 or 45 Poor — Considerable improvement required in this attribute and/or poor evidence provided
35 or less Total non-compliance — Failed to address requirements or the response is highly inaccurate

Relevant Experience &
Track Record A.5

Personnel, Resources & RFP document items B.1 -

Systems B.8

Service & Customer
Delivery Methodology C.12

RFP document items D.1 -

Financial Viability

D.4

RFP document items A.1 -

REDACTED

Justification

Good Company

Justification

Established operators with good customer recognition. They have only run

REDACTED

Justification

RFP document items C.1 -

declining profits.

in place. There seems to be a lack of asset backing.

85 Established operators, but only in small cafes 85 restaurants, but not cafes. Good function knowledge. 85 Very experienced operators, but have been ot
They have thought hard about staff required and the improvements needed to _Very clear rgsponse on the persgnal needed, and backed .up by CVs of tho.se Very vague on staff requirements and improvel
90 ; 90 involved. This company want to improve much of the environment to provide 65 :
make a successful café. ) of equipment neec
anew experience
They are the only applicant that has thought abaout the mixed clientele base Awell documgnted gpproach to menu and customers. | wonder if they : :
85 . 85 understand the mix of clientele - (older) people and young mothers. The menu 60 Just a continuation of the pres
and their needs. Some concern about the Japanese style food push. .
looks expensive.
They have the money and asset backing. Both their presenrt operations have Jonney Schwass has shown the ability to survive and they have their money - :
pass pass pass Very successful in his previous outlets and




REDACTED

Justification

REDACTED

Justification

Experienced caterers, but mostly in industrial cafes. Not so experienced in

Very well controlled operations, but it will come with branding. No function

It of the business for a while. 70 : : . , 85 :
setting up an up-to-date slick city café. experience.
nents needed. No real mention The only staff mentioned are head office staff, not on-site staff. The staff roles : Only head office and franchisor staff are known. No roster provided. The
80 : 65 improvements are vague and conceptual. No thoughts to any problems. You
Is. are noted, but not so much for functions. : .
are reliant on the franchisee.
. There is no business plan offered; no thought to clientele and community mix. Well presented customer service procedures, but you will be reliant on the
;ent operation. 60 : : 85 .
Will the food be produced off-site? franchisee.
The company has shown success, but there has also been failure at some
has solid financial backing. pass Full financial backing from a large company. The profit projections look low. pass sites. They have solid financial backing at Head Office, but the franchisee is

unknown.




BGVC Cafe RFP — Evaluation Assistance Questions

A — Relevant Experience and Track Record (50%)

- Does the Respondent have experience working in the local food and beverage industry?

- Does the Respondent have experience relating to the ownership or management of a
commercial café business?

- Has the Registrant provided any previous/current business trading history detail?

- Does the Respondent have experience relating to the establishment of a commercial café
business?

- Does the respondent have any experience relevant to previous lease arrangements?

- Does the Registrant explain how the Council and/or Facility will benefit from their
experience?

B — Personnel, Resources and Systems (20%)

- Does the Registrant provide adequate information about the intended staff required for this
operation including CV’s?

- Does the Registrant detail the hierarchy and roles required by their intended staff?

- Does the Registrant detail who their suppliers will be to provide the required services?

- Does the Registrant detail any improvements they require to make themselves on the
premises?

- Does the Registrant own or have access to the necessary equipment, appliances and tools
to provide the required café service?

- Does the Registrant detail their preferred sales systems for the café operation?
(Software/Hardware)

C - Service & Customer Delivery Methodology (30%)

- Does the Registrant provide a detailed food and beverage list intended for sale?

- Does the Registrant provide a business plan for the intended operation?

- Does the Registrant detail how they will approach and connect with customers / the local
community?

- Does the Registrant detail how service and product quality standards will be managed and
met?

- Does the Registrant detail any approach to recycling and environmental sustainability?

- Does the Registrant include a high level health and safety plan for the intended operation?

- Does the Registrant provide sufficient detail regarding cafe operational procedures?

D - Financial Viability (Pass/Fail)
- Does the Registrant have any negative financial constraints / history?
- Does the Registrant demonstrate sufficient financial stability in order to establish and
maintain a commercial café of this size?

- Has the Registrant provided all the requested information?

There is no revenue weighting applied to this RFP evaluation.



Christchurch
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REQUEST FOR PROPOSAL

CHRISTCHURCH BOTANIC GARDENS

For the operation of the Visitor Centre Café, Playground Food Kiosk and
Conference Facilities

Tender Number: GETS Reference 18593895
Date of issue: 17 May 2017

Closing Date and Time: 14 July 2017 — 5pm
Hardcopy submission of Christchurch City Council

Proposal must be delivered to: Tender Box (Ground Floor Reception)

Civic Offices
53 Hereford Street
Christchurch 8011

RFP information contact person: Luke Rees-Thomas, Property Consultant

Luke.reesthomas@ccc.govt.nz
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Christchurch City Council

Seize the Opportunity to be
a Part of the Story

1.  Our City

Christchurch is New Zealand's second-largest city and the gateway to the South Island. Bordered by hills
and the Pacific Ocean, it is situated on the edge of the Canterbury Plains that stretch to the Southern Alps.

Christchurch City Council Boundary

[~

Our city has always been a place of opportunity and now, as the rebuild ramps up, we're seeing fresh life
emerging in our city and in our communities, and a developing spirit of innovation. Together we will rebuild
an international city, driving decades of development and growth in the process.

2. Our Council

Christchurch City Council is one of the city’s largest businesses, employing 3,000 staff across multiple
locations throughout the city and Banks Peninsula. We provide a wide variety of services and facilities to
over 340,000 residents and a multitude of visitors, including public transport, cycleways, drinking water,
rubbish collection, libraries, swimming pools, parks, and the Botanic Gardens, as well as numerous
community events and festivals.

The Council is a vital part of the South Island’s business hub as a major organisation at the heart of the
country’s second largest city. The Canterbury earthquakes brought loss and challenge, but there are also
plenty of opportunities for suppliers to assist the Council with the rebuild by being part of the story.

. Our city is a thriving commercial and economic hub, contributing over 13% to New Zealand’s GDP.

. The Council has a customer base of over 340,000 residents, all making the most of an extraordinarily
diverse range of services.

. The Council has an annual spend of $1.4bn (FY 2013), the majority of which is spent on goods and
services.


http://www.ccc.govt.nz/cityleisure/parkswalkways/christchurchbotanicgardens/index.aspx

3. Our Value

The Council’s goal is to create a liveable city with strong communities, a healthy environment and a
prosperous economy. Suppliers, with goals aligned with the Council, are vital to achieving this.

Does this sound like you and your business?

= Customer driven and community oriented? v

Performance driven and accountable for your results? v

=  Committed to sustainable improvement and practices? v

If you answered yes to all three, then your goals align with ours. Ensuring these goals remain at the forefront
of our thinking and actions, will enable us to promote the social, economic, environmental and cultural
interests of the city, in the present and in the future.

4. Our Suppliers

A significant proportion of the Council’s product and service requirements are outsourced. As such our
suppliers make an enormous difference to the city we live in. In fact the Council could not deliver the services
expected without the support from all our suppliers, across a diverse range of sectors.

Here are just a few of the services that our suppliers provide for us -
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Our future Christchurch is a world-class boutique city, where people enjoy a sustainable lifestyle, a healthy
environment, a strong economic base and the diverse landscapes of the city and peninsula. This vision for
our city is a goal that is ongoing and history is being made here every day — seize the opportunity, come be a
part of it with us.




Section A — Summary Key Details

= Areyou an established food and beverage operator looking to expand?
= Do you have an excellent history of cuisine and service provision?
= Areyou willing to invest in a high profile Canterbury asset?

If you answered yes to the above three questions, then the Council wants to hear from you!

The purpose of this RFP is to invite Prospective Suppliers to submit their Proposals for the operation of
various functions located within the Christchurch Botanic Gardens.

Three opportunities exist for interested parties, specifically;

1. Operation of the main restaurant/café, located within the Botanic Gardens Visitor Centre
(Compulsory inclusion)

2. Operation of the Playground Food Kiosk, located within the Botanic Gardens Tea Kiosk Building
(Preferred inclusion)

3. Management of the Visitor Centre Function Room, providing bookings for community groups,
businesses, weddings including catering opportunities (Optional inclusion)

Further detail is provided within this document regarding each of the above options and how they interact
with one another.

Note: Not all of the above operations need to be considered by the Respondent, however the Visitor
Centre Café must be included as a base response.

The new Visitor Centre was completed in 2014 and is centrally located within the Botanic Garden grounds to
the west of the City CBD. This large multifaceted building includes; a retail shop, function room, cafe, library,
exhibition space, staff offices and a substantial horticultural nursery.

Since opening, the above three functions have been operated by V-Base under the ‘llex’ brand. V-Base are
a Council controlled organisation who specialise in event and venue management. The facility as a whole
receives substantial annual patronage, the main café has captured this traffic and traded positively as a
result. The existing operator has decided not to seek a further lease beyond 2017 and intends to focus
efforts on their core operating business (event management). A rare and exciting opportunity now exists for
the open market to provide hospitality services at this site.

The objective of this RFP process is to obtain sufficiently detailed information from Prospective Suppliers of
the Services about their respective organisations and their ability to provide the Services. This enables the
Council to select and appoint a Supplier to provide the Services.

In awarding the contract to a Supplier, the Council intends to achieve:

. Best value for Christchurch ratepayers and the wider community;
. Alignment with its strategic objectives;
. Efficiency and effectiveness in the delivery of the Goods and/or Services;

The Council invites Prospective Suppliers to provide suggestions on how they might work with the Council to
minimise costs and/or increase efficiency.

The Services for this RFP shall include 'The Operation of a Bistro / Café / Restaurant / Food and
Beverage establishment within the Botanic Gardens Visitor Centre'.

The form of agreement is the Council's Agreement to Lease and Deed of Lease (annexed in draft form to this
RFP in Section E).



The Council's intention is to provide a total lease term of 15 years. This tenure will be broken into an initial
term of five (5) years, with two further rights of renewal for five (5) years each, on the terms set out in the
Lease agreement.




3. Indicative Timeline

Below is an indicative timeline for the RFP process. The Council reserves the right to modify the steps and/or
dates at any time, at its sole discretion.

RFP issued 17 May 2017

Proposal acknowledgement form closing date 1 June 2017

Site visit By appointment

Last date for questions and requests for 30 June 2017
explanatory notices from Prospective Suppliers

Last date for responses from the Council 7 July 2017

RFP Closing Date and Time 14 July 2017 — 5pm

Evaluation period commences Late July 2017

Clarification and confirmation of Proposals Late July 2017

Identify shortlist (if required) August 2017

Presentations by shortlisted Prospective Suppliers [FaUls[S[5 ek
to evaluation team (if required)

Evaluation period ends August 2017

Negotiations with preferred Prospective August 2017
Supplier(s) (if required)

Prospective Suppliers advised of outcome of RFP ST elt=]gglol=1@d0kig

Contract commencement 1 November 2017




Section B — Scope and Specification

Botanic Gardens Visitor Centre

Location

The Botanic Gardens Visitor Centre is centrally located within the Botanic Grounds, as indicated on the map
below (llex Café & Events). The building is positioned along a prominent sealed walkway which guides
visitors from the main entrance on Rolleston Ave, past the Visitor Centre and through to a family
playground/pool area located to the west.

Distance from Rolleston Ave entrance to Visitor Centre = 450 metres
Distance from family playground/pool area to Visitor Centre = 230 metres

The Gardens are a top tier attraction for tourists with substantial numbers visiting throughout the year. The
majority enter via the main entrance off Rolleston Ave, adjacent to tour bus parking areas. Locals also
frequent in high numbers, including staff from the Christchurch Hospital which is a short walk to the south.

Located 100 metres to the west of the Visitor Centre are a range of historical conservatories which house a
variety of exotic plants and ferns, another prominent attraction within the grounds:

https://ccc.qovt.nz/parks-and-gardens/christchurch-botanic-gardens/attractions/conservatories/

In summary, the Visitor Centre Restaurant is well placed to service a variety of patrons either making a
special visit or just passing by.

=
@
O‘\Rrver V/C[O,/aé 5
P\\I 7o =
@ X e
# Model Yacht Club
Botanic Gardens Parking North
Hagley Park
Duck Duck )
- rmag
7
%
Rley &
jver
@ pvon RYY
, ilex Café & Events
S
D, Christ's College &) 8
Christchurch o N ae
Botanic Canterbury Museum = Cook ‘N’ With Gas
Gardens Human & natural 3 .
history of region L
Archery Lawn Christchurch
Christchurch G Caterpillar Gardens Tour ESITE Visitor...
World Peace Bell
Arts Centre o
nivel
Avor IS

YHA Christchurch
Backpackers
Christchurch YMCA

Y _ Curators House
2 ) Restaurant
2. Spanish meals in the
L&

The premises are contained within Certificate of Title Identifier 668229 and classified as ‘Local Purpose
(Botanic Garden) Reserve’. The land and improvements are administered under the Reserves Act 1977 -
see Attachment 1 for reference.


https://ccc.govt.nz/parks-and-gardens/christchurch-botanic-gardens/attractions/conservatories/

1.2

Design of the Facility

The building was designed by renowned architects Patterson Associates with construction completed post-
earthquake in 2014:

http://pattersons.com/civic/christchurch-botanic-garden-centre/

A virtual tour of the building can be viewed at the following link:

https://ccc.govt.nz/parks-and-gardens/christchurch-botanic-gardens/visit/visitor-centre/

The new Visitor Centre has become one of the most recognizable buildings in Christchurch and one which
the Council and staff take considerable pride in. The Visitor Centre is also home to the operational side of the
Gardens, with a working nursery, reference library, herbarium and potting sheds.

Key design features include:

A Gift / Retail Shop
Function Room

Restaurant / Café

Library

Permanent Exhibition Space
Council Staff Offices
Horticultural Nursery

Since the Facility's opening in 2014, only one restaurateur has traded from the premises being V-Base under
the ‘llex’ Brand. This business holds a successfully operating history and will continue to trade through to the
end of October 2017.

The Council now offers a rare opportunity for an experienced local operator to provide a high quality food
and beverage offering within one of Christchurch's foremost attractions.



http://pattersons.com/civic/christchurch-botanic-garden-centre/
https://ccc.govt.nz/parks-and-gardens/christchurch-botanic-gardens/visit/visitor-centre/
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2.2

Details of the Premises

Respondents have the option of applying for the following:

1. A Lease of the Visitor Centre Main Café — Food & Beverage

2. A Lease of the Botanic Gardens Playground Kiosk — Food & Beverage

3.  Management Responsibility for the Visitor Centre Function Room

Regarding 1 & 2 - The Prospective Supplier will operate a Food and Beverage Business in those locations as
defined on the attached plan (“the Premises”) within Section E.

Regarding 3 - The Prospective Supplier will provide Management Services in a form as agreed during
subsequent processes of this RFP.

Visitor Centre Main Café / Restaurant
The premises on offer within this building consist the following: (location dots on map below)

Main Café Space (red)

Kitchen / Reception / Internal Dining Area = 140m2
External Canopy (partly enclosed) = 18m2

The kitchen is of commercial specification and includes necessary services to meet immediate customer
demand. However, the Kitchen layout does include challenges for the operator; there is no walk-in chiller, no
office space and limited storage.

The dining area is an open plan space adjacent to a main thoroughfare running from the southern building
entrance through to the retail shop at the northern end. This clear access way must be maintained at all
times for fire egress purposes.

Disabled / wheelchair access to the restaurant interior is via a set of automatic doors beside the main
revolving door entrance.

The building Fire Engineering report provides a maximum occupancy within these combined spaces to be
150 individuals.

Exterior dining area (blue)

Outdoor tables and chairs dining area = 201m2

The space is suitable for year round table and chairs dining. There is potential for the operator to locate an
additional servery kiosk within this zone to sell casual items (coffee/muffins) to reduce walk-up congestion
within the building.

Kitchen Facilities and Storage (yellow)

Due to the lack of facilities at the Main Cafe kitchen, additional space within the Botanic Tea Kiosk building
will be made available to the operator. The Tea Kiosk building is located 185 metres to the north-west of the
Visitor Centre and has received a refurbishment post-earthquake. This building houses a larger commercial
kitchen (including chill room), toilet, office/storage rooms and an external fenced yard.

Kitchen = 42m2

Amenities = 17m2

Fenced Yard Area (attached to building) = 28m2
Botanic Gardens Playground Kiosk

The premises on offer consist of the following: (location marked on map below)

Playground Kiosk Shop (yellow)

10



2.3

The Playground Kiosk occupies one third of the Tea Kiosk building and currently trades under the brand of
‘Duck Duck’. The shop’s trade is primarily in the warmer months, however there is no limitation on the
operator’s trading dates. An external area is also included for the Kiosk operation with built in seats and
tables for patrons.

Playground Kiosk = 33m2
External Seated Area = 80m?2

Note: There is a door at the rear of the kiosk which leads into the kitchen which is to be allocated to
the Main Café operator. Therefore space is limited and it is preferred for one operator to run both the
main café and the Playground Kiosk - however this is not essential.

Function Room Management

Visitor Centre Function Room (green)

Bookable space = 191m2

The operator has opportunity to express interest in management of the Visitor Centre Function Room. This
will include the coordination of all bookings and food/beverage services within this space. Under this
scenario, the Operator would administer all enquiries and bookings from the public, community groups,
weddings, conferences and so forth. The operator will also facilitate, set-up and manage each event in the
space. This inclusion is not to be taken lightly and further discussion will take place if the operator is
interested in this responsibility and whether exclusive catering rights will be included.

Note: Premises inspection must be arranged by contacting the RFP information contact person,
please do not approach any of the existing operator’s staff with questions.

Please refer to Section E - Attachment 2 for lease areas and floor layout plans.

Please refer to Section E - Attachment 3 for photos of the premises

11
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2.2

2.3

24

3.1

CCC Vision for the premises

The Council wishes to test the market and remains open to suggestions for the restaurant and kiosk
offerings. There however are minimum expectations which should be the basis for your offering, see Section
3.1 below.

Transport between venues

All goods and items being transported between the venues must be via the route dashed in blue on the
above image. It is envisaged that the operator will supply a motorised cart to coordinate this carriage. The
Tea Kiosk building includes a lockable enclosed yard (at the kitchen back door), which is ideal for goods
loading and afterhours cart storage. Given the free flowing patronage and wildlife, absolute care must be
taken by the operator when transporting goods through the grounds and a speed limit adhered to.

Tenancy Inclusions / Chattels

Branding — The ‘llex’ brand is owned by the current operator. Further discussions need to take place as to
whether this brand will be made available for purchase by the incoming operator. Should the incoming
operator propose new branding for the café premises, details will need to be approved by the Council prior to
installation.

The current operator owns all of the existing chattels, including kitchen fit-out and front of house items
(table’s chairs etc.). Any transfer of these items is to be negotiated between the successful prospective
Supplier and the current tenant. Please enquire with the RFP contact person if this is an avenue you would
like to pursue.

Note: Should the existing items not be purchased, it will be the incoming tenant’s contractual
responsibility to provide these items entirely at their own cost.

Specification
Business use and level of service expected

The Council seeks a Prospective Supplier who can operate a food and beverage Business from the
Premises to service patrons and staff of the Botanic Gardens. Careful consideration will be applied in the
selection of a Prospective Supplier for the Premises. The Prospective Suppliers will conduct a Business
which provides a diverse selection of quality fare, a high level of service and can utilise the Premises to their
full potential.

The Council’s current vision for the range of food and beverage to be sold is non-restrictive, however certain
expectations are provided:

A café / restaurant / bistro operation including (but not limited to) the sale of high quality food and
beverage.

The Council is seeking:

» An experienced food and beverage operator, preferably with established links to the local region.
» An operator who is prepared to invest in necessary tenant fit-out and new chattels.

A Prospective Suppliers who will provide:

A high standard of product offering, preparation and presentation

A high level of customer service

An ‘a-la-carte’ food and beverage dining option

Casual / take-away, food and beverage option

Suitable selection of wines to be stocked

A high level of general cleanliness

A motivated and innovative brand and operating mission

A philosophy and presentation style which is 'in keeping' and appropriate for this particular public
facility; and who is

= Considerate and cooperative with the running of the Facility and its respective operations.

13



4.1

The Council envisages the following style of presentation:

A unique offering

An image that is welcoming and vibrant

A friendly and accessible environment

A restaurant that is in itself a destination venue and distinguishable from the other Visitor Centre
functions

= Provides a vibrant weekend brunch experience

Please note the following regarding ongoing operation of the Business:

The Prospective Supplier will not be provided with any exclusive catering rights for within the Facility.
However, the Prospective Supplier may apply to be one of 3-4 preferred catering providers, for events run by
the Council and organisations which hire the function room.

The delivery of stock and supplies necessary for the functioning of the Prospective Supplier’s business shall
only occur prior the hour of 10am on each day, and the Prospective Supplier shall ensure that deliveries
shall only occur during these times.

Rubbish collection must be coordinated by the Prospective Supplier. No rubbish/waste is permitted to be
stored inside the Premises overnight and must be out of sight during the opening hours.

The Prospective Supplier will be responsible for cleaning all areas of the Premises on a daily basis, as
stipulated within the lease agreement. The Council will coordinate cleaning of the facility common areas only.

The Prospective Supplier must participate in regular meetings with the Botanic Gardens Team, proposed to
be every 3 months to discuss any issues arising from an operational or lease perspective.

Lease Terms

Details of the lease terms and conditions are included within the example documents supplied in Section E
(subject to change).

Rental

Visitor Centre Café Premises

Includes; internal dining, kitchen, canopy area, external dining, additional kitchen/office/amenities in Tea
Kiosk building.

The annual rental is calculated as being the greater of:

Gross Annual Rental = $116,617 + GST (market rent) or
Percentage of turnover = 12% of total gross sales + GST

The base rental is to be reviewed every 2 years throughout the lease term either by CPI increase or to
market rates.

Note: The Tenant pays the base rental via monthly instalments throughout the year. At the close of
the financial year, the tenant submits accounts for the preceding 12 months (verified by a chartered
accountant) from which the Council will calculate whether any additional percentage rent is payable
based on total gross sales.

Playground Kiosk Premises

Includes; kiosk shop and outdoor dining area
Gross Annual Rental = $31,159 + GST (as at May 2017)
The rental is to be reviewed every 2 years throughout the lease term to market rates.

Management of Visitor Centre Function Room

14



4.2

4.3

4.4

4.5

If the Respondent is interested in this opportunity, management rights and associated costs will be discussed
during RFP negotiation stage. Should the Council be confident in the main café operator’s ability to carry out
this function, this responsibility is likely to be documented via a separate Management Agreement (not
attached to this RFP).

The Council intends to lease the premises on standard commercial terms.
There are no car parks allocated to the tenancy.

The lease rental will be inclusive of operating expense costs (as detailed in the First Schedule, Clause 18
of the Agreement) but excluding costs for; power, gas, telephone charges, cleaning and rubbish removal.

The Council may agree to a fixed rent free period, in order to allow the Prospective Supplier time to establish
their fit-out and commence trading. This is dependent on the level of investment committed and will be
agreed between the parties following appointment.

Based on data received since the Facility opened, annual visitor attendance figures are approximately
400,000. The Prospective Supplier is solely responsible for calculating how this figure is utilised within sale
projections.

Availability of the Premises

The Facility is open to the public and the Premises are available from November 2017. The new operator
may take possession from this date, following completion of all necessary Council approvals and lease
documentation.

Opening Hours

The Visitor Centre hours are as follows:

8:30am — 5pm, 7 days per week

As a minimum, the Visitor Centre Main Cafe must remain open at all times the Facility is open to the public.
The Business may operate outside of the above hours on terms agreed with the Council and subject to any

necessary consents.

There will be minimum trading hours imposed for the Playground Kiosk over spring/summer/autumn seasons
only.

Prospective Suppliers should indicate in their Proposal, the hours of operation that they are prepared to
operate.

Accessibility

The Council’s requirement is for the Premises to be accessible to all patrons of the Facility. The layout of the
leased areas must be structured in a manner so as to not impact the access of wheelchairs, prams and the
like.

The Prospective Supplier must participate in building operation regulations including trial fire evacuations
and associated safety processes.

Supplier’s fit-out and cost
Any fit-out will be limited to the defined premises and will be the sole responsibility of the Operator.

The Operator will have the opportunity to complete fit-out works in the Premises from the date of possession
(expected 1 November 2017). A time frame for fit-out works will be agreed and incorporated into the lease.

The Council will supply the Premises in a bare presented condition, including painted walls, ceiling, sealed
floors, existing electrical and services.

15



The Operator will coordinate any necessary electrical work and ensure that all works are completed by a
licensed contractor to regulated compliance levels.

Prior to commencing any fit-out works, the Operator will require the Council’s approval to ensure design
suitability with the Facility.

There will be signage opportunities for the Operator’s business within the Facility. These details will be
discussed during final lease negotiations and the Operator’s design will require the Council’s approval.

Additional Information

Under the operational City Plan, the building sits on land located within a Conservation Zone (Historic and
Garden City Parks). Applicants must be aware that any requested changes to the café fit-out and
surrounding lease area will need to be approved by the Council in order to protect the nature of the park
image as a whole:

Please refer to the following link for land zoning information:

= https://cityplan.ccc.govt.nz/Pages/plan/Book.aspx
= Volume 3
= Part 3 Conservation Zones

Conservation 2 (Historic and garden city parks) Zone
Updated 14 November 2005
Zone description and purpose

Many of the parks in the Conservation 2 Zone contain historic structures and buildings, often used for a
range of suitable commercial concessions. Most of the parks have other important scenic, educational,
recreational and botanical values.

Many of these sites are very important for passive recreational activities, ranging from walking and
picnicking, to large functions, weddings and outdoor theatre. These areas are also very well utilised by
visitors, both domestic and international. Zone provisions acknowledge the wide range of uses undertaken in
these parks as well as providing a high level of protection to the heritage and scenic values present. Also
taken into account are the varied nature of these sites and their high level of public use, being reflected in
the requirements for facilities. Environmental results anticipated:

a) The conservation and enhancement of heritage, landscape, botanical and spiritual values of land
within the zone.

b) The conservation and enhancement of the city's identity, with particular regard to heritage and garden
city character, and trees along margins of waterways.

c) The enhancement of recreational activities consistent with protecting the qualities of the zone.

d) Activities on the surface of waters which are of a low impact and non-motorised nature.

Please also refer to Section E — Attachment 5 for a copy of the current Botanic Gardens Management Plan.
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Section C — Schedule of Conditions to RFP

Clause number references refer to Section D (RFP Conditions)

Clause

2.6

2.7

4.1

4.2

Description

Site Visit

Proposal Validity Period
Closing Date and Time

Hardcopy submission of Proposal

Electronic submission of Proposal

RFP Information Contact Person

Last date for questions and requests
for explanatory notices

RFP Evaluation Methodology

Information to be submitted with the
Proposal (hardcopy or electronic
submission of Proposal)

Condition

To be arranged upon request

6 months

14 July 2017 - 5pm

Address for submission of hardcopy Proposal:
Christchurch City Council

Tender Box (Ground Floor Reception)

Civic Offices

53 Hereford Street

Christchurch 8011

Address for submission of electronic Proposal:

Proposals must be
www.gets.govt.nz website.

uploaded via the

Name: Luke Rees-Thomas

Email: luke.reesthomas@ccc.govt.nz

30 June 2017

Proposals will generally be evaluated using the
Weighted Attribute Proposal Evaluation
Methodology. The weightings will be applied as
follows:

Relevant Experience & 50%
Track Record

Personnel, Resources 20%

& Systems

Service & Customer 30%
Delivery Methodology

Financial Viability Pass / Fail
TOTAL 100%

Hardcopy Submission:

Insert into the envelope 4 hardcopies along with a
USB drive containing:

1. Appendix 2 (Proposal Acknowledgement Form)
2. Appendix 3 (Form of Proposal)

3. Appendix 4 (Registrant’s Response Form and
Declaration including all information required in
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Clause

Description

Condition

7.

Parts A — B of this Appendix)
Appendix 5 (Statement of Departures)
Appendix 6 (Conflict of Interest Declaration)

Appendix 7 (Non Collusive Practices
Declaration)

Appendix 8 — Health and Safety Declaration.

Deposit the sealed envelope/package in the Tender
Box marked with the following information:

8.

10.
11.
12.
13.

Proposal for the operation of the Visitor Centre
Café, Playground Food Kiosk and Conference
Facilities.

Prospective Supplier

Name of Prospective Supplier’s contact person
Telephone number for contact person
Prospective Supplier's address

Date Proposal submitted
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Section D — RFP Conditions

The General Conditions of this RFP are those set out below.

1.

DEFINITIONS

The following words and expressions (where they appear in this RFP and/or any attachments)
have the meanings set out below:

Act means the Reserves Act 1977

Agreement means the Agreement (and associated schedules) attached at Section E of this RFP
Closing Date and Time means the deadline for Proposals to be received as set out Section C
Confidential Information means information that (a) is by its nature confidential, (b) is marked as
"Confidential" or (c) is provided "In Confidence"

Conflict of Interest means (a) where an actual conflict of interest currently exists, (b) where a
conflict of interest is about to happen or could happen or (c) where other people may reasonably
think that a person is compromised

Council means the Christchurch City Council

Council Tender Portal means GETS at www.gets.govt.nz

Evaluation Methodology means the methodology set out Section C

GETS means the Council Tender Portal at www.gets.qovt.nz

Goods means the Goods set out in Section B that form a schedule to the Agreement in Section E
Proposal means the Prospective Supplier's submission responding to this RFP process

RFP Information Contact Person means the person identified in Section C

Proposal Validity Period means the period specified in Section C

Prospective Supplier means the person or entity that submits, or expresses an interest in
submitting, a Proposal in response to this RFP

RFP means this Request for Proposal process
RFP Documents means the documents which are issued to Prospective Suppliers
Schedule of Conditions to RFP means the schedule attached as Section C

Services means the services set out in Section B that form a schedule to the Agreement in
Section E

Statement of Departures means the Prospective Supplier's statement as detailed in the form set
out in Appendix 6

Supplier means the person(s) or entity that is successful as a result of this RFP process and is
appointed to supply the Goods and/or Services

Working Day means a calendar day other than any Saturday, Sunday or public holiday in
Christchurch.
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2,

PREPARING A PROPOSAL

RFP Documents

21

2.2

2.3

RFP Documents issued to Prospective Suppliers for use in the preparation of a Proposal remain
the property of the Council.

Any information provided by the Council to Prospective Suppliers has been provided to assist
Prospective Suppliers in preparing Proposals. The Council does not represent or warrant the
completeness or accuracy of such information. Prospective Suppliers shall rely on all information
at their own risk and are responsible for the interpretation of the information.

Prospective Suppliers are requested to acknowledge receipt of the RFP Documents by completing
and returning the Proposal Acknowledgment Form included as Appendix 2 and returning it to the
RFP Information Contact Person by the time indicated in the Proposal Acknowledgment Form.

Prospective Suppliers to inform themselves

24

2.5

2.6

Each Prospective Supplier shall be deemed to have inspected the site and its surroundings if
applicable, examined the RFP Documents and any other information supplied in writing. The
Prospective Supplier shall have undertaken all reasonable and practicable investigations and
measurements, familiarised itself with the requirements of all relevant authorities, and have
satisfied itself as far as is practicable for an experienced supplier before submitting a Proposal as
to the correctness and sufficiency of its Proposal for the Goods and/or Services and of the prices
stated in its Proposal.

The Proposal price shall allow for all of the Prospective Supplier's obligations under the Agreement
as set out in the RFP Documents.

Where specified in Section C as required, a site visit must be attended before submission of
Proposals. The site visit may be required in the presence of the Council's nominated
representative.

Proposal Validity Period

2.7

3.

The Proposal Validity Period is calculated from the date of closing of Proposals. The parties may
agree to extend the Proposal Validity Period. By submitting a Proposal, Prospective Suppliers will
be deemed to be representing that their offer remains open for acceptance, and will not be
withdrawn, for the duration of the Proposal Validity Period.

ALTERNATIVE, TAGGED AND OTHER NON-CONFORMING PROPOSALS

Alternative Proposals

3.1

The Council reserves the right to consider any alternative Proposals which fulfil the Council's
requirements. Alternative Proposals shall be submitted as a separate Proposal clearly marked as
an “Alternative Proposal’. Prospective Suppliers may be requested during the Proposals
evaluation period to submit additional information to facilitate evaluation of the alternative.

Alternative, Tagged and Other Non-Conforming Proposals

3.2

Proposals submitted subject to tags, conditions or endorsements may be considered as alternative
or non-conforming Proposals. In respect of any alternatives, tags, qualifications, endorsements
and other non-conformities (collectively "Departures"), the Council may at its sole discretion:

(@) evaluate or reject such Proposals;
(b) assign a price to any Departure;
(© request the Prospective Supplier withdraw any Departure without any adjustment to the

Proposal price, or
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3.3

3.4

3.5

4.1

(d) request the Prospective Supplier withdraw any Departure with adjustment of the Proposal
price provided that the adjustment is for an amount that would have been reasonably
expected if the Proposal had been submitted without that Departure.

All Departures must be outlined in the Statement of Departures in the form contained in Appendix
6 and submitted with the Proposal before the Closing Date.

The Council will not be bound by any Departure unless such Departure has:

@) been outlined in the Statement of Departures in the form contained in Appendix 6 and
included with the Proposal; and

(b) been expressly agreed by the Council and incorporated into the Agreement.

The Council will not consider any proposed amendments not included in the Statement of
Departures and Prospective Suppliers will be bound by the terms of the Agreement without
amendment.

SUBMISSION OF PROPOSALS

Proposals must be submitted in the manner and by the Closing Date and Time detailed in Section
C. Each Proposal shall be identified as a Proposal for the particular Agreement and addressed as
required by the Schedule of Conditions to RFP. While every care will be taken to place postal
tenders in the Tender Box, the Council has no responsibility for failure to do so before the Closing
Date and Time.

Communications

4.2

4.3

4.4

4.5

4.6

4.7

Explanatory notices and communications sent by the Council via the electronic tendering service
will be emailed to the Prospective Supplier's email address as per the Prospective Supplier’s user
profile on the Council Tender Portal. All correspondence will be emailed from the
noreply@gets.govt.nz email address, and will be clearly marked as being from the Council.

The RFP Information Contact Person identified in Section C is the only person authorised to
receive questions, requests for information or other communications by prospective suppliers or
related parties regarding this RFP. Any such questions, requests for information or other
communications must be submitted in the forum facility via the administrator’'s Tender Portal at
www.gets.govt.nz and should not be directly sent to the RFP Information Contact Person, unless
clause 4.20 below applies.

The RFP Information Contact Person may be contacted via the Council Tender Portal at
www.gets.govt.nz or at the address listed in Section C, before the last date for questions and
requests for explanatory notices as specified in the indicative timeline in Section C. Questions
submitted to the forum will only be responded to during business hours.

The Council shall not be bound by any statement, written or verbal, made by any person including
the RFP Information Contact Person unless that statement is subsequently expressly incorporated
in writing in the Agreement.

Where the RFP Documents issued to Prospective Suppliers are ambiguous or unclear to a
Prospective Supplier, it may request the issue of an explanatory notice. If an explanatory notice is
issued, it shall be sent to all Prospective Suppliers and shall upon issue become part of the RFP
Documents. Requests for information or clarifications that relate solely to the Prospective
Supplier's Proposal will be provided to the Prospective Supplier requesting the information for
clarification only.

In the absence of an explanatory notice, Proposals may be submitted subject to any reasonable
interpretation of any ambiguity or uncertainty in the RFP Documents. Any such interpretation and
any assumptions made must be detailed in the Statement of Departures included as Appendix 6.
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4.8 For enquiries that the Prospective Supplier considers to be of a private or confidential nature, the
Prospective Supplier should contact the RFP Information Contact Person directly at the address
listed in Section C.

4.9 When required, notification of Proposal clarifications, document amendments, and addendums will
be emailed to the Prospective Suppliers via the Council Tender Portal.

4.10 After the date for submission of Proposals has closed, the RFP Information Contact Person may
further communicate with Prospective Suppliers directly in order to set meeting times, and advise
the outcomes of the evaluation process.

Extension of Closing Time and Date

4.11 Proposals cannot be uploaded onto the Council Tender Portal after the Closing Date and Time. If
the Proposal arrives after the latest date and time required for submissions, it may be considered
as invalid. However, the Council reserves the right to accept a late submission or extend the
Closing Date and/or Time for the upload of submissions onto the Council Tender Portal at its sole
discretion. Any late Proposal in respect of which the Council chooses not to exercise its discretion
shall be returned to the Prospective Supplier unopened.

Form of Proposals

4.12 Proposals shall be prepared in the form required by the RFP Documents.

4.13 The Proposal shall be signed by or on behalf of the Prospective Supplier.

4.14 The cost of preparing and submitting a Proposal shall be borne by the Prospective Supplier.
Errors in the Proposal

4.15 If the Proposal contains any error in extension of unit rates or in summation of items such as to
vary the Proposal sum, and the Council or its agent becomes aware of the error prior to
acceptance of any Proposal, then the Council shall draw the error to the attention of the
Prospective Supplier whose Proposal contains the error. The Council shall invite the Prospective
Supplier to confirm that its Proposal remains open for acceptance at the proposed sum
notwithstanding the error. Unless the Prospective Supplier confirms the Proposal remains open for
acceptance, it shall be deemed to be withdrawn. However, the Council, at its sole discretion, shall
have the right to permit the correction by the Prospective Supplier of the error (whether by
alteration of the rates/prices or of the proposed sum).

4.16 The Council may request any Prospective Supplier to clarify and/or adjust aspects of its Proposal,
and also reserves the right to negotiate with the preferred Prospective Supplier or Prospective
Suppliers with a view to finalising contractual arrangements.

Prospective Supplier Warranties

4.17 The Prospective Supplier warrants that:
(a) all information provided by the Prospective Supplier is complete and accurate; and

(b) the provision of information to the Council, and the use of it by the Council for the
evaluation of Proposals and for the negotiation of any resulting contractual agreement,
will not breach any third party intellectual property rights.

Form of Agreement

4.18 The successful Prospective Supplier will execute the Agreement in the form set out in Section E.
By submitting a Proposal, Prospective Suppliers agree to be bound by the terms of the Agreement
without further negotiation or amendment unless specifically stated in the Statement of Departures
submitted with a Proposal and subsequently agreed by Council.

5. EVALUATION
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Evaluation Methodology

51

5.2

Subject to the provisions of these Conditions of RFP, the intended method of evaluation and
weightings (where applicable) are as set out in Section C.

Where applicable, each Prospective Supplier shall submit with their Proposal full details of the non-
price attributes as set out in Section C.

Preferred Prospective Supplier

5.3

54

If a Prospective Supplier is selected as "preferred Prospective Supplier" then such selection does
not constitute an acceptance by the Council of the Prospective Supplier's Proposal, or imply or
create any obligation on the Council to award the Agreement to that Prospective Supplier.

The Council may at any time without being liable to the preferred Prospective Supplier, cease
discussions with any preferred Prospective Supplier and not award an Agreement to that party.

Reservation of the Council's Rights

55

6.

The Council reserves the right at its sole discretion to:

@ waive or change the requirements of this RFP process from time to time without prior (or
any) notice being given;

(b) seek clarification or documents in respect of a Prospective Supplier's Proposal;

(© immediately disqualify any Prospective Supplier that does not submit a compliant
Proposal;

(d) re-invite Proposals on the same or any alternative basis;

(e) amend or change the evaluation methodology and/or the weighting and/or any criteria;

) to accept none or any of the Proposals; or

(9) at any time prior to acceptance of any Proposal withdraw the RFP.

ACCEPTANCE OF PROPOSAL

No Obligations

6.1

6.2

No legal or other obligations shall arise between the Prospective Supplier and the Council in
relation to the conduct or outcome of the RFP process unless and until that Prospective Supplier
has received written notification of the acceptance of its Proposal.

The Council and its agents or advisors will not be liable in contract or tort or in any other way for
any direct or indirect damage, loss or cost incurred by any Prospective Supplier or other person in
respect of the RFP process.

Notification of Acceptance

6.3

6.4

6.5

The successful Prospective Supplier shall be notified in writing by the Council or its agent, that it's
Proposal has been accepted.

If no Proposal has been accepted within two months after the Closing Date and Time, each
Prospective Supplier shall be notified in writing by the Council or its agent whether its Proposal is
or is not still under consideration.

Unsuccessful Prospective Suppliers shall be notified by the Council or its agent of the name of the
successful Prospective Supplier within 10 Working Days of acceptance of the successful Proposal.

GENERAL INFORMATION
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The Council to Make Enquiries

7.1

The Council reserves the right to make enquiries regarding the Prospective Supplier and to
consider relevant information obtained from any source in the evaluation of the Proposal. The
Council may verify with any third party any information included in the Proposal or disclosed to the
Council in connection with the Proposal, including carrying out a credit check on the Prospective
Supplier.

Canvassing of Council Officers and/or Elected Members of the Council

7.2

Ethics

7.3

Any attempt made by a Prospective Supplier to influence the outcome of the RFP process by
canvassing, lobbying or otherwise seeking support of the Council officers or elected
representatives of the Council, shall be deemed valid grounds for the exclusion of that Proposal
from the evaluation process.

By submitting a Proposal, Prospective Suppliers acknowledge that they have not and shall not
engage in any practices that gives one party an improper advantage over another, and/or engage
in any unfair and unethical practices, in particular any collusion, secret commissions or such other
improper practices.

Confidentiality

7.4

7.5

7.6

The information supplied by the Council (either itself or through its consultants, agents or advisors)
in connection with this Proposal, or any contract that arises out of it, is confidential. Prospective
Suppliers should not release or disclose any of the information to any other person (other than their
employees or advisors), without the prior written consent of the Council. Any publicity or media
statements also require the Council's prior written consent.

The Council may, at its discretion, require any Prospective Supplier to sign a confidentiality
agreement before releasing any Confidential Information to the Prospective Supplier. The
Prospective Supplier agrees to sign the confidentiality agreement, if required to do so.

The Council is subject to the Local Government Official Information and Meetings Act 1987.
Information provided by a Prospective Supplier may be required to be disclosed under that Act.

Due Diligence

7.7

7.8

7.9

As part of the RFP process, the Council, together with its agents, professional advisors and/or
consultants, may carry out due diligence investigations of any or all of the parties that submit a
Proposal.

By submitting a Proposal, a Prospective Supplier consents to the Council (and its agents,
professional advisors and consultants) carrying out all due diligence investigations of the
Prospective Supplier as may be required by the Council, acting reasonably. The Prospective
Suppliers will promptly provide all information and answer all questions as may be required by the
Council, acting reasonably, in carrying out such investigations subject only to:

(a) confidentiality obligations owed to unrelated third parties (which if applicable, must be
identified and, if then requested by the Council, the Prospective Supplier will take all
reasonable steps to have such confidentiality waived to enable disclosure to the Council);
or

(b) the rules of any stock exchange on which the Prospective Supplier or its parent company
is listed (which, if applicable, must be identified).

By submitting a Proposal, each Prospective Supplier expressly acknowledges and agrees that the
Council shall not have any obligation to enter into any agreement or arrangement with any
Prospective Supplier if the Council is not satisfied, in its sole and exclusive discretion, with the
outcome of its due diligence investigations regarding that Prospective Supplier.
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Section E — Attachments

1. Property Title — Identifier 668229
2. Lease Document (example)

3. Lease Premises Plans

4. Premises Photos

5. Botanic Gardens Management Plan
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Appendix 1 — Key Information required from Prospective Suppliers

The checklist below sets out the information that must accompany any Proposal. Please tick to indicate that

the documentation is included.

Note: This form is for Prospective Supplier's use only and does not need to be returned to the Council with

the Proposal.

Document

Appendix 3 - Form of Proposal

Appendix 4 - Prospective Supplier's Response Form and Declaration including:
e Part A — Profile of Organisation and Insurances
e Part B — Referees

e Part C — Response to the Council’s requirements

Appendix 5 — Pricing Schedule

Appendix 6 - Statement of Departures

Appendix 7 - Health and Safety Pre-Qualification and Declaration

Appendix 8 - Conflict of Interest Declaration

Appendix 9 — Non Collusive Practices Declaration

Check form of Proposal submission (hardcopy only, electronic only, hardcopy or
electronic) has been adhered to

Check Non-Price and Price Attributes have been submitted separately (if
applicable)

Included

N N O O

O
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Appendix 2 — Proposal Acknowledgement Form

This completed form should be emailed as a signed (scanned) PDF to the RFP Information Contact Person
by 5pm 1 June 2017. This enables the Council to understand the level of interest in the RFP and the
potential market response. Confirmation that a Prospective Supplier may participate in the process is not
binding, and a Prospective Supplier may elect not to submit a Proposal after initially indicating it may
participate in the process. A Prospective Supplier will not be precluded from submitting a Proposal if this
form is not completed and emailed to the RFP Information Contact Person by the time and date stated
above.

For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Proposal for:

Tender Number: GETS Reference 18593895

Prospective Supplier's acknowledgment

We acknowledge receipt of the RFP Documents dated 17 May 2017.

Please tick the applicable statement below:

] We may participate in this RFP process
OR
] We will not participate in this RFP process

Name of Prospective Supplier:

Signed by Contact Person for the

Prospective Supplier:

Name and title of Contact Person:

Date:
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Appendix 3 — Form of Proposal

For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Proposal for:

Tender Number: GETS Reference 18593895

Prospective Supplier's acknowledgment
1. We, being the Prospective Supplier named below, acknowledge and agree:

a. to complete and deliver the whole of the Goods and/or Services comprised in the RFP
Documents within the time stated in the Agreement;

b. to complete and deliver the whole of the Goods and/or Services comprised in the RFP
Documents for the price, and on the conditions, stated in Appendix 5 — Pricing Schedule;

c. that we have downloaded and examined the following Notices issued in relation to the RFP:
(please circle the Notices you have downloaded)
Notice to Respondents number:
1 2 3 4 5 6 7 8 9 10

d. that we have downloaded and examined the following Questions & Replies posted on the
Council Tender Portal Forum in relation to the RFP:

Questions & Replies 1 to e (please state the last number)

e. that allowance for the impact of changes from the Notice to Prospective Suppliers is considered
in the Proposal,

f. that this Proposal is valid for a period of [Insert Proposal Validity Period from Section C] from the
date of closing of this RFP;

g. that until an Agreement is prepared and executed, this Proposal together with the Council’s
written acceptance shall constitute a binding Agreement between us as Supplier and
Christchurch City Council; and

h. that we understand that the Council is not bound to accept the lowest priced, highest scoring or
any Proposal received.

2. We understand that no legal or other obligations shall arise between the Prospective Supplier and the
Council in relation to the conduct or outcome of the RFP process unless and until that Prospective
Supplier has received written notification of the acceptance of its Proposal.

3. We attach the information required to be submitted with this Proposal (as set out in the Key
Information checklist in Appendix 1), and confirm that all such information is complete and accurate.

4, We nominate the following person to communicate on our behalf in relation to the RFP process and
our Proposal, and to negotiate and bind the Prospective Supplier to the Agreement:

Name of Prospective Supplier:

Name of contact person:

Position of contact person:
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Contact person's address:

Contact person's telephone number:

Contact person's email address:

Signed by authorised signatory of the
Prospective Supplier:

Name and title of authorised signatory:

Date:
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Appendix 4 — Prospective Supplier's Response Form and Declaration

Part A - Profile of Organisation and Insurances

Full legal name:

Trading name: (if different)

Company registration
number:

GST registration number:

Country of residence:

Consortium or joint venture:

Type of entity (legal status):

Name of parent company:

Council Interests:

Physical address for
service:

Postal address:

Website details:

Location of head office:

Prospective Supplier’s organisational profile

If applicable

If applicable, registered number for a company

NZ GST number / if overseas please state

Insert country where organisation is resident for tax purposes

If applicable, include details of:

e the basis of the consortium or joint venture agreement, indicating the
lead company and any respective liabilities of the members of the
consortium or joint venture; and

e confirmation that the liability of members of an unincorporated joint
venture must be joint and several

Sole trader / partnership / limited liability company / other please specify

If applicable, provide details of parent company

If applicable, provide details of any interest held by a councillor of the Council
or a Council employee in the Prospective Supplier’'s business, company or
consortium

If a company insert registered office

If applicable — www.

City in New Zealand / if overseas please specify city and country
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Overview of Prospective Supplier’s organisation

Type of business:
Year established:
History:

Brief summary of
experience relevant to this
RFP:

Total number of staff in
Christchurch (N2):

Total number of staff in NZ:

Total staff worldwide:

Number of locations in NZ:

Brief description of the type of business the organisation specialises in

Brief history of organisation including current operations
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Insurances currently held: Prospective Suppliers must provide a copy of the Certificate of Currency

for each insurance policy the Prospective Supplier has listed below:
Policy 1

Name of insurers:

Public liability/professional indemnity/product liability/employer’s liability/
motor vehicle /statutory liability

Type/s of insurance held:

$ amount & term of

insurance held: Insert the amount and term of cover under the policy

Limitations: List any limitations which may affect this RFP

Deductibles:
Policy 2

Name of insurers:

Public liability/professional indemnity/product liability/employer’s liability/
motor vehicle /statutory liability

Type/s of insurance held:

$ amount & term of

: ' Insert the amount and term of cover under the policy
insurance held:

Limitations: List any limitations which may affect this RFP

Deductibles:
Policy 3

Name of insurers:

Public liability/professional indemnity/product liability/employer’s liability/
motor vehicle /statutory liability

Type/s of insurance held:

$ amount & term of

: . Insert the amount and term of cover under the policy
insurance held:

Limitations: List any limitations which may affect this RFP

Deductibles:

32



Part B - Referees

Please supply the details of three referees. These referees must be work related clients where the
Prospective Supplier has provided similar goods and/or services, and ideally be referees that can provide
feedback on the goods and/or services included as part of the information submitted by Prospective Supplier
in Part C. Include a summary of the goods and/or services that have been provided and when.

Referee #1

Name of organisation:

Name of referee:

Relevance of this referee:

Address:
Telephone:

Email:

Goods and/or Services
provided:

Dates when provided:

Referee #2

Name of organisation:

Name of referee:

Relevance of this referee:

Address:
Telephone:

Email:

Goods and/or Services
provided:

Dates when provided:

Referee #3

Name of organisation:

Name of referee:

Relevance of this referee:

Address:

Telephone:

Email:

Goods and/or Services
provided:

Dates when provided:

State why this referee is relevant to the Goods and/or Services being sought
under the RFP.

Summarise the nature of the goods and/or services provided

State the dates when the goods and/or services were provided

State why this referee is relevant to the Goods and/or Services being sought
under the RFP.

Summarise the nature of the goods and/or services provided

State the dates when the goods and/or services were provided

State why this referee is relevant to the Goods and/or Services being sought
under the RFP.

Summarise the nature of the goods and/or services provided

State the dates when the goods and/or services were provided
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To evaluate whether each Prospective Supplier has the capability and capacity to provide the Goods and/or
Services required, each Prospective Supplier will need to answer all questions in Part C below in full. Each
guestion must be answered independently.

Prospective Suppliers are asked to provide information to questions relevant to the delivery of the Goods
and/or Services based on the information contained within Section B — Scope and Specification.

Responses to the questions are limited to a total of 40 pages, A4, single sided, 10 point size font.

34



A. Relevant Experience & Track Record (Weighting 50%)

Question Question
Number

Please advise whether the Prospective Supplier is an owner/operator.

Al

Provide details of the Prospective Supplier's ownership/investment structure, origin and current
A.2 operating location(s).

Provide relevant examples to evidence the Prospective Supplier’s previous experience
providing services of a similar nature to the Business under this RFP and the Prospective
Supplier’s performance.

The track record should be in the form set out below with one table provided for each lease.
The table must not exceed one A4 page, single sided, 10 point size font per previous lease:

Specific Details Description of Relevant Experience & Track
Record

Name and type of goods and/or
services provided

Lessor (include the name and
telephone number of a contact
A3 person)

Annual rental of the previous lease

Term of previous lease and whether
the lease was terminated early and if
S0, why)

Details of any non-compliance with
the terms and conditions of the
previous lease, and if so, why

If the Prospective Supplier has not previously held a lease, provide details of any previous
experience in relation to the establishment and/or operation of a similar Business.

Provide a statement detailing how the Prospective Supplier’s relevant experience will enhance
A4 service delivery (asset performance, customer service, etc) for the Council.

Provide details of the Prospective Supplier’s significant achievements in delivering similar
A.5 services such as value added initiatives and revenues achieved.

B. Personnel, Resources & Systems (Weighting 20%)

Question Question
Number

Describe the personnel and identify the team structure (indicating names by position where
known) that the Prospective Supplier proposes to use for delivery of these Services including:

e Staff numbers by position/role and whether an owner or an employee

B.1
e Details of key personnel dedicated to the delivery of the Services including number of
hours such personnel are contracted to work
Describe the roles that key personnel proposed for this Agreement took in previous leases (for
B.2 new personnel describe their relevant industry experience).
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Question Question
Number
Include CVs for key personnel proposed for the delivery of the Services (CVs must show details
B.3 and dates for specific appointments, experience and relevant qualifications). Maximum page
' limit of one A4 page, single sided, 10 point size font for each CV.
B.4 Provide a list of all roles that the Prospective Supplier will need to recruit personnel for.
Provide the name, address and specialisation of the suppliers that the Prospective Supplier
B5 proposes to use for these Services including confirmation whether a supply contract is in place
' with each supplier.
Provide details of any improvements and/or alterations considered necessary to fit-out the
B.6 Premises and any changes to the Facility will be required.
Provide details of resources/equipment/plant at the Prospective Supplier’s disposal that assist
B.7 with the efficient delivery of the Services and operation of the Facility.
Provide a summary of POS systems, reporting systems, food and beverage supply chain
B.8 ordering and ICT support for the delivery of the Services.

C. Service & Customer Delivery Methodology (Weighting 30%)

Question Question
Number
Describe the nature of the Prospective Supplier’'s proposed Business. Please include details of
the following:
c1 a. Alist of the range and extent of food and merchandise to be supplied
' b. Alist of the range and extent of services to be supplied;
c. Anindicative price list exclusive of Goods and Services Tax;
d. An indicative menu.
C.2 State the Prospective Supplier’s preferred lease term and renewal periods.
C.3 Provide details of the Prospective Supplier’s intended hours of operation of the Facility
C4 Provide copies of the Prospective Supplier’s strategic and/or business plan.
C5 Detail the Prospective Supplier’s approach to attracting and engaging customers/community.
C6 Detail the Prospective Supplier’s approach to marketing, advertising and public relations.
Detail the Prospective Supplier’s desired approach to resolving operational and leasing issues,
Cc.7 including escalation processes.
Provide details of all quality standards proposed by the Prospective Supplier’s relevant to the
C.8 delivery of the Services
o Describe the Prospective Supplier's approach to environmental management and sustainability.
Describe the Prospective Supplier’'s approach to health and safety in the delivery of the
Services. Please include details of the following:
e Training provided to key personnel being utilised for the delivery of the Services
C.10 e Any Improvement, Prohibition or Infringement Notices, fines and/or prosecutions

received in the last five years
e Any serious harm accidents or fatalities during the last five years

Confirm that the Prospective Supplier’s will have a specific health and safety plan for the
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Question Question
Number

delivery of the Services in place prior to the commencement of the Agreement. If the
Prospective Supplier’s holds a current health and safety plan, provide a copy of the plan.

Provide details of all licences, consents and permits held by the Prospective Supplier’'s which
Cc.11 may be necessary for the delivery of the Services in the operation of the Business.

C.12 Provide a copy of the business management plan detailing how the Services will be delivered.

D. Financial Viability (Pass / Fail)

Question Question

Number

Provide a brief description of the Prospective Supplier’s current financial status and stability with
reference to revenue and profit, and a copy of the Prospective Supplier’s last audited accounts
to support this information. If this information is not available, the Council will accept a letter
(from the Bank or Chartered Accountants) confirming the status of the Prospective Supplier's
financial performance and position.

D.1

Provide a brief description regarding the Prospective Supplier’s ability to meet the financial
outlay required to establish the restaurant operation, with reference to the approximate level of

D.2 investment required.

Provide details to the following questions (where the answer is yes, please provide details):

o Are there any significant events, matters or circumstances which may significantly
affect the operations of the Respondent's business?

e Are there any proceedings, either actual or threatened, against the Respondent, its
parent company or any director of the company, or associated entities or have there
been any in the past five years? If so, what remedial action has been taken in respect

D.3 to these proceedings? (include details of any bankruptcy actions or insolvency
proceedings)

e Are there any de-registration actions against the Respondent's company, its parent or
associated entities, or have there been any in the past five years?

e Are there any factors which could adversely impact on the financial ability of the
Respondent to successfully perform the obligations stated in this RFP?
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D.4

Income Statement and Balance Sheet Information:
e Enter the requested financial information within the table below.

e Attach to your proposal, copies of the Statement of Financial Performance and/or the
supporting documentation as evidence to support the last 3 full financial years
(2014,2015,2016) for the below aspects:

INCOME STATEMENT 2014 2015 2016

Sales or Contract Income,
Turnover

Gross Profit

Net Profit

Cost of Sale

BALANCE SHEET 2014 2015 2016

| |

Current Assets — Debtors

Current Liabilities — Creditors

Total Assets

Long Term Liabilities
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Appendix 5 - Pricing Schedule

Not applicable
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Appendix 6 — Statement of Departures

Note: This form must accompany each Proposal submitted.

Proposal for: For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Tender Number: GETS Reference 18593895

Prospective Supplier's acknowledgment

Please tick the applicable statement(s) below:

[ 1 There are no departures from the requirements of the RFP Documents.
or

[] There are departures from the requirements of the RFP Documents.
[] There are changes proposed to the Council’s Agreement in Section E.

[] The Proposal is based on certain assumptions.

Please list below all departures from the standard requirements of the RFP and list all assumptions on which
your Proposal is based.

Please list any changes you request to the Council’s Agreement in Section E. Under no circumstances will
further changes to the contract terms be considered which are not listed below.

Departures from the requirements of the RFP documents are described in the attached table.

S Proposal

reference

Description of the Departure Document
reference

The assumptions on which the Proposal is based are described in the attached table.

Assumptions Proposal reference

The proposed changes to the Council’s Agreement are described in the attached table.
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Contract Change proposed Reason for requesting proposed change
Clause

Reference

Signed by authorised signatory of the
Prospective Supplier:

Name and title of authorised signatory:

Date:
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Appendix 7 — Health and Safety Pre-Qualification and Declaration

Note: This form must accompany each Proposal submitted.

Proposal for: For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Tender Number: GETS Reference 18593895
ITIS CERTIFIED THAT ..ottt (Prospective Supplier) will comply
with the following Health, Safety and Environmental matters in performance of this Agreement.
1. The Prospective Supplier must comply with all of the following:
€) Government statutes - ie. Acts and Regulations;
(b) Council By-laws;
(c) Approved Codes of Practice;
(d) Ministry of Business, Innovation and Employment Regulator and/or WorkSafe
Guidelines;
(e) AS/NZS Standards (or international standards where AS/NZS are not adequate or
applicable);
® Manufacturer's specifications of equipment used;
(9) Seql_JIi)rement to record/report to the Council as soon as possible all (within order of
etail):

= Serious Harm/Fatality and Notifiable Events;

= Worksafe Improvement, Prohibition or Infringement Notices;
= Environmental Incidents;

= Significant Near Hit Incidents;

= Accidents requiring First Aid; and

= Accidents requiring Medical Treatment.

The Prospective Supplier shall submit a monthly report specific to the Agreement,
including:

= Near Miss Incidents;

= Accidents requiring First Aid;

= Accidents requiring Medical Attention;
= Serious Harm Injuries;

= Loss Time Injuries;

= Lost Days due to Injury;

= Environmental Incidents; and

= Total hours worked for the month.

(h) Induction programme procedures by the Council; and

0] Conditions of the Agreement.
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2. The Prospective Supplier must have, if required in the Scope attached to Section E, the following:

€) ACC WSMP, ACC WSD or AS/NZS 4801:2001 (Occupational Health and Safety
Management Scheme) (or equivalent), OHSAS 18001, ISO 14001:2004, ECO
Warranty; 2008, Enviromark, Envirostep (or equivalent);

(b) A formal site specific induction process (including the Council's induction);

(c) Task analysis/methodologies for all risks identified in the Prospective Supplier's
Proposal;

(d) Accident/incident investigation procedures/statistics/example templates;

(e) Risk Register and control measures;

® Training records for staff and supervisory roles as stipulated in Specifications including

any additional training the Prospective Supplier deems applicable;

(9) Emergency procedures;
(h) Safety equipment applicable to the Agreement with certifications relevant to AS/NZ
Standards;
0] Specific job instructions, procedures, work permits applicable to the Agreement;
()] Suitable return to work/rehabilitation programme to ensure the management of all injury
types; and
(K) An accepted site specific safety plan and environmental management plan.
Declaration Yes \[e}
| am authorised to provide this information and sign this form. 0 0
The information provided in this form is true and correct. O O

| understand that if the information | have provided is not true and correct, the Council
may terminate any future Agreement (if the Council has reasonably relied on the

accuracy of information provided in this questionnaire), at any time and with immediate O O
effect by written notice.

| agree to abide by the requirements of the Health and Safety at Work Act 2015 and
amendments, and any Council induction, including those specifically outlined above. O O

Signed by authorised signatory of the
Prospective Supplier:

Name and title of authorised signatory:

Date:
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Appendix 8 — Conflict of Interest Declaration

Note: This form must accompany each Proposal submitted.

Proposal for: For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Tender Number: GETS Reference 18593895

CONFLICT OF INTEREST DEFINITION:

A conflict of interest is a situation in which a Prospective Supplier could gain (or be seen to gain) an unfair
advantage through an association with an individual or organisation. Associations include financial,
personal, professional, family-related or community-related relationships.

. An actual conflict of interest is where there already is a conflict
. A potential conflict of interest is where the conflict is about to happen or could happen
. A perceived conflict of interest is where other people might reasonably think there is a conflict

QUESTIONNAIRE:

Note: Each organisation involved in a joint Proposal must submit a separate questionnaire and declaration.

Response

Question (Select one answer for each question.

Select “potentially” if others could
perceive that a conflict exists.)

Does any person in the Prospective Supplier’s

organisation have a close friend or relative who they

are aware is (or could be) involved in any evaluation [yes] / [no] / [potentially]
or decision-making relating to this procurement

process?

Has any person in the Prospective Supplier’s

organisation recently offered any special discounts,

gifts, trips, hospitality, rewards or favours to any

person they are aware is (or could be) involved in any [yes] / [no] / [potentially]
evaluation or decision-making relating to this

procurement process? (e.g. free travel, free samples

for personal use)

Is the Prospective Supplier aware of any person
involved in any evaluation or decision-making relating

to this procurement process having a financial interest
in the Prospective Supplier’'s organisation? (e.g. the
person is an employee of, or a shareholder in, the
Prospective Supplier’s organisation)

[yes] / [no] / [potentially]

Is the Prospective Supplier aware of anything that

might give the appearance that any person involved in

the evaluation stage or decision-making stage of this

procurement process is biased towards or against the [yes] / [no] / [potentially]
Prospective Supplier’s organisation? (e.g. the person

has used the Prospective Supplier’s organisation’s

corporate box)

44



Is the Prospective Supplier aware of any other

arrangement it currently has, or clients it currently

provides goods and/or services to that may give rise [yes] / [no] / [potentially]
to a conflict with the Goods and/or Services being

procured by the Council?

Is there anything else that the Council should know? [yes] / [no]

If the Prospective Supplier answered “yes” or “potentially” to any of the questions above, please set out the
details of the situation below.

Declaration Yes No
| am authorised to provide this information and sign this form. O O
The information provided in this form is true and correct. 0 0

| understand that if the information | have provided is not true and correct, the Council
may terminate any future Agreement (if the Council has reasonably relied on the
accuracy of information provided in this questionnaire), at any time and with immediate O O
effect by written notice.

Signed by authorised signatory of the
Prospective Supplier:

Name and title of authorised signatory:

Date:
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Appendix 9 — Non Collusive Practices Declaration

Note: This form must accompany each Proposal submitted.

Proposal for: For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Tender Number: GETS Reference 18593895

This Declaration requires the Prospective Supplier to confirm that:

e its Proposal is a bona fide Proposal, intended to be competitive;
e the price submitted in the Proposal has not been fixed or adjusted under or in accordance with any
agreement or arrangement with any other person; and
e the Prospective Supplier has not engaged in any communications or discussions with other potential
Prospective Suppliers with the intention to:
o set the price of goods or services or interfere with how the price of goods or services is set;
and
o substantially lessen competition in a market.

QUESTIONNAIRE:

Note: Each organisation involved in a joint Proposal must submit a separate questionnaire and declaration.

Question Response

(Select one answer for each question)

Has any person in the Prospective Supplier’s
organisation been involved in any discussions with
other potential Prospective Suppliers in relation to this
RFP?

[yes] / [no]

Has any person in the Prospective Supplier’s

organisation communicated to a person, other than

the Council, the amount or approximate amount of the

Proposal (except where the disclosure, in confidence, [yes] / [no]
of the approximate amount of the Proposal was

essential to obtain professional advice required for the

preparation of the Proposal)?

Has any person in the Prospective Supplier’s

organisation entered into any agreement with any
other person that he/she shall refrain from submitting
a Proposal?

[yes] / [no]

Has any person in the Prospective Supplier’s

organisation offered to pay, give or agree to give any

sum of money or valuable consideration directly or

indirectly to any person for doing, having done, [yes] / [no]
causing or having caused to be done, in relation to

any other Proposal any act or thing of the sort

described above?

46



If the Prospective Supplier answered “yes” to any of the questions above, please set out the details of the
situation below.

Declaration Yes No
| am authorised to provide this information and sign this form. O O
The information provided in this form is true and correct. O O

| understand that if the information | have provided is not true and correct, the Council
may terminate any future Agreement (if the Council has reasonably relied on the
accuracy of information provided in this questionnaire) at any time and with immediate O O
effect by written notice.

Signed by authorised signatory of the
Prospective Supplier:

Name and title of authorised signatory:

Date:
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Document Approval

Note: This page should not be sent with the RFP documents and is for
internal use only.

Proposal for: For the operation of the Visitor Centre Café, Playground
Food Kiosk and Conference Facilities

Tender Number: GETS Reference 18593895

Standard approvals required for all RFPs are as per below. In order to ensure a quality document is
issued to the market, please arrange for another person to review this document and then for your
team leader/manager to approve it. If you need help, contact the Legal Services Unit.

Name and title Sighature Date

Luke Rees-Thomas,
Property Consultant
Prepared by: 16 May 2017

Mark Westbury, Strategic
Reviewed by: Procurement Specialist 16 May 2017

Andrew Rutledge, Head of
Approved by: Parks
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A. Relevant Experience & Track Record (Weighting 50%)

Question Question
Number

A1l Please advise whether the Prospective Supplier is an owner/operator.
Provide details of the Prospective Supplier's ownership/investment structure, origin and current
A.2 operating location(s).
Provide relevant examples to evidence the Prospective Supplier’'s previous experience
providing services of a similar nature to the Business under this RFP and the Prospective
Supplier's performance.
The track record should be in the form set out below with one table provided for each lease.
The table must not exceed one A4 page, single sided, 10 point size font per previous lease:
Specific Details Description of Relevant Experience & Track
Record
Name and type of goods and/or
services provided
Lessor (include the name and
telephone number of a contact
A3 person)
Annual rental of the previous lease
Term of previous lease and whether
the lease was terminated early and if
so, why)
Details of any non-compliance with
the terms and conditions of the
previous lease, and if so, why
If the Prospective Supplier has not previously held a lease, provide details of any previous
experience in relation to the establishment and/or operation of a similar Business.
Provide a statement detailing how the Prospective Supplier’s relevant experience will enhance
A4 service delivery (asset performance, customer service, etc) for the Council.
Provide details of the Prospective Supplier’s significant achievements in delivering similar
A.5 services such as value added initiatives and revenues achieved.

B. Personnel, Resources & Systems (Weighting 20%)

Question Question
Number

Describe the personnel and identify the team structure (indicating names by position where
known) that the Prospective Supplier proposes to use for delivery of these Services including:

e Staff numbers by position/role and whether an owner or an employee

B.1
e Details of key personnel dedicated to the delivery of the Services including number of
hours such personnel are contracted to work
Describe the roles that key personnel proposed for this Agreement took in previous leases (for
B.2 new personnel describe their relevant industry experience).
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Question Question

Number
Include CVs for key personnel proposed for the delivery of the Services (CVs must show details
B3 and dates for specific appointments, experience and relevant qualifications). Maximum page
' limit of one A4 page, single sided, 10 point size font for each CV.
B.4 Provide a list of all roles that the Prospective Supplier will need to recruit personnel for.
Provide the name, address and specialisation of the suppliers that the Prospective Supplier
B5 proposes to use for these Services including confirmation whether a supply contract is in place
' with each supplier.
Provide details of any improvements and/or alterations considered necessary to fit-out the
B.6 Premises and any changes to the Facility will be required.
Provide details of resources/equipment/plant at the Prospective Supplier’s disposal that assist
B.7 with the efficient delivery of the Services and operation of the Facility.
Provide a summary of POS systems, reporting systems, food and beverage supply chain
B.8 ordering and ICT support for the delivery of the Services.

C. Service & Customer Delivery Methodology (Weighting 30%)

Question Question

Number
Describe the nature of the Prospective Supplier's proposed Business. Please include details of
the following:
c1 a. Alist of the range and extent of food and merchandise to be supplied
' b. A list of the range and extent of services to be supplied,;
c. Anindicative price list exclusive of Goods and Services Tax;
d. An indicative menu.
C.2 State the Prospective Supplier’s preferred lease term and renewal periods.
C.3 Provide details of the Prospective Supplier’s intended hours of operation of the Facility
C4 Provide copies of the Prospective Supplier’s strategic and/or business plan.
C5 Detail the Prospective Supplier's approach to attracting and engaging customers/community.
C6 Detail the Prospective Supplier’'s approach to marketing, advertising and public relations.
Detail the Prospective Supplier’s desired approach to resolving operational and leasing issues,
C.7 including escalation processes.
Provide details of all quality standards proposed by the Prospective Supplier’s relevant to the
C.8 delivery of the Services
o Describe the Prospective Supplier's approach to environmental management and sustainability.
Describe the Prospective Supplier’s approach to health and safety in the delivery of the
Services. Please include details of the following:
e Training provided to key personnel being utilised for the delivery of the Services
C.10 e Any Improvement, Prohibition or Infringement Notices, fines and/or prosecutions

received in the last five years
e Any serious harm accidents or fatalities during the last five years

Confirm that the Prospective Supplier’s will have a specific health and safety plan for the
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Question Question

Number

delivery of the Services in place prior to the commencement of the Agreement. If the
Prospective Supplier’s holds a current health and safety plan, provide a copy of the plan.

Provide details of all licences, consents and permits held by the Prospective Supplier’s which
c1 may be necessary for the delivery of the Services in the operation of the Business.

C.12 Provide a copy of the business management plan detailing how the Services will be delivered.

D. Financial Viability (Pass / Fail)

Question Question

Number

Provide a brief description of the Prospective Supplier’s current financial status and stability with
reference to revenue and profit, and a copy of the Prospective Supplier’s last audited accounts
D.1 to support this information. If this information is not available, the Council will accept a letter

' (from the Bank or Chartered Accountants) confirming the status of the Prospective Supplier's
financial performance and position.

Provide a brief description regarding the Prospective Supplier’s ability to meet the financial
outlay required to establish the restaurant operation, with reference to the approximate level of

D.2 investment required.

Provide details to the following questions (where the answer is yes, please provide details):

e Are there any significant events, matters or circumstances which may significantly
affect the operations of the Respondent's business?

e Are there any proceedings, either actual or threatened, against the Respondent, its
parent company or any director of the company, or associated entities or have there
been any in the past five years? If so, what remedial action has been taken in respect

D.3 to these proceedings? (include details of any bankruptcy actions or insolvency
proceedings)

e Are there any de-registration actions against the Respondent's company, its parent or
associated entities, or have there been any in the past five years?

e Are there any factors which could adversely impact on the financial ability of the
Respondent to successfully perform the obligations stated in this RFP?
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D.4

Income Statement and Balance Sheet Information:

e Enter the requested financial information within the table below.

e Attach to your proposal, copies of the Statement of Financial Performance and/or the

supporting documentation as evidence to support the last 3 full financial years
(2014,2015,2016) for the below aspects:

INCOME STATEMENT

2014

2015

2016

Sales or Contract Income,
Turnover

Gross Profit

Net Profit

Cost of Sale

BALANCE SHEET

2014

2015

2016

Current Assets — Debtors

Current Liabilities — Creditors

Total Assets

Long Term Liabilities
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UNDER LAND TRANSFER ACT 1952
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Legal Description Part Reserve 25
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New Zealand Limited created by Easement Instrument 9787069.1 - 17.9.2014 at 11:49 am
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THIS LEASE is made on the date set out below

BETWEEN ("Landlord")
AND ("Tenant")
AND ("Guarantor")

The Landlord leases to the Tenant and the Tenant takes on the lease of the Premises described in Item 5 of the First
Schedule together with the non-exclusive right for the Tenant to use in common with the Landlord and others the
Common Areas described in clause 1.1 of the Second Schedule {subject to the reservations contained in clause 11.4
of the Second Schedule) for the Lease Term and at the Rent and subject to the terms and conditions set out in this
Lease. This Lease comprises this provision and the Schedules specified in [tem 19 of the First Schedule and
authenticated attachments.

DATED the day of { )

EXECUTED by
as Landlord by its directors/in the presence of:

Full name (of director) Signature {of director)

Full name (of director) Signature (of director}

Signature of witness

Full name of witness

Occupation of witness

Address of witness




EXECUTED by
as Tenant by its directors/in the presence of:

Full name (of director) Signature of {director)

Full name {of director} Signature of (director)

Signature of witness

Full name of witness

Occupation of witness

Address of witness

EXECUTED by
as Guarantor in the presence of:

Full name Signature

Full name Signature

Signature of witness

Full name of witness

Occupation of witness

Address of witness




Item 1:

Item 2:

Item 3:

Item 4:

Item 5:

Item 6:

Item 7:

FIRST SCHEDULE
Reference Schedule

Name and address of Landlord

Name and address of Tenant

Name and address of Guarantor

Description of Property and Land

The retail Property owned or operated by the Landlord situated at

and being known or described as

, the Land being more particularly described in

Identifier ( Registry)

Description of Premises

That part of the Property comprising more particularly shown outlined in

red on the plan annexed hereto and having a Rentable Area of square metres
(subject to final measurement).

Lease Term

years

Commencement Date




Item 8:

Item 9:

Item 10:

Item 11:

Item 12:

item 13:

Item 14:

Expiry Date

(Initial} Base Rent

S plus GST per annum {subject to final measurement}.

Percentage Rent

per cent { %) of the Tenant's Gross Sales, plus GST.

Tenant's share of Operating Expenses

Subject to any other arrangements which may be put in place by the Landlord under the terms
of this Lease, the Tenant shall pay the proportion of the Operating Expenses that the Rentable
Area of the Premises bears to the Total Rentable Area of the Property from time to time.

Base Rent Review Dates

Market reviews (if any) on:

CPi reviews (if any} on:

Percentage (if any) to be added to CPI:

Landlord's Fixtures and Fittings

All fixtures and fittings provided in the Premises by the Landlord including in particular
{but without limitation) those items described below:

Initial amount of Tenant’s public risk insurance

$




Item 15: Permitted Use of the Premises

Item 16: Non Trading Radius

Item 17: Marketing Fund Contribution
% of the Base Rent

Item 18: Specified Rate of interest

A rate that is per cent per annum above the Landlord's bank's highest commercial
overdraft rate at the time(s) of default

Item 19: Schedules forming part of this Lease
First Schedule Reference Schedule {including plan(s) and Special Provisions, if any)
Second Schedule General Terms and Conditions
Third Schedule Rules of the Property
Fourth Schedule QOperating Expenses
Fifth Schedule Additional Retail/Percentage Rent provisions
Sixth Schedule Guarantee and Indemnity

Seventh Schedule Calculation of Rentable Value

Eighth Schedule Licensing/Franchising Deed
Ninth Schedule Form of Bank Guarantee
Tenth Schedule Security Deposit arrangement

other schedule/s authenticated by the parties as forming part of this Lease.

&

item 20: Accounting Period Dates

Commencement date of each Accounting Period:

Final day of each Accounting Period:

ltem 21: Renewal of Lease Term

terms of years




ltem 22: Special Conditions (if any)

O




SECOND SCHEDULE
General Terms and Conditions

Section 1: Definitions Interpretations and Exclusions

Definitions and Interpretations

1.1

In this Lease unless a contrary intention appears:

Accounting Period means each period as described in [tem 20 of the First Schedule or such other
12 month period as the Landlord might from time to time decide.

Authority means any authority having jurisdiction over the Land and/or Property and includes, where
appropriate, any utility supplier.

Bank Guarantee means a bank guarantee in the form provided in the Ninth Schedule to this Lease, or in
such other form as the Landlord shall in its reasonable discretion accept.

Base Rent means the rent specified in Item 9 of the First Schedule or as varied under this Lease.

Broken Period means the period from the Commencement Date to the end of the then current
Accounting Period and the period from the last occurring first day of an Accounting Period during the
Lease Term until the end of the Lease Term.

Building Act means the Building Act 2004.
Building Code means the regulations made from time to time under the Building Act.

Common Areas means all those parts of the Property at any time designated by the Landlord for common
use. Inthe case of a Unit Title development this expression refers to the common property on the Unit
Plan(s), in which case the rights and restrictions attaching to the common property also attach to the
Common Areas (subject to the provisions of the Unit Titles Act 2010 and subject also to any restrictions
contained in this Lease).

CPl means the Consumer Price Index (All Groups) or if that index should cease to exist then as a
replacement the most similar index in place from time to time.

GST means Goods and Services Tax or any tax in the nature of a goods and services tax.

Inaccessible means there is no access available to the Tenant for the purposes of carrying on the
Permitted Use due to the act of an Authority.

Land means the land described in ltem 4 of the First Schedule together with any additional land which the
Landlord develops and/or manages as part of the Property, but excluding any land which the Landlord
from time to time removes from the Property.

Landlord means the Landlord its successors and assigns and where the circumstances permit, the
employees and agents of the Landlord.

Lease Year means each period of 12 months of the Lease Term commencing on the Commencement Date.

Operating Expenses means the outgoings, costs and expenses of the Property, as referred to in the Fourth
Schedule.

Percentage Rent means a rent equal to the amount calculated in accordance with Item 10 of the First
Schedule of the Tenant's Gross Sales, as defined in the Fifth Schedule.

Premises means the premises described in Item 5 of the First Schedule (and also any Alternative
Premises and/or temporary premises pursuant to Section 12) and includes the underneath surface of
ceilings, the Landlord's equipment situated below ceiling level, any fixtures, fittings and floor coverings



supplied by the Landlord, any mezzanine floor(s) the property of the Landlord, the shop front and rear
door(s) and window(s). The Premises shall extend vertically from the upper surface of the floor slab to
the underside of the ceiling. All areas above the ceiling remain vested in the Landlord for its use.

Property means the Land and buildings and the Landlord's plant, fixtures and fittings and other
improvements which are from time to time used or operated by the Landlord in relation to the Property
together with any additional land and any extensions or alterations subsequently made to the buildings
or other improvements on the Property which the Landlord develops and/or manages as part of the
Property, but excluding any land, buildings or other improvements which the Landlord from time to time
removes from the Property.

Related Company has the same meaning as in the Companies Act 1993.

Reinstaternent Period means the anticipated period (as reasonably determined by the Landlord) required
for the reinstatement of the Premises pursuant to clause 7.2.1.

Rentable Area has the meaning ascribed to it and follows the system of calculation set down by Property
Council/NZPI from time to time in their Guide for Measurement of Rentable Areas in relation to
measurement of retail premises.

Rentable Value means the rentable value of the Premises calculated on the basis set out in the Seventh
Schedule.

Rules means the rules set out in the Third Schedule or as varied.
Security Deposit means a security deposit arrangement of the type provided in the Tenth Schedule.
Specified Rate means the interest rate specified in Iltem 18 of the First Schedule.

Tenant means the Tenant its successors and permitted assigns and where the circumstances permit,
the employees and agents of the Tenant.

Tenant and persons under the control of the Tenant means the Tenant and/or any other person in or
about the Premises at the request or invitation or under the control or direction of the Tenant.

Total Rentable Area means the total Rentable Area of those parts of the Property {including the Premises)
from time to time leased or licensed or available for lease or licence from the Landlord but excluding:
cinema premises {the expression “cinema premises” to include any cinema lobbies and associated
entertainment areas), Common Areas (but not carparks leased or licensed to any perseon), Landlord-
nominated storage or other similar areas, offices used by the Landlord or its agent for management of the
Property, childcare or créche operations and office premises not associated with or comprised in any retail
premises.

Total Rentable Value means the Rentable Values of all tenancies in the Property added together to give
one sum, assessed in the same fashion as is Rentable Value in respect of the Premises, as provided in the
Seventh Schedule.

Valuer means a valuer who is registered under the Valuers Act 1948 who holds at the relevant time
an annual practising certificate under the Valuers Act 1948 and who has been practising as a valuer in the
retail premises leasing market for a minimum of five years at the time of the relevant appointment.

Working Day has the meaning ascribed to that expression in the Property Law Act 2007. A notice served
after 5pm on a Working Day is deemed to have been served on the following working day.




1.2 Singuiar words shall include the plural; the masculine gender shall include the feminine, persons shall
include companies, and vice versa.

1.3 Any provision of this Lease to be performed by two or more persons shall bind those persons jointly
and severally.

1.4 The Table of Contents and any headings and marginal notations in this Lease have been inserted for
convenience only and shall not limit or govern the construction of the terms of this Lease.

1.5 Any reference in this Lease to any statute or regulation is deemed to include all amendments and revisions
made from time to time to that statute or regulation and all statutes or regulations replacing the same.

1.6 Where the Landlord's consent or approval is required pursuant to any provision of this Lease such consent
or approval shall be required for each separate occasion notwithstanding any prior consent or approval
obtained for a similar purpose on a prior occasion.

Measurement of Premises

1.7 Unless a contrary intention appears, the Premises shall comprise such areas as are described from time
to time by the Property Council of New Zealand Inc. {"Property Council") and the New Zealand Property C
Institute (“NZPI”) in their Guide for Measurement of Rentable Areas and except as provided elsewhere in
this Lease shall not include the exterior of the Premises.

Exclusion of certain Property Law Act provisions

1.8 The covenants and powers contained in sections 218 and 219 and Parts 2 and 3 of Schedule 3 of the
Property Law Act 2007 are agreed by the parties not to apply to the tenancy created by this Lease and
therefore not to form part of this Lease.

Exclusion of implied terms

1.9 Except as may be provided in a written agreement to lease this document comprises the entire agreement
between the parties and any previous representations, warranties, arrangements and statements whether
expressed or implied with reference to the Premises are excluded fram this Lease and do not form part of
the agreement between the parties.

Unenforceable provisions

1.10 If any provision of this Lease shall be held to be illegal, invalid or unenforceable this shall not affect the o
other provisions of this Lease, which shall remain of full force and effect. Nt

SECTION 2: HOLDING OVER/RENEWAL

Holding over

2.1 If the Landlord permits the Tenant to remain in occupation of the Premises after the expiration or sooner
cancellation of the Lease Term, such occupation shall be a periodic tenancy only terminable by 20 Working
Days’ written notice at the Rent and other moneys then payable and otherwise on the same covenants
and agreements (so far as applicable to such a tenancy) as herein expressed or implied except that the
Rent and other moneys payable on the day following the Expiry Date shalil be equal to the total monthly
payment payable to the Landlord in the period immediately preceding the Expiry Date increased by the
same procass as if the day following the Expiry Date were a rent review date under this Lease where a CPI
Review was due to be undertaken. If item 12 of the First Schedule to this Lease does not contain a
percentage to be added to the CPI figure upon review then such percentage, for holding over purposes,
shall be deemed to be zero and in such case the Rent and other moneys payable following Expiry Date
shal! be increased simply by the aforesaid movement in the CPI.
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Renewal of Lease Term

2.2 If the Tenant has not been in material breach of this Lease (and is not in breach at the giving of notice
under this clause) and has given to the Landlord written notice to renew this Lease at least nine (9)
calendar months before the Expiry Date then the Landlord will grant a new lease for a further term from
the day following the Expiry Date as follows:

221 If the Renewal Date is a Rent Review Date the Base Rent will be agreed upon or failing
agreement will be determined in accordance with the relevant provisions of this Lease but the
Base Rent will not be less than the Base Rent payable during the period of twelve {12) months
immediately preceding the relevant Renewal Date.

2.2.2 The Base Rent will be subject to review during the further term on each Rent Review Date and
in any event at the same intervals as apply during the preceding term of this Lease.

223 Subject to the provisions of clause 2.2.1, the new lease will be upon and subject to the
covenants and agreements expressed and implied in this Lease except that this Lease plus the
further term must expire on or before the Final Expiry Date of this Lease.

2.2.4 Where there is a market review due at renewal, pending the determination of the Base Rent the
Tenant will pay an interim rent calculated under clause 3.6.4(h), subject to subsequent
adjustment.

2,25 As a condition of granting a new lease under this provision the Landlord may require:

(a) that the new lease is guaranteed by any guarantor who has guaranteed the obligations
of the Tenant giving notice under this provision; and

{(b) that the Bank Guarantee {if any) is renewed.

SECTION 3: RENT, GST, OPERATING EXPENSES, RENT REVIEW, INTEREST, RATES

Agreement to pay Rent

3.1.1 The Tenant will pay the Landlord rent ("Rent"} which shal} be the greater in each Accounting
Period or Broken Period of Base Rent and Percentage Rent.

3.1.2 The Tenant will pay on account of the Rent the greater of:

(a) the Base Rent; and
(b) the Percentage Rent payable in respect of the preceding Accounting Period.

in the case of the initial Broken Period or Accounting Period the Tenant shall pay on account of
the Rent the Base Rent. In the case of a first Accounting Period following a Broken Period the
Tenant shall pay on account of the Rent the greater of the Base Rent and Percentage Rent
payable in such Broken Period, in either case divided by the number of days in the Broken
Period and the result multiplied by 365.

313 Upon computation of the Percentage Rent at the end of an Accounting Period or Broken Period
any required adjustment shall immediately be made by way of further payment or refund so
that the Tenant shall have paid the Rent in accordance with clause 3.1.1.

Goods and Services Tax
3.2.1 In this clause:

“the Act” means the Goods and Services Tax Act 1985.

“the basic consideration” means the consideration {whether in money or otherwise) to be paid
or provided by the Tenant for any supply of goods and services by or on hehalf of the Landlord
under this Lease {other than tax payable pursuant to this clause).
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3.2.2
3.2.3

3.2.4

“zoods and services tax” means goods and services tax charged in accordance with the Act.

R

“goods”, “services” and “taxable supply” have the meanings respectively assigned to them by
the Act.

The basic consideration is not inclusive of goods and services tax.

In addition to the basic consideration, the Tenant will pay to the Landlord the amount of all
goods and services tax chargeable on any taxable supply by the Landlord under this Lease.

Any amount payable by the Tenant pursuant to clause 3.2.3 shall:

{a) be payable on the date on which the relevant supply is deemed to take place by virtue
of the Act; and

(b) be recoverable and bear interest as though it were Rent.

Manner of payment of Rent and other moneys

3.3.1

3.3.2

The Rent shall be paid by the Tenant by equal monthly instalments in advance on the first day
of each month commencing on the Commencement Date PROVIDED that if this Lease shall
commence on a day other than the first day of a month then the Tenant shall pay on the
Commencement Date the Rent calculated on a daily basis from Commencement Date through
to the end of that month.

O

The Tenant shall pay the Rent and other moneys to be paid to the Landlord by an appropriate
bank order or orders to the credit of the Landlord at such bank and branch as is from time to
time nominated by the Landlord, and otherwise as the Landlord may direct, without deduction
or set-off.

Tenant's contribution to Operating Expenses

3.4.1

3.4.2

Subject to clause 3.4.2, the Tenant shall pay to the Landlord the Tenant's share of the Operating
Expenses set out in ltem 11 of the First Schedule together with any GST in respect thereof.

The Landlord must determine, acting reasonably, the proportion attributable to the Premises
and other parts of the Property of any Operating Expenses which relate more appropriately to
a particular part or parts of the Property. By way of example, the Tenant accepts that it may be
appropriate for the Landlord to zene parts of the Property in respect of some or all of the
Operating Expenses and that it may be reasonable for the Landlord to apportion different
amounts or categories of Operating Expenses to certain zones and/or premises. Unless there is
a patent error the Landlord’s decision on the apportionment is final and binding on the Tenant.

Manner of payment of Operating Expenses

3.5.1

3.5.2

3.53

3.54

As soon as practicable following the Commencement Date the Landlord shall advise the Tenant
of the Landlord's estimate of the Operating Expenses through to the last day of the initial Broken
Period. The Tenant’s share of such estimate shall be paid by equal instalments in advance on
the first day of each month of such period.

As soon as practicable following the last day of each Accounting Period the Landlord shall advise
the Tenant of the Landlord's estimate of the Operating Expenses for the next Accounting Period.
The Landlord may at any time notify the Tenant of a revised estimate of the Operating Expenses
where some unforeseen matter arises which is likely to have a significant effect on the
Operating Expenses. Any such revised estimate shall apply in place of the earlier estimate.

During each Accounting Period the Tenant shall pay in advance on the first day of every month
one twelfth of the Tenant's share of the Landlord's estimate of the Operating Expenses for that
Accounting Period.

As soon as practicable after the last day of each Accounting Period the Landlord will provide an
audited statement of the Operating Expenses for such period.
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3.5.5

3.5.6

3.5.7

3.5.8

Any required adjustment shall immediately be made by way of further payment or refund so
that the Tenant shall have paid the Operating Expenses in accordance with clauses 3.4.1 and
3.4.2.

Upon the expiry or determination of this Lease the Landlord shall promptly advise the Tenant of:

{a) the total of the monthly payments made by the Tenant during the then current
Accounting Period or Broken Period;

{b}) the Hability of the Tenant for Operating Expenses in terms of the Landlord's estimate;
and

(c) the Landlord's assessment of any shortfall in the Tenant's contribution to the date of

expiry or determination.

Following the availability of a statement any shortfall {together with, at the Landlord's
discretion, a reasonable contingency amount against any unbudgeted expenses) not held by the
Landlord shall be paid by the Tenant to the Landlord within 14 days. Any excess money held by
the Landlord shall be paid to the Tenant subject always to the right of the Landlord to apply the
same in satisfaction or on account of any money owing and unpaid by the Tenant as at the date
of expiry or determination.

Nothing shall prevent the Landlord from recovering Operating Expenses merely because the
Landlord has failed to notify the Tenant promptly of an estimate or of an actual amount and the
Tenant's liability to pay the Tenant's share of Operating Expenses during the Lease Term will
subsist despite any earlier termination of the Lease Term.

Rent Review {Market)

3.6.1

3.6.2

3.6.3

3.64

Not earlier than 4 months prior to each of the market review dates in ltem 12 of the First
Schedule ("Review Date") the Landlord may give notice in writing to the Tenant ("Landlord’s
Preliminary Notice") setting out the amount which the Landlord considers to be the market rent
of the Premises as at the Review Date. Immediately following the issuing of the tandlord’s
Preliminary Notice the Landlord and the Tenant are each obliged to attempt to meet with the
other to endeavour to agree the market rent to apply from the Review Date.

If no agreement can be reached by the parties within 15 Working Days of the date on which the
Landlord issues the Landiord’s Preliminary Notice then the Landlord may give a further notice in
writing to the Tenant (“Landlord’s Notice”), in which notice the Landlord may either confirm the
amount given under the Landlord’s Preliminary Notice or set out a different amount which the
Landlord considers to be the market rent of the Premises as at the Review Date. In either case
the Landlord’s Notice must be accompanied by a certificate from the Landlord’s Valuer certifying
that the amount in the Landlord’s Notice is in the opinion of the Valuer the market rent of the
Premises as at the Review Date.

Unless within 15 Working Days after the date of service of the Landlord's Notice (in which regard
time shall be of the essence)}, the Tenant shall by notice in writing to the Landlord ("Tenant's
Notice") dispute the rent so notified and set out in the Tenant's Notice the amount which the
Tenant considers to be the market rent of the Premises as at the Review Date then the rent
notified by the Landlord shall be the Base Rent as from the Review Date. The Tenant’s Notice
must be accompanied by a certificate from the Tenant’s Valuer certifying that the amount in the
Tenant’s Notice is in the opinion of the Valuer the market rent of the Premises as at the Review
Date.

If the Tenant gives the Tenant's Notice:

(a) the Landiord and the Tenant shall each appoint a Valuer {who may or may not be the
Valuers who provided the initial certificates) to determine jointly the market rent of the
Premises at the Review Date and shall notify the other of such appointment;
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(b) if either party fails to appoint a Valuer within 10 Working Days after receipt of notice in
writing from the other party nominating a Valuer ("Appointment Date") the
determination of the market rent shall be made by the sole appointed Valuer and such
determination shall be binding on both parties;

{c) before proceeding the Valuers shall appoint a similarly qualified umpire, who shall be
appointed as the sole arbitrator to determine the market rent. If the Valuers fail to
appoint an umpire within 10 Working Days of the Appointment Date either the Landlord
or the Tenant may request the President of the New Zealand Property Institute to
appoint an umpire;

(d} the Landiord and the Tenant must each require their respective Valuers to co-operate
with the other Valuer and exchange the evidence on which he or she is relying;

(e) the Valuers shall within 30 Working Days of the Appointment Date jointly determine
{having regard to the evidence supplied one to the aother) the market rent of the
Premises;

(f) if the Valuers are unable to agree within 30 Working Days as aforesaid, the market rent
shall be determined by the umpire, acting as an arbitrator PROVIDED that if the umpire
does not hand down his or her determination within a further 30 Working Days either
party shall be entitled to request the President of the New Zealand Property Institute to
appoint another similarly qualified umpire in that umpire’s place;

{g) in determining the market rent the Valuers and/or umpire shall consider comparable
premises, disregard any damaged or untidy condition of the Premises if such condjition
results from any breach of this Lease by the Tenant and have regard to the fact that the
Premises are part of a commercial retail property with associated pedestrian flow and
customer attraction. In considering comparable premises the Valuers and/or umpire
shall take particularly into account evidence of retail premises in similar positions to the
Premises within or being properties similar to the Property. The Valuers and/or umpire
must disregard the financial performance of the Tenant {both historical and projected
and both in respect of the Premises and elsewhere};

{h) the Tenant shall from the later of the receipt of the Landlord's Notice and the Review
Date pay to the Landlord the Rent payable by the Tenant up to the Review Date
together with the amount of the notified increase in the Base Rent. Once the market
rent has been determined the Landlord and the Tenant shall immediately make such
adjustment between them as is necessary so that since the Review Date the Tenant
shall have paid Rent in accordance with clauses 3.1.1 and 3.1.2. The market rent so
determined shall be the Base Rent as from the Review Date; and é:}

{i) the parties shall equally share the costs of the umpire unless any party has acted
unreasonably in any of the proceedings under clause 3.6.4 in which case the umpire
may determine the manner in which such costs shall be apportioned between the
parties,

3.6.5 In no event shall the Base Rent following the Review Date be less than the Base Rent payable
immediately prior to the Review Date.

3.6.6 The Landlord shall be entitled to require the Tenant to enter into a variation of Lease to record
the result of any rent review, the Landlord's reasonable costs in such event to be paid by the
Tenant.

3.6.7 The Landlord shall not by reason of any failure to give the Landlord's Notice prior to or close to
a Review Date forfeit its right to have the Base Rent reviewed from such Review Date.

Rent Review (CPI)

3.7 On each date, or at each interval from the Commencement Date, shown or described in [tem 12 of the
First Schedule under the heading “CPI reviews” (in this clause each such date being the “CPl Review Date”)
the Base Rent payable shall be increased in accordance with the following formula:
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BR = {PBR x §}+{PBR x 1%}

where:

BR  represents the Base Rent to be paid from the relevant CPI Review Date; and

PBR represents the previous Base Rent payable immediately preceding the relevant CPl Review
Date; and
X represents the level of the CPI as at the Statistics Department quarterly date immediately

preceding the relevant CPl Review Date; and

1% represents the level of the aferesaid Index as at the Statistics Department quarterly date
immediately preceding the later of the previous CPl Review Date or the Commencement
Date, as the case may be; and

z is the percentage increase (if any) to be added to the CPi for CPI review purposes, as stated
in ltern 12. If there is no percentage shown in the relevant part of Item 12 then z is deemed
in this clause to be zero

PROVIDED that % must always have a value of not less than 1.0.

Interest on overdue moneys

3.8 Without prejudice to other remedies, if any moneys payable by the Tenant to the Landlord shall be unpaid
for 7 days after the due date for payment {whether any demand shall have been made or not} such
moneys shall bear interest computed from due date until the date of payment in full at the Specified Rate.

Tenant to pay Rates

3.9.1 The Tenant shall pay the local Authority rates (including any water and/or waste water rates)
levied in respect of the Premises PROVIDED that if there shall be no separate assessment the
Tenant shall, subject to clause 3.9.2, pay to the Landlord the proportion of the rates levied in
respect of the Land which equals the proportion of Operating Expenses payable by the Tenant,
as specified in Item 11 of the First Schedule.

3.9.2 In the event that the Landlord so elects, the Tenant's proportion of the rates levied in respect of
the Land shall instead of being calculated under the formula referred to in clause 3.9.1 equal the
proportion that the Rentable Value of the Premises bears to the Total Rentable Value of the
Property.

£ 3.9.3 All rates shall be apportioned (if need be) at the beginning and end of the Lease Term.

SECTION 4: ASSIGNMENT/SUBLETTING

Control of assignment and subletting
4.1.1 The Tenant shall not sublet the Premises or any part thereof.

4.1.2 Notwithstanding that the Tenant is not permitted to sublet the Premises or any part thereof the
Landlord recognises that there is a need for some tenants 1o have licensees or franchised
operators in the Premises. In any such case the Tenant must apply to the Landlord for consent
as if the Tenant were applying for consent to an assignment, except that instead of supplying a
covenant in the form described in clause 4.1.7(e) the Tenant and the proposed licensee or
franchisee must enter into and supply to the Landlord a special covenant in the form attached
as the Eighth Schedule.
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4.1.3

4.1.4

415

4.1.6

417

The Landlord shall not unreasonably withhold its consent to the Tenant giving security over this
Lease where the Tenant demonstrates that the security is a genuine security to finance the
Tenant’s property or the Tenant's business carried on from the Premises and also demonstrates
that the relevant security documentation properly protects the Landlord's position in relation to
the Premises and the Property.

The Tenant shall not assign or transfer this Lease or part with possession of the Premises during
the first 24 months of the Lease Term.

After the first 24 months of the Lease Term the Tenant shall not assign or transfer this Lease
or part with possession of the Premises without the prior written consent of the Landlord.
The Landlord will not unreasonably withhold its consent to an assignment of the whole of the
Premises to a respectable, responsible, sclvent and suitable assignee. Before giving such
consent or releasing any documents signifying such consent the Landlord shall be entitled to
satisfaction of the following conditions:

No later than 10 Working Days prior to the date of the proposed assignment ("Assignment
Date") the Tenant shall give to the Landlord:

{a) written notice of the proposed assignment;

(b} sufficient details to demonstrate to the Landlord that the proposed assignee is
responsible and of sound financial standing, as evidenced, without limiting the Landlord
as to the enquiries it is able to make, by a recent statement of assets and liabilities and,
where a company, of its shareholders and directors {certified by a chartered accountant
in public practice}; and

{c) satisfactory evidence that the proposed assignee is appropriately experienced and
competent to carry on the Permitted Use in a proper manner including, but not limited
to, a competent business plan prepared by the proposed assignee showing turnover and
cost projections for the business for a period of not less than 1 year following the date
of proposed assignment;

the Tenant shall:

{a) prior to the Assignment Date arrange for the proposed assignee to meet with the
Landlord to discuss the proposed assignment and the operation of the business;

{b) prior to the Assignment Date provide to the Landlord a statement certified by a
chartered accountant as to the Tenant's Gross Sales since the commencement of the
then current Accounting Period {or since the Commencement Date, whichever is the
fater) until the end of the preceding month and an estimate of the Tenant's Gross Sales
from such date to the Assignment Date {based on previous performance figures);

{c) prior to the Assignment Date pay to the Landlord such sum of money as the Landlord
shall require on account of all reasonable costs incurred or likely to be incurred by the
Landlord {including, without limiting the generality of the foregoing, a fee to cover the
Landlord's administrative expenses and the Landlord's solicitors’ legal fees and
dishursements with respect to the assignment). All such costs may be retained by the
Landlord whether or not the proposed assignment proceeds to completion. The Tenant
shall at the time also pay to the Landlord such provisional payments as the Landlord
shall reasonably determine on account of potential utilities, Operating Expenses,
marketing, Rent or rates up to the Assignment Date (subject to adjustment following
verification of actual figures);

(d) prior to the Assignment Date arrange for the proposed assignee to deliver to the
Landlord an automatic payment authority commencing on the first day of the month
following the Assignment Date for the Rent, Operating Expenses, marketing and rates
{if not separately assessed);
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4.1.8

4.1.9

(e) by the Assignment Date deliver to the Landlord a deed duly executed by the Tenant
and the proposed assignee in a form acceptable to the Landlord covenanting that the
proposed assignee will at all times pay the Rent and observe all the terms and
conditions of this Lease (but without releasing the Tenant from the Tenant's obligations
under this Lease);

(f} by the Assignment Date where the proposed assignee is a company the Tenant shall
arrange for the directors and controlling shareholders of such company to enter into
a deed (in a form acceptable to the Landlord) guaranteeing the performance of the
proposed assignee of the terms of this Lease; and

(g} by the Assignment Date if required by the Landlord, arrange for the proposed assignee
to deliver to the Landiord a Bank Guarantee of an amount specified by the Landlord
(acting reasonably) or, at the Tenant's option, a Security Deposit to the same value;

there is to be no unremedied breach of any of the terms of this Lease as at the Assignment
Date; and

notwithstanding anything to the contrary in this Lease the acceptance by the Landlord of any
moneys from a proposed assignee or the fact that a proposed assignee is in possession of the
Premises shall not constitute consent by the Landlord to the proposed assignment unless and
until all matters required to be completed under this clause 4.1 have been completed.

Change of shareholding

4.2

If the Tenant is a company that is not listed on the New Zealand or Australian Stock Exchanges then any
change in its shareholding or any alteration in its Constitution having the effect of altering the effective
control of the Tenant shall be deemed a proposed assignment of this Lease and will require the consent
of the Landlord in accordance with clause 4.1.

SECTION 5: MAINTENANCE AND ALTERATIONS

Tenant to keep Premises in first class condition

51

The Tenant shall at all times keep the Premises (including the Landlord's fixtures and fittings} in first class
retail repair and condition (having regard to their condition at the Commencement Date with respect to
the Landlord’s fixtures and fittings) and at the end of this Lease the Tenant must hand the Premises over
to the Landlord in the same first class condition. Where the Premises are damaged by any risk against
which the Landlord is insured, or has covenanted with the Tenant to be insured, then the Tenant is liahle
for the cost of making good that damage to the extent that:

5141

5.1.2

5.13

the damage was intentionally caused by the Tenant and persons under the control of the
Tenant; or

the damage was a result of an act or omission by the Tenant and persons under the control of
the Tenant and that act or omission:

{a) occurred on or about the Premises; and
{b) constitutes an indictable offence within the meaning of the Summary Proceedings Act
1957; or

any insurance monies otherwise payable are rendered irrecoverable because of an act or
omission of the Tenant and persons under the control of the Tenant.

Maintenance of plant

5.2

The Tenant shall keep the Tenant’s plant servicing the Premises maintained and in good repair and will
keep current at the Tenant's expense comprehensive maintenance service contracts in respect of such
plant with contractors approved by the Landlord.
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Tenant's further maintenance obligations
5.3 The Tenant shall at the Tenant's expense:

5.3.1 ensure that all waste is placed promptly in suitable containers and that any excess waste
{such as is not removed by the Landlord) is promptly removed from the Property;

5.3.2 immediately make good any damage to the Premises caused by the Tenant and persons under
the control of the Tenant;

5.3.3 immediately repair and replace all broken glass in the Premises with glass of the same ar similar
quality;

5.3.4 repair or replace any facilities broken or damaged by the Tenant and persons under the conirol
of the Tenant; and

5.3.5 ensure that all signs of the Tenant are kept in attractive and good condition and, where
appropriate, illuminated during the trading hours of the Property.

Cleaning of Premises by Tenant

5.4 The Tenant shall at the expense of the Tenant keep the Premises clean and tidy at all times to a standard
commensurate with the standards of the Property and free from accumulations of rubbish and dirt. C

Alterations etc.

5.5 The Tenant shall not make any alterations to the Premises nor install or alter any partitioning, equipment,
fitting or fixture (all referred to in clauses 5.5 and 5.6 as “the Works”} without the Landlord's prior written
approval {(which shall not be unreasonably withheld) and in seeking the Landlord's approval the Tenant
shall submit plans, specifications and a programme of the Works.

5.6 As a condition of the Landlord's approval (if given) and in carrying out the Works the Tenant shall:

5.6.1 ensure that the Works shall be supervised and undertaken by persons approved by the Landlord
and undertaken in such a manner so as to comply with the requirements of the Health and
Safety in Employment Act 1992;

5.6.2 pay on demand all costs (including consultancy) incurred by the Landlord in relation to the
Works;

5.6.3 comply with all statutory requirements, including but not limited to, the obtaining of building
consents and code compliance certificates pursuant to the Building Act and shall produce copies
of the same to the Landlord; C

5.6.4 provide to the Landlord updated "as built" and "as laid out" plans of the Premises and their
services integrated with the Property plans;

5.6.5 prior to the commencement of the Warks submit to the Landlord evidence of adequate
insurance to cover the Works;

5.6.6 ensure that any additions installed in the Premises shall be of a high standard and shall remain
the property of the Tenant; and

5.6.7 except as may be inconsistent herewith, comply with the requirements and procedures set
down in any tenancy fitout manual in place for the Property from time to time.

This clause 5.6 shall apply to all works carried out in and around the Premises by the Tenant.

Removal of Alterations on expiry

5.7.1 The Tenant shall prior to Expiry Date remove all additions installed by or on behalf of the
Tenant whether before or during the Lease Term and reinstate all alterations made (together
“the Alterations”) and make good all damage to the Premises caused by such removal or
alteration and where this Lease shall be determined prior to the Expiry Date the Tenant shall
effect such removal, reinstatement and making good within 14 days after such determination
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5.7.2

573

5.7.4

PROVIDED that the Landiord may in its discretion require that instead of reinstatement the
Premises be left as altered by the Tenant in respect of any fixed partitions or built-in items,
with no compensation therefor being payable by the Landlord.

If the Tenant shall not comply with the provisions of clause 5.7.1 then the Landlord may
undertake such works as the Tenant shall have failed to carry out and the Tenant shall pay on
demand all costs and expenses incurred by the Landlord.

The Landlord may alternatively elect not to undertake such works and notify the Tenant that
unless the Tenant shall have undertaken such works within 14 days then such additions and
alterations as have not been removed or reinstated shall be forfeited to the Landlord.

Where the Tenant fails to comply with such natice the Tenant’s property shall at the end of such
period become the property of the Landlord and no compensation shall be payable by the
Landlord to the Tenant. No such forfeiture shall derogate from the Landlord's right to proceed
against the Tenant if the value of the Tenant’s property forfeited to the Landlord shall be
insufficient to offset the cost of repairing any damage caused to the Premises by any such works.

Compliance with laws and notices

5.8.1

5.8.2

5.8.3

5.8.4

5.8.5

The Tenant shall at all times comply with all statutes, ordinances, regulations, by-laws or other
enactments (whether or not in place as at Commencement Date]) relating to the use, occupation
or operation of the Premises and with all requirements, notices or orders given by any Authority.
The Tenant will keep the Landlord indemnified in respect of any non-compliance by the Tenant
and persons under the control of the Tenant. The Tenant shall not be required to carry out any
structural alterations or repairs unless the same are required by reason of the particular use of
the Premises or the Tenant's particular action and/or inaction or the number or sex of the
persons employed by the Tenant in the Premises. The Tenant shall not be liable to discharge the
Landlord’s obligations as owner of the Property under the Building Act unless any particular
obligation is the responsibility of the Tenant as an occupier of the Premises or arises due to the
Tenant's particular action and/or inaction. The obligations immediately following this clause do
not limit this clause 5.8.1.

The Tenant shall:

(a) comply strictly with any building consent in respect of any work being carried out by or
on behalf of the Tenant; and

{b) comply with any notice to rectify given by a territorial authority in respect of any
building work carried out by or on behalf of the Tenant; and

{c) not do or allow anything which would constitute a breach by the Landlord of any
obligation under the Building Act.

Where any system serving the Premises requires certification by an independently qualified
person under the Building Act, and the maintenance responsibilities for that item are the
responsibility of the Tenant, the Tenant shall forward the appropriate certificates and reports to
the Landlord within 7 days of the inspection being due in accordance with that Act, in order to
allow the Landlord to issue the Warrant of Fitness for the Property in a timely fashion.

The Tenant shall ensure that its use of the Premises does not breach the Resource Management
Act 1991. The Tenant shall bring to the immediate aftention of the Landlord any abatement
notice issued under that Act and will immediately comply at its cost with any such abatement
notice which relates to the Tenant or its use of the Premises.

The Tenant will immediately bring to the attention of the Landlord any requirements, notices or
orders affecting the Premises or the Property which may come to the attention of or be served
on the Tenant.
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Entry by Landlord to view and effect repairs and alterations

5.9 The Landlord shall have the right to enter the Premises at all reasonable times and on reasonable notice
{but at any time and without notice in the case of an emergency):

5.9.1 to view the state of repair and to ascertain whether or not there has been any breach of this
Lease;

5.9.2 to carry out repairs or other works to the Premises or to the Property or to services to the
Property or to any adjacent building;

5.9.3 to carry out at the Tenant's cost any work required to remedy a defect which it is the Tenant's
duty to repair if the Tenant has not within a reasonable time following receipt of written notice
from the Landlord remedied the defect;

5.9.4 for the purpose of complying with any legislation or with any notice served on the Landlord or
Tenant for which the Tenant is not responsible under this Lease;

5.9.5 in the event of the Premises or the Property being destroyed or damaged, for the purpose of
rebuilding or restoration; and/or

5.9.6 to refurbish the Property or any part thereof;

PROVIDED that in exercising such rights the Landlord shall use all reasonable endeavours to minimise any Cf
disturbance caused to the Tenant.

Structural alterations and/or other works by Landlord

5.10.1 In addition to the Landlord’s right of inspection, repair and access for repairs set out in clause
5.9, in the event that the Landlord is obliged (or is of the opinion, acting reasonably, thatitis
going to be obliged in the future) by any legistation or local authority requirement to effect any
maintenance, repair, alteration or structural modification and/or structural strengthening
and/or other structural changes to the building in which the Premises are situated and/or to
the Premises themselves (“the Works”}, then the Tenant shall permit the Landlord and the
Landlord’s agents, workmen and contractors, at any reasonable time and from time to time
following the giving of not less than 3 months’ notice, to enter the Premises and remain on the
Premises for the purpose of carrying out the Works.

5.10.2  Inthe event that the Tenant is disturbed in its business conducted from the Premises for a
period of seven (7) days or longer by the Landlord entering the Premises pursuant to clause
5.10.1 or by the Works then for the period of such disturbance the Base Rent and the Operating
Expenses payable hereunder shall abate in fair proportion having regard to the degree of such Q
disturbance. e

5.10.3  The provision for abatement of Base Rent and the Operating Expenses set out above shall be the
only claim or compensation to which the Tenant is entitled or may claim against the Landlord in
respect of such disturbance.

5.10.4 The Landlord shall endeavour to carry out as much of the Works as possible outside the normal
trading hours of the Tenant and the Landlord shall make good any damage or disfigurement
caused to the Premises in the course of carrying out the Works.

5.10.5 No account shall be taken of the provisions of this clause 5.10 on any determination of the Base
Rent for any rent review under this Lease.
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SECTION 6: INSURANCES AND INDEMNITIES

Landlord to insure Property

6.1.1 Subject to clause 6.1.2, the Landlord will insure the Property for its full insurable value under
a comprehensive replacement value policy.

6.1.2 The Tenant acknowledges that the Landlord has not fully insured the Property as there will be
an insurance excess on the insurance policies on the Property from time fo time and for the
purposes of section 271(2) of the Property Law Act 2007 the Tenant acknowledges and accepts
liability for payment of the Tenant's share of such insurance excess as may be included in the
Operating Expenses from time to time.

Tenant's insurance
6.2 The Tenant shall keep current at all times a policy or policies:

6.2.1 of public risk insurance applicable to the Premises and the Permitted Use for an amount of not
less than the sum specified in ltem 14 of the First Schedule {being the amount which may be
paid arising out of any one event) or such higher amount as the Landlord may from time to time
reasonably require. If no sum is specified in ltem 14 the amount required is $10,000,000;

6.2.2 for the replacement of all glass {including plate) in the Premises; and

6.2.3 for the replacement of all additions to the Premises owned by the Tenant and all the Tenant's
fixtures, fittings and stock.

Such policies shall be effected with an insurance company and on terms acceptable to the Landlord (acting
reasonably) and the Tenant will if requested provide the Landlord from time to time with copies of policies
and certificates of currency.

Tenant not to prejudice Landlord's insurance or premium rate

6.3 The Tenant and persons under the control of the Tenant shall not do or permit anything whereby any
insurance may be rendered void or voidable or whereby the premium payable on any insurance shall be
liable to increase.

Tenant to occupy Premises at its risk

6.4 The Tenant occupies and uses the Premises at the Tenant's risk and releases the Landlord to the full extent
permitted by law from all liability which may arise in respect of any damage cccurring to any property in or
about the Property except to the extent that the damage has been caused or contributed to by an act of
negligence or breach of an express term of this Lease by the Landlord.

Indemnity by Tenant

6.5 The Tenant will indemnify the Landlord against all losses for which the Landlord may be or become liable
arising out of:

6.5.1 negligent use, waste or abuse by the Tenant, the Tenant's employees or contractors of any
consumables, services and facilities in the Premises or the Property;

6.5.2 overflow or leakage of any water in or from the Premises or the Property to the extent it has
been caused or contributed to by any act or omission on the part of the Tenant, the Tenant's
employees or contractors;

6.5.3 loss or damage to property from any cause whatsoever within or outside the Premises and/or
the Property to the extent it is caused or contributed to by the condition or the use of the
Premises (such as may be attributable to the Tenant, the Tenant's employees or contractors);
and
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6.5.4 failure by the Tenant to comply with the provisions of any statutes, ordinances, regulations,
by-laws or other enactments relating to the use, occupation or operation of the Premises

except to the extent that any such losses have been caused or contributed to by an act of negligence or
breach of an express term of this Lease by the Landlord and except as otherwise provided in the Property
Law Act 2007.

Damage to property in Premises

6.6

ff any property in the Premises shall be damaged or destroyed through any cause no part of the loss shall
be recoverable from the Landlord {except in the case of negligence on the part of the Landlord or breach
of any express term of this Lease by the Landlord} whether the same shall occur by reason of any fault in
the construction or the state of repair of the Property or any fittings or apparatus therein or howsoever
otherwise the same may be caused or arise,

SECTION 7: DAMAGE OR DESTRUCTION

Total destruction C

7.1

If the Premises shall be destroyed or damaged to such an extent as to be untenantable or if the Property
shall be totally destroyed or if any part or parts of the Property shall be so destroyed or damaged as to
render the Property substantially unfit for use and if repair and reinstatement shall in the reasonable
opinion of the Landlord be impracticable or undesirable then this Lease shall determine as from the date
of such destruction or damage but without releasing either party from liability for any previous breach of
this Lease.

Partial destruction/damage

7.2.1  [fthe Premises shall be damaged but not so as to make the Premises untenantable and as long
as there has not been damage to the Property to such an extent that the Landlord is faced with
major rebuilding (the Landlord to determine what constitutes “major rebuilding”}, then subject
to the rights of any mortgagees and to the granting of all necessary consents the Landlord shall
reinstate the Premises.

7.2.2  The Landlord shall not be bound to expend any moneys in excess of the insurance moneys
actually received by the Landlord in respect of such damage. In the event of the insurance moneys
being insufficient to cover the cost of reinstating the Premises and all other parts of the Property o
which have suffered damage, or the appropriate consents not being available, the Landlord may Q4
terminate this Lease and in such case the Lease Term shall cease twenty {20) Working Days from
the date of service on the Tenant by the Landlord of an appropriate notice. Additionally, the
Landlord shall be under no obligation to effect reinstatement cther than according to the original
materials and form of construction and plan or such amendment thereof as the Landlord shall
elect.

Premises to be vacated

7.3.1 [ the Property or any part thereof (other than the Premises) shall be so damaged as to render it
impracticable for the Landlord to reinstate the same without obtaining possession of all or part of
the Premises the Landlord may require the Tenant by 1 month's written notice to vacate all or
part of the Premises for such period as may be reasonably necessary for the purpose of such
reinstating.

Abatement of Moneys

7.41 |If:

{a)}  Damage or destruction has occurred to the Premises; or
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{b) any part of the Premises has to be vacated under clause 7.3.1; or

{c}  the Premises are Inaccessible and the Landlord is entitled to make an insurance claim in
respect of loss of rents and/or other monies owing under this Lease solely because the
Premises are Inaccessible

then a fair proportion of the Base Rent, Operating Expenses and other moneys payable under this Lease
(having regard to the impact that the relevant circumstances have on the Tenant’s use and enjoyment of
the Premises) will be suspended until:

{d}  the completion of the repairs or reinstatement (if clause 7.4.1(a} applies);
(e} the Tenant has possession of the entire of the Premises (if clause 7.4.1(b} applies); or
(f}  the earlier of:

i the Premises no longer being Inaccessible; and

ii. the Landlord no longer being able to claim loss of rent and other moneys under its
insurance policy

(if clause 7.4.1(c) applies).

Termination by Tenant

7.5

7.6

7.7

7.8

In the event that clause 7.2.1 applies and, as a result, the Tenant is unable to occupy the Premises (or a
significant part of the Premises so that the Tenant’s ability to conduct its business from the Premises is
significantly impaired) and the Landlord has on enquiry from the Tenant (or otherwise} indicated a likely
Reinstatement Period of more than twa (2) years then the Tenant may terminate this Lease by serving
written notice on the Landlord.

In the event that the Premises are Inaccessible for a continuous period of two (2} years {and where clause
7.2.1 does not apply} the Tenant may terminate this Lease by serving written notice on the Landlord

A Tenant’s notice under either of clauses 7.5 or 7.6 must be served by the Tenant on the Landlord within
twenty {20) Working Days of the Tenant’s right to terminate arising, time being of the essence

If this Lease is terminated pursuant to clause 7.5 or 7.6 then the Lease Term will cease sixty {60} Working
Days from the date of the Tenant’s notice given under one of those provisions.

SECTION 8: USE OF PREMISES AND PROPERTY

Permitted Use

8.1.1 The Tenant will not use the Premises for any purpose other than as a retail shop for carrying on
the business stated in Item 15 of the First Schedule. If the Permitted Use stated in [tem 15 of the
First Schedule requires compliance with sections 114 and 115 of the Building Act the Tenant shall
comply with that Act and pay all compliance costs.

8.1.2 The Tenant will not exhibit or sell merchandise other than geods of the kind usually sold by
retailers carrying on the business described in Item 15 of the First Schedule and will within 3
working days of receipt of notice of any breach of this provision remove any contravening
merchandise from the Premises. Upon default the Landlord may enter during normal business
hours and remove contravening merchandise and hold the same at the Tenant's risk and cost.

Conduct of business

8.2.1 The Tenant will at all times keep the Premises open for full retail trade during such times on such
days as are reasonably determined from time to time by the Landlord to apply to the Property or
to that part of the Property of which the Premises form part. The Landlord will give not less than
10 Working Days written notice of any change to such hours.
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The Tenant acknowledges the importance to the Landlord, the Tenant and all other tenants within
the Property for each tenant (including the Tenant) to be open and to trade properly during all
trading hours for the Property. The Tenant further acknowledges that if the Tenant breaches such
provision the Landlord and other tenants of the Property shall suffer financial loss.

8.2.2 The Tenant undertakes te pay to the Landlord liquidated damages as an estimate of the loss to
the Property as a whole of any breach of clause 8.2.1 calculated at the rate of $1,000 for the first
hour or part thereof of each day and double the Base Rent for any part of the rest of that day
(after the first hour) during which the Tenant fails to open the Premises and conduct the Tenant's
business as required by clause 8.2.1, such moneys to be used by the Landlord for marketing of the
Property in such manner as the Landlord sees fit. The Tenant acknowledges that no payment
under this clause shall prejudice the right of the Landlord to exercise any other right or power of
the Landlord to enforce the provisions of this Lease for breach of such covenant.

8.2.3 The Tenant will conduct the Tenant's business in accordance with the best retail methods and will
not commit or permit any illegal or unlawful act to be committed on the Premises.

Merchandising display

8.3

The Tenant shall use to best advantage all space in the Premises for display of stock and will keep display
windows and the entire Premises adequately illuminated during such times as may be required by the C
Landlord in respect of retail businesses in the Property PROVIDED that the Tenant shall not in any way ’

spoil or detract from the architectural form, style or appearance of the Premises, the Common Areas or
the Property.

Adequate staffing and equipping

B.4

The Tenant shall engage all necessary staff for the proper conduct of the Tenant's business in the Premises
and will supply all facilities and stock in trade necessary for such purpose.

No warranty by Landlord as to suitability of Premises

8.5.1 The Landlord does not warrant that the Premises are or will be suitable for any of the purposes of

the Tenant and to the extent permitted by law all implied warranties as to suitability are expressly
negatived.

8.5.2 The Tenant acknowledges that no representation, warranty or undertaking has been given by or
on behalf of the Landlord in respect of the Property or the type or style of any present or future
business and that no representation, warranty or undertaking has been given to entitle the Tenant
to any exclusive trading rights at the Property.

O

Non-trading radius

3.6

The Tenant shall not during the term of this Lease either directly or indirectly, and whether as principal,
employee, agent, licensee or otherwise, carry on or be concerned in a business of the type stated in Item
15 of the First Schedule within the radius from any part of the Property specified in Item 16 of the First
Schedule. The Tenant if a company shall be deemed to be in breach of this provision if any such business
is carried on or owned by a subsidiary or by any person or company who is or has been a director or
shareholder of the Tenant at any time during the term of this Lease. It shall not be a breach of this
provision if the Tenant or such person or company continues to carry on such a business within such
radius where the same was being so carried on prior to the Commencement Date.

Offensive acts

8.7

The Tenant will not at any time do or permit in the Premises any act which may be or become offensive
to the occupiers of any adjacent premises or to the Landlord or any other occupier of the Property.

The Tenant will not hold any auction, fire, closing down or lease expired sale on the Premises, nor display
any signage relating to same and nor shall the Tenant carry an business that may be detrimental to the

goodwill of the Property. The proper carrying on of the Permitted Use shall not by itself be a breach of
this clause.
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Dangerous goods

3.8

The Tenant will not bring dangerous goods into the Premises and will not without the prior written
approval of the Landlord use or permit the use of any chemicals or inflammable substances in the
Premises or use or permit any method of heating or lighting the Premises other than by electric current
or gas supplied by a utility supplier.

Payment of utility charges by Tenant

8.9

The Tenant shall pay to the relevant Authorities all charges for water, electricity, gas, telephone and

other services connected to the Premises (if separately metered) and should the Tenant make default in
payment the Landlord may pay the charges and recover same as if Rent in arrear. Where any such services
are not separately metered the Tenant will pay fair proportion to the Landlord.

Landlord supplying electricity

8.10

The Landlord may (subject to the other provisions of this clause 8.10) arrange the purchase or supply on
a bulk purchase basis for onward supply by the Landlord to the Tenant of all electricity the Tenant may
consume on the Premises. If the Landlord provides this service and if the Tenant chooses to be supplied
with electricity by the Landlord then the following will apply:

8.10.1 The Tenant will purchase its total electricity requirement for the Premises from the Landlord.

8.10.2 So far as it is possible to do so, the Landlord will suppiy the Tenant with all the Tenant’s
reasonable requirements of electricity subject to the provisions of this clause.

£.10.3 The Landlord will render electricity invoices to the Tenant that include the terms upon which the
Landlord supplies electricity and information on the Tenant's electricity consumption.

8.10.4 The Tenant will pay the electricity invoices within 7 days of receipt of each electricity invoice.
Any electricity invoice is deemed to be received on the second business day following the date
of the invoice.

8.10.5 If the Tenant defauits in payment of any electricity invoice the Landlord, at its discretion, may
disconnect the electricity supply. Any sum outstanding for electricity supplied to the Tenant
{including any default or penalty interest) will be recoverable by the Landlord in the same manner
as rent in arrears.

8.10.6 The Landlord will not be responsible for any failure of the supply of that electricity arising from
any cause or for any failure of the electrical system in the Property due to breakdown, repairs,
maintenance or any other cause other than the Landlord's negligence.

8.10.7 The Landlord or the Tenant can terminate any arrangement for the supply of electricity between
them on providing one month’s notice to the other party.

Landlord may supply Consumables (other than electricity)

8.11

The Landlord may at any time supply to the Tenant gas, water, telecommunications or other consumables
other than electricity {the "Consumables”} such as may be required for the Premises and in such case the
following provisions shall apply:

8.11.1 the Tenant shall purchase all necessary Consumables from the Landlord;

8.11.2 the Landlord shall supply to the Tenant reasonable guantities of Consumables for the proper use
of the Premises;

8.11.3 the prices to be charged shall be at the rates and conditions imposed by the appropriate
Authorities on persons using the same quantity of Consumables as the Tenant;

8.11.4 the Landlord shall render accounts to the Tenant, payable to the Landlord within 14 days of
delivery;

8.11.5 the Landlord shall not be responsible for any failure of the supply of Cansumables arising from
any cause other than the Landlord's negligence;
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Signs
8.12

8.11.6 if the Tenant shall make default in payment of any account for Consumables the Landiord may
disconnect the relevant supply and the cost of disconnection and reconnection shall be payable
by the Tenant.

The Tenant will not erect any sign on or about the Property or the Premises other than in accordance with
the Rules. if the Tenant shall not observe such Rules then the Landlord shall be entitled to remove any
offending signs and store same at the Tenant's risk and cost. The Tenant will at the end of this Lease at

the Tenant's expense remove all the Tenant’s signs and make good any damage caused by the removal of
such signs.

Misuse of Common Areas

8.13

Except pursuant to any licence that may be given under clause 13.5, the Tenant shall not use the Common
Areas for any business purpose. Any licence given by the Landlord may be revoked or modified by the
Landlord at any time in its absolute discretion and following any failure of the Tenant so to do the
Landlord shall be entitled to remove and store such of the Tenant's fittings or merchandise as shall remain
in the Common Areas and recover from the Tenant the costs of so doing.

Tenant to comply with Rules

8.14

The Tenant shall at all times observe the Rules contained in the Third Schedule.

Right for Landlord to vary Rules

8.15

The Landlord shall have the right to make reasonable variations and additions to the Rules PROVIDED that
no such variation or addition shall derogate from the rights of the Tenant under this Lease. In the event of
any inconsistency between the provisigns of this Second Schedule and the Rules, this Second Schedule
shall prevail.

Landlord's right to deal with Property

8.16

The Tenant acknowledges that the Landlord has the right to use build on add to or in any manner
whatsoever alter or deal with the Property or any part thereof and in particular {but without limitation)
the Tenant acknowledges the rights of the Landlord as are contained in Section 12. The Landlord will not
however materially diminish the accessibility or visibility of the Premises.

SECTION 9: MARKETING FUND

Establishment of Marketing Fund

9.1

The Landlord has the right at any time to establish or continue a Marketing Fund ("the Fund"} in
respect of the Property. The Fund will be controlled and operated by the Landiord.

Tenant's contributions to the Fund

9.2.1 The Tenant shall contribute to the Fund and will fully participate in all promotional and public
relations programmes being run in respect of the Property.

9.2.2 The Tenant shall pay to the Fund in each Accounting Period or Broken Period the Tenant's
contributions as set out in this Lease.

9.2.3 The Tenant's contribution to the Fund throughout the Lease Term shall be the percentage
specified in Item 17 of the First Schedule of the Base Rent from time to time.
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9.2.4

9.2.5

9.2.6

9.2.7

9.2.8

9.2.9

In addition to the annual contributions referred to in clause 9.2.3 the Landlord may levy special
contributions upon the Tenant for special purposes related to the marketing of the Property
PROVIDED that in any Accounting Period the total of special levies payable by the Tenant
pursuant to this clause 9.2.4 shall not exceed 10 per cent of the annual contribution payable by
the Tenant under clause 9.2.3 in respect of that Accounting Period.

Upon any substantial (in the opinion of the Landlord) refurbishment of the Property the Tenant
shall pay to the Landlord upon demand a levy for promction of the opening of the refurbished
Property. The levy shall be equal to one half of the total contributions and levies payable by the
Tenant in the then current Accounting Period.

In addition to the regular and special contributions pursuant to this Section 9, the Tenant agrees
to participate with other tenants in all joint advertising determined by the Landlord for the
Property in each Accounting Period. A copy of all such advertising accompanied by receipt of
payment for same is to be presented to the Landlord within 30 days of the end of each Accounting
Period.

In respect of any Broken Period the Tenant's contribution under this Section 9 shall be
apportioned on
a daily basis.

The Tenant shall pay the annual contribution under clause 9.2.3 to the Landlord by 12 equal
monthly instalments in advance on the first day of each month by automatic bank authority.
The Tenant shall also pay on the first day of the month following Commencement Date a
proportionate amount in respect of the period from Commencement Date through to such
payment date.

Payments due to the Landlord pursuant to this Section 9 shall be a debt due to the Landlord under
this Lease.

Payment of certain costs

9.3.1

9.3.2

9.3.3

The Landlord shall contribute to the marketing of the Property during each Accounting Period or
Broken Period such percentage of the total of all Tenants' contributions received in the then
current Accounting Period or Broken Period as the Landlord shall in its discretion determine.

The remuneration payable to any Property Marketing Manager and any appropriate support
personnel (whether as contractors or employees) shall at the option of the Landlord either be met
from the Operating Expenses account or be paid out of the Marketing Fund.

Any consultants engaged by the Landlord for the marketing of the Property shall be paid out of
the moneys collected under this Section 9 but shall be under the direction and supervision of the
Landlord.

Landlord's control of Marketing Fund

9.4.1

9.4.2

9.4.3

The moneys collected under this Section 9 in respect of the Marketing Fund shall be held in the
name of the Landlord or its nominee or agent from time to time and shall be controlled by the
Landlord.

The Landlord shall make available to the Tenant as soon as practicable after the end of each
Accounting Period an audited statement of account of the moneys collected under this Section
9 for that Accounting Period.

The Landlord may if the Landlord considers it appropriate from time to time convene committees
("Advisory Committees”) consisting of representatives of tenants and the Landlord's
representatives, The composition of Advisory Cornmittees shall be at the discretion of the
Landlord, as shall be the dismissing of members of any Advisory Committees. The Landlord shall
be entitled to disband any Advisory Committees at any time.
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9.4.4 The function of any Advisory Committees is to advise on the effectiveness of the marketing
programmes, assisting the Property Marketing Manager and/or the Landlord in determining the
marketing direction of the Property. The Landlord alone however shall have the final decision
with respect to all activities and management of the moneys collected under this Section 9.

9.4.5 Any Advisory Committees shall meet at such times as the Landlord shall from time to time
determine.

9.4.6 No tenant shall have any beneficial or legal ownership of any of the moneys collected under this
Section 9.

9.4.7 Nothing in this provision shall canstitute a partnership between any tenant and the Landlord.

Objectives of Property marketing

9.5

The moneys coliected under this Section 9 are intended to be used:
9.5.1 to ensure the efficient and professional administration of the Property marketing;
9.5.2 tosecure to tenants the advantage of unity of action in the marketing of the Property; and
9.5.3 to market the Property as a whole and for that purpose:
(a)  toadvertise in any way thought desirable by the Landlord;
(b} toengage in any promotional or publicity activities determined by the Landlord; and

{c)  toundertake market research activities.

SECTION 10: DEFAULT BY TENANT

Cancellation

10.1

If at any time during the term of this Lease:

10.1.1 the Base Rent and/or the Percentage Rent shall be in arrears for 10 Working Days after any of the
rent payment dates 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; or

10.1.2 there shall be a breach by the Tenant of any other covenant or agreement on the Tenant's part
herein expressed or implied {other than the covenant to pay Base Rent and/or the Percentage
Rent but including, by way of example only, the Tenant's obligation to pay Operating Expenses or
Marketing Fund levies or any other payments due under this lease)} and the Tenant has failed to
remedy that breach within the period specified in a notice served on the Tenant in accordance
with section 246 of the Property Law Act 2007; or

10.1.3 execution is levied against any of the assets of the Tenant; or

10.1.4 the Tenant (not being a company) is declared bankrupt or insolvent or assigns his/her estate or
enters into a deed of arrangement for the benefit of creditors; or

the Tenant (being a company) either:

(a)  goes into liquidation (other than a voluntary liquidation for the purposes of reconstruction
or amalgamation approved in writing by the Landlord);

{b) is wound up or dissolved;
{c)  entersinto a scheme of arrangement with any of its creditors; or

(d) has areceiver appointed;
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it shall be lawful for the Landlord to re-enter the Premises and cancel the estate of the Tenant and remove
or otherwise deal with any goods fittings, fixtures and effects found on the Premises;

WITHOUT releasing the Tenant from any liability in respect of any antecedent breach.

Landlord may remedy Tenant's default

10.2 The Landlord may remedy at any time without notice any default by the Tenant under this Lease and in
such case all costs incurred by the Landlord shall be paid by the Tenant to the Landlord on demand.

Non-Waiver

10.3 No waiver by the Landlord of any breach of this Lease shall operate as a waiver of any similar or
subsequent breach. No custom or practice which may exist or develop between the parties shall be
construed to waive or lessen any rights, powers or privileges at faw or in equity for the Landlord to insist
upon the strict observance by the Tenant of this Lease.

Essential terms

10.4.1 Any breach of the following covenants by the Tenant shall be deemed to be a breach of an
essential term of this Lease:

{a)  the covenant to pay Rent and any other moneys 10 the Landlord where such breach gives
rise to a right of re-entry and cancellation under this Lease;

{b} the covenant dealing with assignments, subletting and parting with possession;
{c}  the covenant dealing with the use of the Premises; and
{d) the covenants dealing with Conduct of Business.

10.4.2 The Tenant covenants to compensate the Landlord in respect of any breach of an essential term
of this Lease and the Landlord is entitled to recover damages from the Tenant in respect of such
breaches, The Landlord's entitlement under this clause is in addition to any other remedy or
entitlement to which the Landlord is entitled {including the right to terminate this Lease).

Repudiation

10.5.1 In the event that the Tenant's conduct {whether acts or omissions) constitutes a repudiation of
this Lease or of the Tenant's obligations under this Lease the Tenant covenants to compensate the
Landlord for the loss or damage suffered by reason of the repudiation.

10.5.2 The Landlord is entitled to recover damages against the Tenant in respect of repudiation for the
damage suffered by the Landlord during the whole of the term of this Lease.

10.5.3 The Landlord's entitlement to recover damages shall not be affected or limited by:
{a)  the Tenant abandoning or vacating the Premises;
{(b) the Landlord electing to re-enter or to terminate this Lease;
{c) the Landlord accepting the Tenant's repudiation; or
{d} the parties' conduct constituting a surrender by operation of law.

10.5.4 The Landlord is entitled to damages against the Tenant in respect of the entire term including the
periods before and after the Tenant has vacated the Premises and before and after the
abandonment, termination, repudiation, acceptance of repudiation or surrender by operation of

law referred to in clause 10.5.3, whether any proceedings are instituted before or after such
conduct.
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10.5.5 If the Tenant vacates the Premises, whether with or without the Landlord’s consent, the Landlord
shall, if it wishes to claim compensation from the Tenant under this section (but not otherwise),
be obliged to take reasonable steps to mitigate the Landlord's damages and, subject to clause
10.5.6 following, to endeavour to lease the Premises at a reasonable rent and on reasonable
terms.

10.5.6 Nothing in clause 10.5.5 shall derogate from the Landlord’s rights to take action to enforce strict
observance by the Tenant of clause 8.2.1.

SECTION 11: COVENANTS BY LANDLORD

Quiet enjoyment

11.1 The Tenant paying the Rent and observing the Tenant’s covenants in this Lease shall peaceably hold the
Premises without improper interruption by the Landlord or persons lawfully claiming under the Landlord
until the end or sooner determination of this Lease.

Rates and taxes

11.2 The Landlord shall pay all rates, taxes and assessments charged upon the Land except those which the
Tenant or other tenants in the Property are obliged to pay, without limiting the Landlord's right to recover
appropriate sums from the Operating Expenses.

Maintenance of roof and exterior

11.3 The Landlord will keep the roof and exterior of the Property in a watertight condition so far as is
reasonably practicable and the costs and expenses incurred shall form part of the Operating Expenses
{except to the extent any such costs may be a Landlord’s cost under the terms of the Fourth Schedule).
The Landiord's liability under this clause shall be limited to the cost of carrying out repairs within a
reasonable time after it has received notice in writing of any want of repair.

Use of Common Areas

11.4 Subject to clauses 13.3 and 13.5 the Landlord will allow the Tenant to use the Common Areas in common
with the Landlord and all other persons authorised by the Landlord but only for the purposes for which
each portion or facility is designed. The Tenant acknowledges that the Landlord is not obliged to allow the
Tenant access at all times to such parts of the Common Areas as do nct impact to any extent on the
Premises.

Cleaning of Common Areas

115 The Landlord will have the Common Areas cleaned in a proper manner and such cleaning will include the
regular removal of rubbish from the Property. The Landlord shall not be responsible to the Tenant for any
foss or damage to the property of the Tenant caused by such cleaning services. The moneys expended by
the Landiord in such cleaning shall form part of the Operating Expenses.

Services to be maintained by the Landlord

11.6 The Landlord shall use its best endeavours to maintain all services now or at any time serving the Property
but should any of such services fail to function or should the Landlord by reason of the operation of law be
compelled to shut off or remove any such service the Tenant shall not be entitled to terminate this Lease
nor shall the Tenant thereby have any right of action, claim for compensation or damages or claim for
suspension, reduction or abatement of Rent against the Landiord. Where the Landiord’s performance of
this covenant is dependent on supply of a service or a consumable from a third party the Landlord’s
obligation is to use its best endeavours to have such third party continue to make the relevant supply
available to the Property.
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tandlord to manage Property

11.7 The Landlord shall conduct, manage and operate the Property in a proper manner to a high industry
standard. The Landlord may carry out this obligation through managing agents if it wishes.

SECTION 12: EXPANSION OR REBUILDING OF THE PROPERTY

Application of this section

12.1 This section shall apply in the event of the Landlord electing to expand or rebuild or substantially alter the
Property or any part of the Property (all such works referred to in this Section as “Rebuilding”).

Surrender of Lease

12.2.1 |If in the reasonable opinion of the Landlord any proposed Rebuilding requires the demolition or
alteration of the Premises or any part of the Premises or if because of the Rebuilding the Premises
will not in the reasonable opinion of the Landlord be suitable or in a suitable location in the
Property for the carrying on of the Permitted Use {or if the Rebuilding in the area close to the
Premises means that it is desirable for the Landlord to rebuild that area of the Property in which
the Premises are situated) the Landlord may give notice in writing (the "Surrender Notice") to the
Tenant that it requires this Lease to be surrendered on a date {the “Date of Surrender”) to be
specified in such notice, not being less than 3 months from the service of the Surrender Notice.

12.2.2 On the Date of Surrender the Tenant shall:

{a)  vield up vacant possession of the Premises as if this Lease had reached the end of the Lease
Term; and

{b) deliver to the Landlord its copy of this Lease and do all such acts and things and sign all
such documents as are reasonably required of it by the Landlord.

12.2.3 Each party shall pay its own costs relating to the preparation and execution of such surrender.

Qffer of Alternative Premises

12.3.1 Where the Landlord requires this Lease to be surrendered the Landlord shall offer the Tenant a
iease (the "New Lease"} of alternative premises (the "Alternative Premises”) in the Property, such
Alternative Premises to be of a Rentable Area and in a location suitable in the reasonable opinion
g, of the Landlord for the conduct of the Tenant's business (having regard among other things to any
{, obligation of the Landlord to provide other tenants of the Property with alternative premises).

12.3.2 The New Lease will be for a term commencing on the day following the Date of Surrender {(except
as provided in clause 12.3.3) and terminating 5 years after the commencement date of the New
Lease, such New Lease to be upon the same terms and conditions as this Lease except for:

{a) the provision of rent Review Date or Dates so that the same Base Rent review intervals
{both market and CPl reviews, as applicable) established for this Lease shall apply to the
New Lease;

(b}  theinitial Base Rent, which shall be assessed as a market rent under clauses 3.6.1t0 3.6.7
(inclusive), but in no event being a lesser amount per square metre than applied to the
(surrendered) Premises immediately prior to the Surrender Date;

{c}  the Base Rent thereafter shall be determined in the manner provided in this Lease in
respect of the Premises; and

(d)  forthe purpose of determining Percentage Rent the Tenant's Gross Sales from the Premises
and the Alternative Premises {and also, if appropriate, any temporary premises) received in
the same Accounting Period or Broken Period shall be aggregated.
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12.3.3 The Landlord will use all reasonable endeavours to have the Alternative Premises ready for fitting
out by the Tenant on or before the Date of Surrender but the Tenant acknowledges that this may
not be possible. Additionally, the Landlord {at the Landlord’s sole option) may require that the
Tenant move to temporary premises until the Alternative Premises are ready. The Landlord
cannot guarantee that temporary premises will be available. The Tenant's occupation of any
such temporary premises shall be on the following terms:

(a) Base Rent shall be ascertained by applying 70 per cent of the annual rate per square metre
of the Rentable Area of the Premises to the Rentable Area of the temporary premises,
regardless of the location and condition of the temporary premises;

{b)  Operating Expenses and all other payments shall be made in accordance with the terms of
this Lease;

{c) Percentage Rent shall be payable in accordance with the terms of this Lease;

{d) the term of occupation by the Tenant of the temporary premises shall continue until the
Alternative Premises are available;

(e}  all other terms of this Lease shall apply, as applicable, to such tenancy; and

(f} the Landlord agrees to fit out any temporary premises at its cost to a reasonable standard, .
taking into account the likely length of tenure of such temporary premises. C

The Tenant acknowledges that temporary premises may not be available and accordingly there may be a
period between the Date of Surrender and the commencement of the New Lease when the Tenant may
not be able to trade from the Property.

12.3.4 The offer of Alternative Premises shall be submitted to the Tenant concurrently with the
Surrender Notice. The offer shall be accompanied by a plan showing the approximate location of
the Alternative Premises, the approximate dimensions and layout and the fixtures (if any), finishes
and services to be provided by the Landlord. iIf the Tenant wishes to accept the offer it shall notify
the Landlord in writing of its unconditional acceptance within 14 days of the submission of the
offer and otherwise the offer shall be deemed to have been rejected. [f the offer is rejected or
deemed to have been rejected the surrender of this Lease shall be effected on the Date of
Surrender without compensation by either party to the other but without prejudice to any rights
or obligations under this Lease prior to the Date of Surrender.

Fitting out of Alternative Premises

12.4.1 If the Tenant accepts the offer of Alternative Premises the Tenant shall cause the Alternative C
Premises to be fitted out {the "Works") to its own requirements and in particular but without d
limitation the Tenant shall comply with the requirements of clauses 5.5, 5.6 and 12.4.2 following.

12.4.2 The following provisions shall apply to the Works:

{a)}  the Tenant shall submit to the Landlord prior to commencement of the Works detailed
drawings and specifications. The Landlord shall have the right to require reasonable
amendments to such drawings and specifications to ensure that the Alternative Premises
when completed will be consistent with the style and standard of the Property and that the
Works will comply in all respects with the standards set out in any tenancy fitout manual;

(b)  the Tenant shall at the option of the Landlord either make good to the satisfaction of the
Landlord any damage which may be caused to the Property as a result of the carrying out of
the Works or reimburse to the Landlerd upon demand the costs incurred by the Landiord in
having such damage made good by its own contractors;

{c) the Works shall be carried out at the risk of the Tenant and the Tenant hereby releases the
Landlord from all claims for loss of or damage to the plant, equipment, fixtures, fittings,
merchandise and stock of the Tenant; and
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{d)  unless the Landlord shall otherwise consent in writing all display counters, show cases,
furniture and furnishings shall be newly constructed of high quality materials that shall not
have been previously used in any other location PROVIDED that the Landlord shall not
unreasonably withhold its consent to the use of any furniture and furnishings which may be
removed from the existing Premises and are of excellent appearance and condition.

Compensation

125

No compensation shali be payable by the Landlord to the Tenant for any interruption of its business or any
loss of profits arising therefrom but, where the Tenant accepts the offer of Alternative Premises, the
Landford shall pay compensation to the Tenant, based on the Tenant’s cost of fitting out the Premises,
calculated in accordance with the Depreciation Formula contained in this clause 12.5 as follows:

“Depreciation Formula” means:

DA = Fx =2
T
where;
DA = the amount to be allowed by the Landlord,;
F= the actual cost to the Tenant of fitting out the Premises when they were originally fitted out

(as set out in a statement provided by the Tenant to the Landlord supported by whatever
evidence as to cost the Landlord reasonably requires) less the cost {at the time of such fitting
out} of those items of the Tenant’s fit out which are able to be relocated into the Alternative

Premises;

T= the number of months in the Lease Term; and

N= that part of the Lease Term which has expired at the surrender of this Lease expressed in
months.

Execution of New Lease

12.6

If the Tenant accepts the offer of Alternative Premises the Landlord shali submit the New Lease to the
Tenant. If this Lease is at the date of the Surrender Notice guaranteed by any person(s) the New Lease
shall be guaranteed in the same terms by the same person(s). The New Lease (and guarantee} shalt be
executed by the Tenant (and guarantors) and returned to the Landlord within 14 days of the date of
submission to the Tenant. The New Lease shall be prepared by the Landlord's solicitors. The Landlord's
reasonable costs of preparation and execution shall be borne by the Tenant.

Upgrading of Premises

12.7

If on a Rebuilding the Tenant is not required to surrender this Lease as provided in clause 12.2.1
the following provisions shall apply:

12.7.1 the Tenant shall within 4 months of receiving a request from the Landlord expend in remodelling,
redecorating or upgrading the Premises and the Tenant's signage (the "Remodelling") that
amount which the Landlord’s architect {acting reasonably} shall determine would be required in
order to refurbish/redecorate the Premises to a reasonable standard when compared with the
surrounding tenancies;

12,7.2 the provisions of clauses 5.6 and 12.4.2 shall apply to the Remodelling;

12.7.3 the Tenant shall if requested by the Landlord furnish reascenable proof of the amount expended
and details of same;

12.7.4 if the Tenant shall fail to effect the Remodelling within the time provided in clause 12.7.1 the
Landlord may without prejudice to any other remedy which it may have enter upon the Premises
with all necessary contractors, workmen and equipment and remodel, redeccrate or upgrade the
Premises according to its own discretion and may recover the cost of same from the Tenant; and
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12.7.5 the Remodelling having been compieted to the satisfaction of the Landlord, the Tenant shali be
entitled upon request to have the term of this Lease extended for 3 years after the Expiry Date,

with & market review of Base Rent on the Expiry Date and otherwise upen the terms contained in
this Lease.

SECTION 13: MISCELLANEOUS

Tenant to pay Landlord's costs

13.1

The Tenant shall pay:

13.1.1 the Landlord's reasonable legal costs in respect of the negotiation, preparation and completion
of this Lease or any extension or variation and the Landlord's costs in obtaining any consents or
approvals associated with the granting of such Lease or any extension or variation;

13.1.2 any GST payable in respect of the above costs;

13.1.3 all expenses {including legal costs on a solicitor-client basis) for which the Landlord shall be liable
in consequence of any breach by the Tenant of any of the covenants of this Lease.

9

Tenant to permit exhibition of Premises

13.2

The Tenant will permit the Landlord to exhibit the Premises to prospective purchasers of the Property

at all reasonable times during the Lease Term and to prospective tenants during the last 3 months of the
Lease Term.

Structures in Common Areas

133

The Landlord reserves the right to erect, remove and re-erect kiosks, signs, seats and other structures in
any part of the Common Areas and to grant to any person the exclusive use of any such kiosks or
structures for such purposes and for such periods and upon such terms and conditions as the Landlord
may think fit PROVIDED that the Landlord will not materially diminish the accessibility or visibility of the
Premises.,

iImprovements and additions to Common Areas

13.4

The Landlord reserves the right to improve, extend, vary or reduce the Common Areas and in any manner
whatsoever to alter and deal with the same. In so doing the Landlord will endeavour to cause as little
inconvenience to the Tenant as is practicabie but in no event will any compensation be payable by the C
Landiord to the Tenant PROVIDED that the Landlord will not materially diminish the accessibility or
visibility of the Premises.

Licences for use of Common Areas

135

Notices

The Landlord reserves the right to grant to any person a licence to use any part of the Common Areas
either exclusively or in common with others for such purposes for such periods and upon such terms and
conditions as the Landlord may think fit PROVIDED that the Landlord will not materially diminish the
accessibility or visibility of the Premises.

13.6.1 Any notice or other document required to be given or served under this Lease may be given or
served in any manner described in the Property Law Act 2007,

13.6.2 Inthe case of any notice or document required to be given or served by the Landlord to the
Tenant the same may be signed on behalf of the Landlord by any attorney, officer, employee,
agent or solicitor of or for the Landlord and without limitation will be validly served if delivered
to the Premises.
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13.6.3 Motwithstanding clauses 13.6.1 and 13.6.2 any notice purporting to cancel this Lease must comply
with the provisions of section 353 of the Property Law Act 2007.

No caveat

13.7

The Tenant shall not register a caveat against the Land.

Landlord not required to register

13.8

The Landlord shall not be obliged to do any act or thing or grant any consent or co-operate in any way
with the Tenant to register this Lease under the Land Transfer Act 1952.

Disputes Resolution

13.10

13.11

13.9.1 Inthe event of any dispute arising between the parties in respect of this Lease, except as
otherwise expressly provided, the parties shall, without prejudice to any other right or
entitiement they may have pursuant to this Lease or otherwise, explore whether the dispute can
be resolved by agreement between them using informal dispute resolution technigues such as
negotiation, mediation, independent expert appraisal or any other alternative dispute resolution
technigue. The rules governing any such technigue shall be as agreed between the parties or as
selected by LEADR NZ.

13.9.2 If the dispute is not resolved by such agreement within 14 days of written notice by one party to
the other of the dispute either party may refer the dispute to arbitration before a sole arbitrator
under the Arbitration Act 1996.

The arbitration will be commenced by one party notiying the other party in writing of its requirement
that a dispute or disputes be referred to arbitration and by nominating a scle arbitrator.

If the other party does not accept the arbitrator nominated by the first party and both parties are unable
to agree on a single arbitrator within 7 days of the service of the notice under clause 13.10 requiring
arbitration (excluding the date of service), either party may request the President of the New Zealand Law
Society to nominate a sole arbitrator.

13.11.1 If any arbitrator fails to act in pursuance of the arbitration, either party may request the Law
Society President to nominate within 10 days a replacement for that arbitrator who shall act in
place of the defaulting arbitrator.

13.11.2 The arbitrator shall give reasons for his or her award and those reasons shall form part of the
award.

13.11.3 Fither party may appeal to the High Court on any question of law arising out of an award.

13.11.4 The provisions of the First and Second Schedules to the Arbitration Act apply except as otherwise
varied in the above clauses.

13.11.5 Nothing in clauses 13.9 to 13.11 shall prevent either party from applying to the High Court for
urgent equitable relief in respect of any matter under this Lease or shall prevent the Landlord
from exercising any of the rights and powers of the Landlord in Section 10 of this Lease.

Customer Monitoring Equipment

13.12

The Tenant agrees that the Landlord may at any time and from time to time at the cost of the Landlord
install customer monitoring equipment at or directed towards the point{s) of entry to the Premises in such
manner and position as the Landlord reguires.
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THIRD SCHEDULE
Rules of the Property

Obstruction

1. The Tenant shall not obstruct or permit the obstruction of any part of the Property or the Common Areas
or any facilities. Without limiting any other action available to the Landlord, the Tenant acknowledges
that the Landlord shall be entitled to remove and store at the Tenant's risk and expense any item(s) left or
placed by or on behalf of the Tenant in the Common Areas.

Protection of light

2. The Tenant shall not cover or obstruct any lights, skylights, windows or other means of illumination of
the Common Areas.

Goods delivery

3. The Tenant will use or permit to be used for the receipt, delivery or other movement of any goods or
articles of bulk or quantity only such parts of the Premises and the Common Areas and at such times as
the Landlord may from time to time permit and the Tenant will comply with all reasonable requirements
of the Landlord in such matters.

Ejection of rubbish or other articles

4, The Tenant shall not eject or permit the ejection of any rubbish or other article or substance from or out
of the Premises.

Common Area cleanliness

5. The Tenant will keep clean and free of rubbish such parts of the Common Areas as immediately adjoin
the Premises.

Security

6. The Tenant will use its best endeavours to protect the Premises from theft and robbery and shall keep all
doors windows and other openings closed and securely fastened when the Premises are not in use. If the
Premises are not so secured then the Tenant authorises the Landlord to secure the Premises in such
manner as the Landlord determines is necessary in the circumstances but at the cost of the Tenant. If the
Tenant desires to install a security alarm in the Premises then:

6.1 such alarm shall (if requested by the Landlord) be connected with the alarm system for the
Property and be otherwise as approved by the Landlord;
6.2 any security call out activated by the Tenant's alarm is to be undertaken by the security personnel
engaged by the Landlord; and
6.3 the Tenant shall pay all costs of security call outs activated by the Tenant's alarm.
Keys
7. If the Landlord shall have provided any keys for the Tenant then the Tenant shall not permit the same to
come into the possession or control of any person other than the Tenant, its employees or agents and will
return same to the Landlord at the end or determination of this Lease. The Tenant will provide the
Landlord with an after hours contact telephone number.
Rubbish
8. No rubbish shall be burned upon the Premises or the Common Areas.
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Soliciting

9. The Tenant shall not solicit business in the Common Areas nor distribute hand bills, pamphlets or other
advertising matter on vehicles parked in the Common Areas and nor shall the Tenant use audio visual
equipment, amplifiers or loud hailers in the Common Areas.

Fixtures and fittings

10. All fittings and fixtures installed in the Premises by the Tenant and visible from outside the Premises shall
conform to the reasonable requirements and standards of the Landlord as to design, quality and
appearance.

Closing of Property

11, The Tenant shall observe any reasonable closing of the Property by the Landlord and any direction
prohibiting the Tenant from entering or remaining thereon at such hours as the Landlord may reasonably
determine and at all other times at which the Property is required to be closed by operation of law.

Airconditioning

12. The Tenant acknowledges the right of the Landlord to close down the airconditioning services (if any} of
the Property during times other than the standard retail shopping hours operating from time to time at
the Property.

Restrictions on use of Commeon Areas

13. The Tenant's right to use the Common Areas shall be subject to the control of the Landlord and to the
provisions for the making of rules as provided in clause 8.15. In particular but without limitation the
Tenant shall observe any restrictions imposed by the Landlord from time to time to:

13.1  prohibit entirely or restrict parking by tenants or employees of tenants or their agents and {in the
case of restriction) to designate any area which may be reserved for parking by tenants their
employees and agents. No previous allowing of such parking shall prevent the Landlord from
imposing a total prohibition;

13.2  (where parking is allowed) require the Tenant to provide a list of the registration numbers of all
vehicles of the Tenant, its employees, agents and contractors;

13.3  close any part of the Common Areas to the extent that the same may be required by law to
prevent such Common Areas becoming dedicated or to prevent any rights accruing to any person
or the public otherwise than to the benefit of the Property; and

13.4  close for such time as may be necessary such part of any parking area as may be required to be
repaired or surfaced and to vary the location and extent of any parking area to enable the
Property to operate efficiently.
Fire drills
14. The Tenant shall perform fire drills and observe all necessary emergency evacuation procedures and shall
co-operate with the Landlord in such matters.
Nuisance
15. The Tenant shall not cause a nuisance at the Property or interfere in any way with other tenants or
persons at the Property or defile the Property.
Foodstuffs

16. Foodstuffs shall not be prepared or consumed within the Premises unless in a place properly designed,
equipped and set aside for that purpose.
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Liquor

17. The Tenant shalt not seli or permit the sale of intoxicating liquor within the Premises unless in accordance
with the Licensing Laws and the Permitted Use. If intoxicating liquor is consumed within the Premises the
Tenant will ensure that all laws governing the consumption of intoxicating liquors are fully complied with
by the Tenant and persons under the control of the Tenant.

Eviction

18. The Landlord reserves the right to exclude or evict from the Property any person who in the opinion of the
Landlord is under the influence of intoxicating liquor or drugs or who in any manner shall wilfully do any
act in violation of these Rules or who shall be in the opinion of the Landlord a nuisance to other persons at
the Property.

Pests and illness

19.1  The Tenant shall keep the Premises free of pests. If the Tenant shall not strictly comply with this
Rule the Landlord shall be entitled to engage pest exterminators and charge all costs to the
Tenant and collect in the same manner as Rent in arrear.

19.2  The Tenant shall promptly bring to the attention of the Landlord the presence of any notifiable
illness.

Heavy objects

20. The Tenant will not without the prior written consent of the Landlord bring into the Property or the
Premises anything of such weight, nature or description as will impose upon the Property any stress,
shock, vibration or weight likely to damage weaken or cause any movement or structural defect in the
Property. All damage done to the Property or to any fixture or fitting in taking in, moving or removing
heavy things shall be made good by the Tenant who or whose agent caused it. Before any heavy article is
maoved into, out of or within the Property at least 48 hours notice in writing shall be given to the Landlord
and the moving of the same shall be done only under the supervision of a perscn approved by the
Landlord at a time stipulated by the Landiord and at the cost in all things of the Tenant.

Cleaning service

21, if the Tenant shall not carry out its own cleaning of the Premises the Tenant will use exclusively the
cleaning service stipulated by the Landlord.

Payment for cleaning

22, if the Tenant uses the cleaning service stipulated by the Landlord, the Landlord will cause the person e
providing the cleaning service to render accounts direct to the Tenant for the cost of cleaning the
Premises. The Tenant will pay such accounts as they fall due.

Signs

23.1  No sign, advertisement or notice shall be inscribed, affixed or displayed on any part of the
Property except with the express written consent of the Landlord, and then only of such colour,
size or style and at such places at the Property as have been approved in writing by the Landlord.
All illuminated signs shall be of the static-illumination type.

23.2  The Tenant will not at any time allow any sign to be displayed which refers to any closing down of
the business or the end of this Lease.

23.3  The Tenant shall not display showcards, price tickets, credit card or supplier decals or the like
which are not professionally presented.
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Aerials

24, The Tenant shall not erect or affix to the Property any radio or television mast or antenna unless the
Landlord shall have first consented in writing. If the Landlord shall give such consent and subseguently
consider that the rights or interests of other tenants are being adversely affected such consent may be
modified or withdrawn on the giving of 14 days notice. In the case of withdrawal the Tenant shall
immediately remove the mast or antenna. The Tenant shall be responsible for any damage caused to the
Property or to any person through any such affixation or removal.

Sound Reproduction Apparatus

25. Nothing in Rule 24 shall prevent the Tenant from operating any musical instrument, gramophone, radio,
television set, amplifier or other sound reproduction apparatus within the Premises in a manner which
does not interfere with the use or enjoyment of the Property by other tenants and customers.

Occupation of Premises

26. The Tenant shall not allow any person to sleep or reside upon the Premises or in any part of the

Common Areas.

Animals etc.

27. Except in accordance with the Permitted Use, no animals, hirds or pets shall be kept in or about the
Property.

Statements

28. The Tenant will not issue statements, verbal or written to the media in respect of the Property.

Interference with machinery

29. The Tenant will not interfere with or attempt to control any part of the services or machinery installed
in the Property or the Premises.

Notice of defects

30. The Tenant must bring to the attention of the Landlord any damage or defect at the Property, the
Premises or any services that comes to the attention of the Tenant.

Smoke-free environment

31. For the comfort, safety and health of visitors and staff, the Property is intended to be a smoke-free
environment under the Smoke-free Environments Act 1990. Accordingly the Tenant will not smoke in any
of the enclosed areas of the Property and will procure its employees and invitees to comply with this Rule.

Shopping Trolleys

32. If the Tenant shall utilise shopping trolleys or carts of any description {“trolleys”) in and about the Property
in connection with the Permitted Use, the following rules shall apply to such utilisation:

32.1 The Tenant shall not take trolleys through any enclosed Commeon Areas during the usual trading
hours of the Property PROVIDED that this Rule shall not operate to prevent the Tenant from
collecting trolleys from within such enclosed Common Areas and returning same to the Premises
where those trolleys have been abandoened by customers; and

32.2 The Tenant shall ensure that all its trolleys are locked up securely within an enclosed area of the
Premises at the close of business for the Tenant each day; and

32.3  All trolleys shall be fitted with appropriate locking discs for use on travelators.
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Tenant’s Trade Name

33.

The Tenant shall use only a business name approved by the Landlord in writing. In approving or
disapproving the Tenant’s business name the Landlord shall be able to take into account, as an example
only, whether or not such name is appropriate or suitable in terms of the other tenants of the Property or

any of them. Following the expiry or earlier termination of this Lease the Tenant must not use any business
name containing words indicative of the name of the Property.
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FOURTH SCHEDULE
Operating Expenses

"Operating Expenses” means the total of all outgoings costs and expenses now or hereafter properly assessed,
charged or chargeable paid or payable or otherwise incurred in respect of the Property or by the Landlord in relation
thereto or in the conduct, management and maintenance of the Property and the use and occupation of the same
(but excluding those outgoings specifically chargeable against any other particular tenant or tenants) and in
particular but without limiting the generality of the foregoing shall include:

1. any taxes (excluding the Landlord's income tax and GST on any sale or other disposition of the Land) levies,
duties, fees and assessments levied or assessed in respect of the Land or ownership of the Land or the
Property. Any such taxes shall be calculated on the basis that the Land is the only land owned by the
Landlord;

2. all rates, levies, charges, assessments duties, impositions and fees of any public or governmental authority
or department and general and water and waste water rates (except where separately invoiced directly to,
and paid by, any tenant of the Property);

3. all insurance premiums (and also valuation fees for insurance purposes and any excesses/deductibles)
payable by the Landlord in respect of all insurance policies effected in respect of the Property and the
Landlord’s fittings and fixtures (including glass in the Common Areas) for sums insured of up to their full
insurable reinstatement values (covering all contingencies) and against all such risks as the Landlord may
deem necessary or desirable (including consequential loss and loss of rent insurances);

4. all charges for water, gas, oil, electricity, light, power, fuel, telephone, sewerage and other services supplied
to the Property;

5. all costs of repairs, maintenance, paint, renovations and replacements of and to the Property (other than
work of a structural nature and other than those items covered under paragraph 13 of this Schedule) and all
expenses incurred by the Landlord in making good any damage to the Common Areas or any facility of the
Property which is not made good by or recoverable from the Tenant or any other tenant at the Property
excluding however repairs or reinstatement in respect of which any insurance company has accepted
liability and made payment;

6. all costs (inclusive of all wages and other remuneration) of:
6.1 cleaning and removing garbage from Common Areas;
6.2 painting/re-marking the parking area;
6.3 gardening, planting and supplying suitable plants and shrubs;
6.4 engaging suitable contractors for such works; and
6.5 purchasing, maintaining and replacing machinery and equipment employed for the above
purposes;
7 all reasonable costs of managing, controlling and administering the Property including, but without

limitation: management fees and all other costs under any management agreements, wages, salaries and
expenses payable to any Property Manager, Marketing Manager (if not at the option of the Landlord paid
out of the Marketing Fund) and their appropriate support staff, administration office expenses and the cost
of provision of all security and monitoring services;

8. all costs associated with the effective operation, repair and maintenance of the parking areas roads and

pavements in the Common Areas inclusive of any cost or remuneration paid to any contractor and the
wages of parking attendants security patrols caretakers and/or night-watchmen;

41



10.

11.

12,

13.

all costs involved in keeping current comprehensive maintenance contracts in respect of all services at
the Property;

installation, hire, operation and maintenance of any playground equipment and piped music;

all costs incurred by the Landlord in relation to the supply to any territorial authority of afl necessary
building warrants of fitness and the obtaining of all reports and certifications required by Sections 108 and
110 of the Building Act and all other costs incurred by the Landlord pursuant to the Building Act in respect
of the use, occupation or operation of the Property or any part thereof;

the costs and expenses incurred by the Landlord from time to time as a result of maintenance and operation

of any food court{s) at the Property. A “food court” is defined for these purposes as being any grouping of
3 or more food outlets sharing communal seating in the Common Area. Such costs and expenses include,
without limitation:

12.1 salaries, wages and other costs of personnel employed for cleaning and servicing the food court;
12.2 pest control, rubbish and waste collection and disposal;

1i.3 rental of equipment and signs;

12.4 the cost of repairs or replacements to, and maintenance and operation of, the furniture, fixtures

and furnishings in or serving the food court;

125 the cost of additional security, policing and supervision for the food court; and

such sum in each Accounting Period not exceeding five per cent of all Operating Expenses as the Landlord
may decide is to be paid to reimburse the Landlord for Property repairs, renovation, replacements and
maintenance of a substantial but infrequent or irregular nature. Without limiting the generality of this
paragraph 13, examples of the items included in this category (and therefore not chargeable to the
Operating Expenses account) are: upgrades (not being repair work), replacement of major plant and
rectification of building design defects. For clarity it is recorded that no expenditure by the Landlord in
respect of any item intended to be covered by this paragraph 13 shall form part of the Operating Expenses;

PROVIDED that in assessing the amount of any outgoing, cost or expense of which any tenant is required to pay a
percentage the Landlord may, in the Landlord's reasonable judgment, and without derogating from the Landlord’s
rights under clause 3.4.2 of the Second Schedule, allocate to particular tenants any outgoings, costs or expenses
identifiable in the Landlord's opinicn as having been incurred particularly in respect of such tenants and the
Landlord shall then exclude the same from the Operating Expenses for which other tenants are liable, it being
understeod by the Tenant that food court costs as detailed above (for example) are not in this category of expense,
meaning that such costs shall be deemed to have been incurred in respect of the whole of the Property in the same
way as Common Area charges.

42

£



Sales

111

1.1.2

FIFTH SCHEDULE
Additional Retail/Percentage Rental Provisions

THE Tenant shall within 5 days after the last day of each month during the term of this Lease
furnish to the Landlord a statement certified by the Tenant showing calendar monthly sales by
weeks or parts thereof and customer counts and setting out the Tenant's Gross Sales during the
preceding month or portion thereof. Within 30 days of the end of each Accounting Period or
Broken Period the Tenant shall furnish a statement certified by a chartered accountant of the
Tenant's Gross Sales during such Accounting Period or Broken Period. This provision shall apply
whether or not the Tenant is obliged to pay Percentage Rent.

THE term "Gross Sales" includes the aggregate of the prices charged or chargeable and other
remuneration received or receivable for all merchandise sold leased, hired or otherwise disposed
of, services sold and/or performed and all business of any nature whatsoever conducted from the
Premises or in any way emanating therefrom. Without limiting the generality of the foregoing the
term shall also include:

(a) orders which originated and/or are accepted at or from the Premises but delivery is made
at or from any place other than the Premises;

(b) orders placed over the Internet or other electronic medium where the customer has
inspected or viewed the goods at the Premises prior to ordering their delivery from
another supply site and also sales as a result of any orders placed, regardless of how or
where placed, which are delivered to customers at the Premises or delivered from the
Premises to customers at other locations;

(c) orders which originated at any place other than the Premises but delivery is made at or
from the Premises;

(d) sales or other transactions made or effected as a result of solicitation of business off the
Premises conducted by persons operating from or reporting to the Premises;

(e) mail, telephone or similar orders received or filled at or from the Premises or directed
thereto;

(f) all deposits taken and not refunded to customers;

(g) sales made or services provided by means of mechanical or vending devices at or from

the Premises;

(h) service, finance or interest charges made by the Tenant on any type of account which
itself was or should have been included within gross receipts;

(i) sales made and/or services provided by any concessionaire or licensee at, in, from or
upon the Premises; and

(i) commissions receivable for sales conducted from within the Premises;
The term "Gross Sales" shall not include or if included there shall be deducted therefrom:
(k) the net amount of reasonable and proper discounts actually allowed to any customer in

the usual course of business;

] losses incurred in the resale or disposal of goods reasonably and properly purchased from
customers as trade-ins in the usual course of business;

(m) uncollectable credit accounts to the extent that the same are written off by the Tenant
provided that if any such accounts are subsequently recovered then same shall be
included within the gross receipts for the Accounting Period in which they are recovered;
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(n) the exchange of merchandise between stores of the Tenant where such exchange is made
solely for the convenient operation of the Tenant's business and not for the purpose of
consummating a sale made at, in, from or upon the Premises;

{0) returns to shippers, wholesalers or manufacturers;
(p) sales of the Tenant's fixtures and fittings used in the conduct of business in the Premises;
{q) refunds made upon transactions included within gross receipts not exceeding the selling

price of merchandise returned by the purchaser and accepted by the Tenant; and

{r) GST paid or payable by the Tenant in respect of merchandise sold.

Each sale on an instalment basis including lay-bys, hire purchase, credit sales and any other sales
on credit or terms shall be treated as a sale for the full price in the Accounting Pericd during
which such sale shall be made irrespective of the time of payment.

Advertising

1.2.1 The Tenant shall spend during each Accounting Period or Broken Period not less than 2
per cent
of the Tenant's Gross Sales for that Accounting Period or Broken Period in advertising its business C
carried on in the Premises in such media as is from time to time approved by the Landlord. -

1.2.2  The Tenant shall furnish to the Landlord at the end of each Accounting Period or Broken Period
a certified statement of the Tenant's expenditure on advertising its business carried on in the
Premises. |f the amount of such expenditure is less than 2 per cent of the Tenant's Gross Sales,
the Tenant will immediately pay the amount of the deficit to the Landlord for use by the Landlord
through the Marketing Fund. The allocation of any such deficit to the Marketing Fund shall not
reduce the Tenant’s liability to contribute to the Marketing Fund, which is a separate obligation
from that contained in this 5th Schedule.

1.2.3 Notwithstanding clauses 1.2.1 and 1.2.2 above, where the Tenant’s business operated from the
Premises is part of a national chain of similar stores selling similar merchandise as is intended to
be sold under the Permitted Use of this Lease, then the Tenant shall be deemed to have satisfied
the above obligations where the Tenant carries out a nationwide advertising programme of
significant value and coverage and where the Premises are mentioned in advertising along with
other similar stores operated by the Tenant.

Records and Books {W

1.3 The Tenant will keep proper books of account and records relating to all transactions in the course of the
business carried on in at or from the Premises. All supporting data including sales slips, sales records, sales
dockets, computer records, hire purchase agreements and bank deposit records shall be kept available for

at least 3 years from the end of each Accounting Pericd.

Audit

1.4 The Landlord shall have the right at any time to inspect and audit all of the books of account, statements,
documents, records, returns, papers and files of the Tenant relating to Gross Sales and the Tenant at the
request of the Landlord shall make the same available for inspection or audit.

1.4.1 If the Landlord requests an audit and the Gross Sales shown by the Tenant's statement({s) are
found to be understated by more than 3 per cent the Tenant shall pay the Landlord the cost of
any such audit.

1.4.2 Ifitis established by the Landlord's audit or otherwise that any statement delivered by the Tenant
to the Landlord as aforesaid is inaccurate any necessary adjustment shall thereupon be made and
either party shall pay to the other within thirty days such sum as is due.
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1.4.3 if the difference between the Tenant's annual Gross Sales figures as returned first, on a monthly
basis and secondly, on an annual basis is more than 3 per cent then without limiting the
Landlord's rights the Landlord shall be entitled, without requiring a full audit, to require the
Tenant to produce such information as the Landlord might require in order to establish the reason
for the difference in Gross Sales figures.

Information Retrieval - Mianual and Electronic

1.5

Notwithstanding the earlier provisions of this Schedule, if the Landlord requires, the Tenant shall, at its
own cost and expense:

On each and every day {or such other period as specified by the Landlord from time to time) during the
term of this Lease provide the Landlord with details of the Tenant's Gross Sales and transactions for that
day (or other period) in such format as the Landlord may specify including (where required by the
Landlord) in a manner which is from time to time compatible with, and accessible by, the Landlord's
computer system; and

1.5.2 Complete any electronic data link made available by the Landlord {at the cost of the Landlord) in
such manner as the Landlord may reasonably require to enable daily sales and fransactions data in
the format specified by the Landlord from time to time, to be transmitted electronically directly
to, or accessed and copied electronically directly by, the Landlord's computer system.

Confidentiality of information

1.6

The Landlord must hold in strict confidence any information obtained from the Tenant in respect of the
Tenant’s Gross Sales but the Landiord may disclose the information:

1.6.1  toa prospective purchaser or mortgagee of the Property or their professional advisers;
1.6.2 tothe Landlord’s professional advisers;
1.6.3 toa Court under a Court order or to a Court appointed mediator; and

1.6.4 in a document giving the aggregate turnover of businesses or a class of business in the Property
(as long as such inclusion will not identify the Tenant).
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SIXTH SCHEDULE
Guarantee and Indemnity

In consideration of the Landlord entering into this Lease with the Tenant at the Guarantor’s request, the
Guarantor covenants and agrees with the Landlord that:

1.

10.

the Guarantor is bound by all of the Tenant’s covenants expressed and implied in this Lease and
guarantees to the Landlord payment of the Rent and other moneys due and the performance of all of the
Tenant’s covenants;

as between the Guarantor and the Landlord the Guarantor is a principal debtor and the Guarantor waives
all rights (whether of subrogation or otherwise) as surety;

the Guarantor's liability and obligations to the Landlord shall not be affected by any variation of this Lease
(including any review of Rent under this Lease), by any indulgence or extension of time granted to the
Tenant or by any assighment of the Tenant’s interest under this Lease (with or without the Landlord’s
consent) or by any other matter which would affect the liability of a surety;

this guarantee shall be enforceable until all moneys payable by the Tenant have been paid and until all
other obligations and indemnities have been performed despite the winding up, liquidation, dissolution,
death or bankruptcy of the Tenant or of the Guarantor;

as a separate and independent stipulation, all moneys not recoverable from the Guarantor on the footing
of a guarantee whether by reason of any legal limitation, disability or incapacity of the Tenant or for any
other reason whatsoever (whether known to the Landlord or not) shall be recoverable from the
Guarantor as principal debtor;

the Landlord shall not be obliged to give the Guarantor copies of any notice served on the Tenant
pursuant to this Lease and the Guarantor nevertheless shall be liable in respect of any breach of this Lease
by the Tenant;

the validity or enforceability of the Guarantor’s covenants shall not be conditional or dependent in any
way upon the validity or enforceability of the covenants of any other person (including if that other
person has not duly executed this Lease or this guarantee and indemnity);

the Guarantor’s obligations and liabilities shall be joint and several with the Tenant, and where the
Guarantor consists of more than one person the Guarantor’s obligations and liabilities shall be joint and

several among themselves and with the Tenant;

the Guarantor indemnifies the Landlord against any losses and expenses incurred by the Landlord as a
result of any breach of this Lease by the Tenant; and

this guarantee extends to any holding over under clause 2.1 of the Second Schedule.
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SEVENTH SCHEDULE
(Method of calculation and assessment of Rentable Value)

The Rentable Value for each tenancy at or within the Property, and the Total Rentable Value for all tenancies at
the Property, will be calculated and assessed in the following manner:

1.

The Rentable Value for each tenancy and the Total Rentable Value will be calculated from time to time
by a Valuer selected by the Landlord.

The Valuer will consider the following in relation to each of the tenancies as supplied by the Landlord:

21 the Rentable Area;

2.2 the Permitted Use or (where a tenancy is vacant) the intended use;
2.3 actual rent and outgoings (or market rent and outgoings where the tenancy is vacant); and
2.4 other normal market terms and conditions.

After receiving the information set out in clause 2 above the Valuer will make an assessment of the
market rent that in his/her opinion is appropriate at that time for each of the tenancies.

No party will be entitled to make representations to the Valuer.

The Valuer will issue to the Landlord a written assessment of the Total Rentable Value and the
percentage of the Total Rentable Value applicable to each tenancy. That assessment will not be
subject to appeal or review by any party and will be final and binding for all relevant purposes under

this Lease.

The Valuer's proper and reasonable costs and expenses of the above calculations and assessments will
form part of the Operating Expenses.

“Tenancy” where used in this schedule refers to both leased and licensed premises.
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EIGHTH SCHEDULE
(Licensing/Franchising Deed)

THIS DEED is made the day of 20

BETWEEN:

(1) [ ] (“the Landlord")

(2) [ 1 ("the Tenant")

(3) [ ] ("the Licensee")

BACKGROUND:

A. By deed of lease dated (“the Lease”) the Landlord leased to the Tenant that portion
of [ 1 (“the Property”) being [ 1 (“the Premises”). The Lease is
foratermof __ years commencing on and expiring on

B. The Tenant and the Licensee have requested the Landlord consent to the Tenant allowing the Licensee

to carry on business in the Premises as the Tenant's licensee/franchisee.

The Landlord has agreed to grant such consent on condition that this Deed be executed by the Tenant
and the Licensee.

OPERATIVE PART

1.
1.1

Definitions
The following words have these meanings unless the contrary intention appears.
“Accounting Period” has the same meaning as in the Lease.

“Licence” means the licence or other arrangement (as the case may be) granted by the Tenant to the
Licensee in relation to the Premises with the Landlord’s consent and “Licensee” means the Licensee
recorded in this deed, whether the Licensee’s interest in the Premises is by way of a licence or by way
of some other arrangement.

“Premises” means the whole of the Premises.

“Licensee’s Sales” in relation to the Licensee has the corresponding meaning as “Gross Sales” in the
Lease has in relation to the Tenant. That is to say, the Licensee’s Sales are deemed to be the Tenant’s
Gross Sales under the Lease.

Landlord’s Consent

Subject to clause 3, the Landlord consents to the Licensee conducting business in the Premises for the
period commencing on the date of this Deed and expiring on the date of expiration or sooner
determination of the Lease.

Consent may be Withdrawn

The Landlord’s consent under clause 2 is conditional on:

3.1.1 the Tenant observing and performing its obligations under the Lease; and

3.1.2 the Licensee observing and performing its obligations under this Deed.
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3.2

6.2

6.3

6.4

The Landlord’s consent may be revoked by notice in writing from the Landlord to the Tenant if:
3.2.1 the Leaseis terminated; or

3.2.2 the Licensee fails to observe or perform any of its obligations under this Deed for a period of 14
days after the Landlord has given notice in writing to the Tenant requiring such breach to be
rectified.

Licensee to observe Lease Covenants

During the currency of the Licence and so long as the Licensee carries on business in the Premises the
Licensee must observe and perform the obligations on the part of the Tenant relating to the use of the
Premises and relating to the Common Areas to the extent that those obligations are not observed and
performed by the Tenant.

Use

The Licensee must use the Premises only for the Permitted Use (as defined in the Lease).

Percentage Rent
Licensee to record Licensee’s Sales

The Licensee must keep and maintain proper books of account and records relating to all transactions
in the course of the business conducted at or from the Premises so that the Licensee’s Sales in respect
of each Accounting Period can be readily ascertained and determined. The Licensee must preserve the
books of account and records for each Accounting Period for at least eighteen (18) months after the
end of the Accounting Period to which they refer.

Licensee to give statements of Licensee’s Sales

The Licensee must furnish to the Landlord at the Centre Manager's office in the form reasonably
required by the Landlord:

6.2.1 within five {5) days after the end of each calendar month, a statement certified as correct by the
Licensee or by the Licensee’s autheorised representative stating the amount of the Licensee’s Sales
during that month, and

6.2.2  within thirty {30) days after the end of each Accounting Period a certificate by a chartered
accountant certifying the Licensee’s Sales during such Accounting Period.

Deemed amount of Licensee’s Sales if statement not given

if the Licensee fails to comply with clauses 6.1 or 6.2 then the Landlord may for the purpose of
calculating the Percentage Rent under the Lease and without prejudice to its other rights treat the
amount of the Licensee’s Sales for the Accounting Period for which such failure occurs as an amount
equal to;

6.3.1 twelve (12) times the average amount of the Licensee’s Sales disclosed in any monthly statements
given by the Licensee under clause 6.2; or

6.3.2 if the Licensee has not given any such statements, twelve (12) times the amount of the Licensee’s
Sales for any month of that Accounting Period as determined by audit under clause 6.4,

In respect of any Broken Period the deemed amount of the Licensee’s Sales for that Broken Period
is that proportion of the Licensee’s Sales for a full year which the number of days in the Broken
Period bears to the number of days in that year.

Landlord’s right to audit records

The Landlord may inspect and audit all the Licensee’s books of account, statements, documents,
returns, papers and files relating to the Licensee’s Sales. The Licensee at the request of the Landlord
must make the books of account and records available for inspection or audit at the Premises or
wherever else the Landlord reasonably requires.
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6.5

6.6

7.2

7.3

1.4

7.5

Time of audit

The Landlord may at any reasonable time and on forty-eight {48) hours’ prior written notice conduct a
complete audit of the business of the Licensee conducted at or from the Premises for the period
covered by the statement under clause 6.2.

Audit costs and adjustment

If the Landlord’s audit discloses that the Licensee’s Sales shown by the accountant’s certificate have
been understated by more than three per cent (3%) then the Licensee must pay the cost of that audit.
if the Landlord’s audit discloses that the accountant’s certificate is at all inaccurate, then any necessary
adjustment of Percentage Rent must be made between the Landlord and the Licensee (or Tenant)
within fourteen {14} days after that audit.

Miscellaneous

Consent personal to Licensee

The Landlord’s consent is personal to the Licensee and does not extend to any assignee of the
Licensee.

Nature of relationship

Nothing in this Deed is to be construed as constituting a relationship of Landlord and Tenant between
the Landiord and the Licensee nor is such relationship to be inferred if the Licensee pays rent
{including Percentage Rent) or any other moneys directly to the Landlord on behalf of the Tenant.
Non-derogation

Nothing in this Deed derogates from the provisions of the Lease.

Inconsistency

To the extent that there is any inconsistency between this Deed and the Lease on the one hand and
any agreements made between the Licensee and the Tenant on the other, the provisions of this Deed
and the Lease prevail. The Licensee acknowledges that it has received, read and understood a copy of
the Lease before signing this Deed.

Costs

The Tenant must pay promptly to the Landiord:

7.5.1 ondemand, the Landlord’s reasonable legal costs and expenses for negotiating, preparing and
executing this Deed; and

7.5.2 ondemand, the Landlord’s reasonable administrative costs and expenses of reviewing and
consenting to the Licence and any enquiries it may make in relation to the Licensee.
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NINTH SCHEDULE
(Form of Bank Guarantee)

"At the request of the Tenant [insert name of Tenant and details of lease], and
in consideration of [Insert name of Landlord] ("the Principal") accepting this
undertaking, [insert name and details of bank] ("the Bank") hereby

unconditionally undertakes to pay on demand from time to time from the Principal, following a default or
defaults by the Tenant in making any payment(s) due under the Lease, any sum or sums which may from time to
time be demanded by the Principal to a maximum sum in the aggregate equal to
[insert agreed amount] ("the Aggregate Amount").

This undertaking is to continue until notification has been received from the Principal that such undertaking is no
longer required by the Principal. Should the Bank be notified in writing by the Principal that the Principal desires
payment to be made of the whole or any part or parts of the said sum it is unconditionally agreed by the Bank
that such payment or payments will be made to the Principal immediately, without further or any reference to
the Tenant and notwithstanding any notice given by the Tenant to the Bank not to pay same.

Notwithstanding anything stated in this undertaking, the Bank has the right to terminate it at any time by paying
the Principal the Aggregate Amount or the balance outstanding, or any lesser amount that the Principal may

require and thereafter this liability of the Bank shall immediately cease and determine.

The Bank acknowledges that its obligations under this guarantee extend also to any successors and/or assigns of
the Principal.”
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TENTH SCHEDULE
(Security Deposit arrangements)

Where either under a Bank Guarantee the Bank shall pay the amount specified under the Guarantee to the
Landlord at its own option, and not following a request from the Landlord, or where the parties simply agree
that the Landlord shall hold a security deposit from the Tenant (the amount in either case being the “Specified
Amount”), the Tenant agrees as follows:

1.

The Specified Amount shall become a security deposit (“the Security Deposit”) in favour of the Landlord
to be held by the Landlord until the final expiration or earlier determination of this Lease; and

Rent and all other payments due to be made by the Tenant under this Lease shall continue to be
payable by the Tenant, without any adjustment or account being taken of the setting up of the Security
Deposit; and

In the event of any default by the Tenant under this Lease the Landlord shall be entitled to recover from
the Security Deposit the amount of any loss arising as a result of that breach. By this clause the Tenant
expressly authorises the Landlord to recover the amount of any such loss, but this special provision shall
not derogate from the Landlord’s other rights at law and under this Lease; and

At the final expiration or earlier cancellation of this Lease the Tenant shall be entitled to return of the
Security Deposit less the amount of any loss which has been or is to be recovered by the Landlord from
the Security Deposit.
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