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Novation Deed

Parties

1 [Lessof (company numbeririserf) (L essor);

2 [Insert name of Operator or Transferring Asset RedaParty who is party to the
Transferring Asset Agreeméiitompany numbeiifiseri) (Outgoing Party); and

3 [Insert name of entity to whom the Transferring Adggeement is being novaied
(Incoming Party).

Background

A The Lessor and the Outgoing Party are party tdthasferring Asset Agreement.

B The Outgoing Party's rights and obligations unterTransferring Asset

Agreement are to be novated to the Incoming Paraccordance with the terms of
this Novation Deed.
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Operative provisions

1. Interpretation
Definitions
1.1  The following definitions apply in this Novation Bé unless the context requires

otherwise:

" Accrued Liabilities" means all obligations and liabilities (whether thxar
unascertained, actual or contingent) of the Outg&arty under or in connection with
the Transferring Asset Agreement to the extentrayiprior to, or relating to matters
prior to, the Novation Effective Date.

"Business Day" means a day (other than a Saturday, Sunday orcpudliday) on
which banks are generally open for business in Mgthn.

"Claim" means any claim, proceeding, action, cause dadmatiemand or suit
(including by way of contribution or indemnity) wier under or in connection with
this Novation Deed, the Transferring Asset Agreenoemtherwise at law, under
statute or in equity, including in tort (whether feegligence or otherwise), for
negligent misrepresentation, for strict liabilitgr breach or for restitution, including
in each case for payment of money (including damspgefor an extension of time.

"GST" means tax chargeable under the GST Act.
"GST Act" means the Goods and Services Tax Act 1985.

"Law" means:

(a) any statute, regulation or subordinate legislaitioforce in New Zealand; and

(b)  the common law and principles of equity appliedrfrime to time in New
Zealand.

"Loss' means:

(@) any cost, expense, loss, damage or liability whedirect, indirect or

consequential (including pure economic loss), presefuture, fixed or
unascertained, actual or contingent; and

(b)  without being limited by paragraph (a) and onlyie extent not prohibited by
applicable Law, any fine or penalty.

" Novation Effective Date" meansipsert - this will be the Transfer Date as defined
in the Transfer Agreement unless the novationiisgo@ade pursuant to clause 4
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(Novation following Event of Default) of the LesBuorect Deed, in which case the
Novation Effective Date will be the date fallin@Gsiness Days after the date of this
Novation Deepl

"Party" means a party to this Novation Deed.
" Recipient” has the meaning given in clause 8.3.
" Supplier" has the meaning given in clause 8.3.

"Transferring Asset Agreement” means the agreement relatingitcsgrt
descriptio made between the Lessor and the Outgoing Padylated ijnseri.

Rules for interpreting this Novation Deed

1.2  The following rules apply unless the context regsiiotherwise:

121 headings are for convenience only and do not afifieetpretation;
1.2.2 the singular includes the plural and conversely;

1.2.3 a gender includes all genders;

1.2.4 if a word or phrase is defined, its other gramnatiorms have a

corresponding meaning;

1.2.5 a reference to a person, corporation, trust, pestiig, unincorporated
body, organisation or other entity includes anyhefm;

1.2.6 a reference to a clause, Schedule, Annexure orpés a reference to a
clause of or a Schedule, Annexure or Appendixhis, Novation Deed,
and a reference to a paragraph is to a paragraghie sme clause,
Schedule, Annexure or Appendix unless the contxytires otherwise;

1.2.7 a reference to an agreement or document (inclualireerence to
Novation Deed) is to the agreement or documentrended, varied or
supplemented, novated or replaced, except to ttemegrohibited by this
Novation Deed or that other agreement or document;

1.2.8 a reference to a person includes that person'sssars, permitted
substitutes and permitted assigns (and, wherecaybdi, that person's
legal personal representatives);

1.2.9 a reference to legislation or a rule or to a priovi®f legislation or rule
includes a modification or re-enactment of it, giséative provision or rule
substituted for it and a regulation or statutoistioment issued under it;
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1.2.10

1211

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

1.2.19

1.2.20

1.2.21

CONFIDENTIAL Novation Deed

a reference to conduct includes an act, omisstaterment and
undertaking, whether or not in writing;

a reference to an agreement includes any undegtattéed, agreement and
legally enforceable arrangement, whether or netriting, and a reference
to a document includes an agreement (as so defimed)ting and any
certificate, notice, instrument and document of laing;

a reference to dollars and $ is to New Zealanceoayy,

a reference to a month or to a year is to a calamdath or a calendar
year;

a reference to a right or an obligation of any twenore persons confers
that right, or imposes that obligation as the caag be, on each of them
severally and all of them jointly;Dfrafting note - depending on the final
legal structure of the Operator and Transferrings@sRelated Party we
may need to tailor these provisions further.

a reference to a Party is a reference to eaclosethersons separately;

a reference to writing includes an email and afmgoimeans of
reproducing words in a tangible and permanentlplaform;

a reference to an asset includes any real or pelfgmesent or future,
tangible or intangible, property or asset (inclaglintellectual property
rights) and any right, interest, revenue or benefitinder or derived, from
the property or asset;

a reference to any governmental department, priofesisbody,
committee, council, local authority, council cotlied organisation or
other body includes the successors to that bodyprelevant activity or
function of that body;

a reference to a liability includes any obligatiwhether present or future
or actual or contingent or as a principal, suretgtberwise;

a reference to includes or including or other samilords should be
construed without limitation;

where the time for performing an obligation or exging a right is
expressed by reference to a period of one or morghms before or after a
specified date (theefer ence date) that time period will be determined by
calculating the number of months specified fromriference date, with
the period expiring on the date which is the edeinvidate to the
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1.2.22

1.2.23

1.2.24

CONFIDENTIAL Novation Deed

reference date, or if there is no such date irfitta¢ month, the last day of
that final month;

where the time for performing an obligation or exsing a right is
expressed as being "immediately” following or afterevent or
circumstance occurring, it means as soon as reblsopi@acticable but no
later than 24 hours following or after an eventiocumstance occurring;

a reference to obligations includes indemnitiegravaies, representations
and undertakings and a reference to breach orbafaabligations
includes breach of any indemnities, warrantiesseggntations and
undertakings; and

if but for this clause 1.2.24 any amount is payaivider this Novation
Deed on a day which is not a Business Day, thauatghall instead be
payable on the next Business Day to occur aftérdag

2. Novation and release!

2.1  With effect from the Novation Effective Date:

2.11

2.1.2

2.1.3

2.1.4

subject to clause 2.2, the Incoming Party is stuistil for the Outgoing
Party under the Transferring Asset Agreement aarfied as an original
party to the Transferring Asset Agreement in plaicthe Outgoing Party;

the Incoming Party assumes all of the obligatiors labilities of the
Outgoing Party under the Transferring Asset Agrednmethe extent that
such obligations and liabilities first arise onafiter the Novation Effective
Date;

all of the rights and benefits of the Outgoing Pamder the Transferring
Asset Agreement are conferred on the Incoming Rartlyshall be
exercisable by the Incoming Party in place of, emthe exclusion of, the
Outgoing Party; and

the Lessor releases the Outgoing Party from atibtggations and
liabilities under the Transferring Asset Agreemtenthe extent such
obligations and liabilities first arise on or afteae Novation Effective
Date.

! If clause 4.15 of the Lessor Direct Deed apptiais, clause 2 will be amended as contemplated dtypttovision of the Lessor Direct Deed.
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2.2

3.1

4.1

4.2

Notwithstanding the novation pursuant to clause tad Outgoing Party shall
continue to be responsible for all Accrued Lial@ktand nothing in this Novation
Deed shall operate as a release by the Lessoosd thccrued Liabilities or to novate
or otherwise transfer any Accrued Liabilities te thcoming Party.

Transferring Asset Agreement notice details

With effect on and from the Novation Effective Daiatil otherwise changed in
accordance with the terms of the Transferring Adggeement, the address and
contact details for service of all notices by thes$or to the Incoming Party under the
Transferring Asset Agreement shall be those pravideespect of the Incoming
Party in clause 11Notices.

Construction of Transferring Asset Agreement

Subject to the provisions of this Novation Deee@, Thansferring Asset Agreement
and this Novation Deed shall be read and consimgethe document.

The Lessor and the Incoming Party acknowledge greeahat the Transferring
Asset Agreement continues in full force on and ftbe Novation Effective Date in
accordance with its terms as novated by this Nowdlieed.

Indemnities

Outgoing Party indemnity

5.1

The Outgoing Party shall (to the maximum extentrpéed by Law) indemnify the
Incoming Party (and keep it so indemnified) on deditom and against:

5.1.1 any Losses and Claims incurred or suffered bynlkerhing Party under
or in connection with the Transferring Asset Agreainto the extent such
Losses and Claims arise from, or in connection vatlotherwise relate to
any act or omission of the Outgoing Party at ametbefore the Novation
Effective Date; and

5.1.2 any Losses and Claims incurred or suffered byrlerhing Party in
connection with the Accrued Liabilities.

Incoming Party indemnity

5.2

The Incoming Party shall (to the maximum extentpted by Law) indemnify the
Outgoing Party (and keep it so indemnified) on dedi@om and against any Losses
and Claims incurred or suffered by the OutgoingyPander or in connection with the
Transferring Asset Agreement to the extent suclséesnd Claims arise from, or in
connection with, or otherwise relate to any acbmission of the Incoming Party at
any time on or after the Novation Effective Date.
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CONFIDENTIAL Novation Deed

6. Warranties and representations

6.1 Each Party warrants and represents to each othigrtRat:

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

(status) it is validly existing under the laws of its p&aof incorporation or
registration;

(power) it has the full power and authority to enter iated perform its
obligations under this Novation Deed, to carry thet transactions
contemplated by this Novation Deed and to carrjtobusiness as now
conducted or contemplated;

(not atrustee) in entering into this Novation Deed, it is notiag as
responsible entity or trustee of any trust or sgtént or as an agent on
behalf of another entity;

(cor por ate action) it has taken all necessary corporate action tiocaise
the entry into and performance of this Novation @egd to carry out the
transactions contemplated by this Novation Deed;

(valid and binding) this Novation Deed creates valid and binding
obligations against it and is enforceable in acancé with its terms,
subject to any necessary stamping and registrdtiars, generally
affecting creditors' rights and general principdégquity;

(noviolation) the execution and performance by it of this NmraDeed
and each transaction contemplated by this Novddeed did not and will
not violate in any respect a provision of:

€)) any applicable law or authorisation;

(b) its constitution or other constituent documents; or

(c) any other document or agreement that is bindinig onits
assets;

(legal proceedings) no litigation, arbitration or other proceedings a
current, pending or to its knowledge, threatenddchy if adversely
determined, would or could have a material adveffezt upon it or its
ability to perform its obligations under this Nowat Deed;

(Jjudgments) there is no unsatisfied judgment against it whmky
prejudice its ability to perform its obligationsder this Novation Deed,;
and

(authorisations) each authorisation that is required in relatimn t
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6.2

6.3

6.4

7.1

7.2

8.1

8.2

8.3

€)) the execution, delivery and performance by it @ tlovation
Deed and the transactions contemplated by this thov®eed,;

(b) the validity and enforceability of this Novation &k and
(c) its business as now conducted or contemplated,

has been obtained or effected and remains iridtde and effect, it is in
compliance with them and it has paid all applicdbts in respect of them.

The warranties and representations in clause 6.f@jigen by the Parties on the date of
this Novation Deed and shall be deemed repeatedam day thereafter up to and
including the Novation Effective Date.

Each Party acknowledges that the other Parties eritethis Novation Deed in
reliance on the warranties and representationkirse 6.1.

Each Party shall immediately notify the other Re&rin writing upon becoming aware
that any warranty or representation given or deerapdated by it under this clause 6
has become untrue, incorrect or misleading in whol@ part at any time on or prior
to the Novation Effective Date.

Further assurance

Each Party agrees to do (within the time perio@i$ied in this Novation Deed, or if
not expressly specified, promptly) at its own exqeereverything reasonably
necessary (including completing, executing, filargd lodging documents) to give full
effect to this Novation Deed and any transactiant@mplated by it.

The Parties shall not through their acts or omissjarevent, restrict, frustrate or
hinder the novation of the Transferring Asset Agneat as contemplated by this
Novation Deed.

GST

In this clause 8 words and phrases defined in tB€ &ct have the meaning given in
the GST Act, unless the context requires otherwise.

Unless expressly provided to the contrary in thiw&tion Deed, any consideration
payable for a supply made under this Novation Deetiated before the addition of
any GST chargeable on that supply.

The Parties agree that where GST is chargeablesapgly made by one Party

(the" Supplier") to another Party (theRecipient") under this Novation Deed, the
Supplier shall issue a valid tax invoice to the igienit and the Recipient shall pay to
the Supplier the GST chargeable on that supplgdition to the consideration
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8.4

9.1

9.2

10.

10.1

11.

11.1

11.2

payable for that supply. The Recipient shall gey&ST to the Supplier at the same
time as the consideration is paid by the Recipi@tihhe Supplier.

The Supplier shall promptly provide the Recipieithvany information reasonably
requested by the Recipient in relation to the amhotiGST chargeable on a supply
made under this Novation Deed and payable by tlogoiat.

Survival of obligations

The expiry or termination of this Novation Deed Isha without prejudice to the
accrued rights, liabilities and obligations of eddrty as at the date of such expiry or
termination.

All provisions of this Novation Deed excluding ctms 2 Novation and releageand
6 (Warranties and representationshall survive termination or expiry of this
Novation Deed.

Assignment

The Parties shall not, whether directly or indilgassign, novate or otherwise
transfer any of their respective rights or obligat under this Novation Deed without
the prior written consent of the other Parties.

Notices

Any notice required to be given in relation to tNigvation Deed will, except where
otherwise expressly provided, be in writing and&iglish and delivered to the
relevant addressee in accordance with clause 11.3.

This clause 11.2 is subject to clause 11.4. Aceatiay be:

11.2.1  personally delivered, in which case it will be deehto be given upon
delivery at the relevant address; or

11.2.2 if sent from and to places within New Zealand, dgntast pre- paid post,
in which case it will be deemed to have been gi@&usiness Days after
the date of posting; or

11.2.3 if sent from or to any place outside New Zealaeat ®y pre-paid priority
airmail, in which case it will be deemed to havermegiven 10 Business
Days after the date of posting; or

11.2.4 sent by email, in which case it will be deemeddueehbeen given at the
time at which it arrives in the recipient's inforoa system, provided that
if there is any dispute as to when an email has beeeived, the email
shall be deemed to have been received at the timbkieh the email was
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11.3

114

12.

12.1

12.2

13.

13.1

sent as evidenced by a printed copy of the emailiged by the sender
which evidences that the email was sent to theecbamail address of the
recipient; or

11.2.5 delivered by courier requiring signature as prdakaeipt to the relevant
address, in which case it will be deemed to hawn lgiven when signed
for.

The initial addressee, addresses and other reldesaits of each Party are set out
below:

[insert notice details of each Party including noatéd recipient's name or job tifle

A Party may provide written notice to the othertlearof any change to the
addressee, address or other relevant details,qa@vhat such notification will only
be effective on the date specified in such notic® Business Days after the notice is
given, whichever is the later.

Where any notice is deemed given pursuant to clalise
11.4.1  before 9.00 am or after 5.30 pm (local time) atflaee of receipt; or

11.4.2  onaday which is a Saturday, Sunday or a publid&pin the place of
receipt,

then such notice will be deemed given at 9.00 axcr(ltime) on the next day at the
place of receipt which is not a Saturday, Sundayultic holiday. For the purposes
of this clause 11.4 the place of receipt of a moiscthe applicable postal address for
the receiving Party in accordance with clause lilré&pective of whether the notice
is communicated by email or otherwise.

Entire Agreement and amendments

This Novation Deed contains the entire agreememtden the Parties with respect to
its subject matter and supersedes any earlier mgms or understandings between
the Parties in connection with its subject matter.

This Novation Deed may only be amended by waywfitien agreement duly
executed by each of the Parties.

No waiver

No waiver of any breach of, or failure to enforcs @rovision of, this Novation
Deed, nor any delay in exercising any right, poareremedy by a Party in any way
affects, limits or waives the right of such Paltgreafter to enforce and compel strict
compliance with the provision of this Novation Deell single or partial exercise of
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13.2

14.

14.1

14.2

15.

15.1

16.

16.1

17.

17.1

17.2

18.

18.1

any right, power or remedy does not preclude ahgrodr further exercise of that or
any other right, power or remedy.

No waiver by a Party of any part of this Novatioedd is binding unless it is made in
writing by the Party granting that waiver.

Contract and Commercial Law Act 2017

This Novation Deed is not intended to create arigation enforceable at the suit of
any person who is not a Party to this Novation Deed

A person who is not a Party to this Novation Deleallshave no right under the
Contract and Commercial Law Act 2017 to enforce t@ngn of this Novation Deed.
This clause does not affect any right or remedgrgf person which exists or is
available otherwise than pursuant to that Act.

Rights cumulative

Subject to any express provision in this Novaticgre® to the contrary, the rights,
powers and remedies of a Party under this Novadead are cumulative and are in
addition to, and do not exclude or limit any righdwer or remedy provided by law or
equity or by any agreement.

No merger

The rights and obligations of the Parties shallmetge on the completion of any
transaction contemplated by Novation Deed. Thetsignd obligations of the Parties
will survive the execution and delivery of any assnent or other document entered
into for the purposes of implementing any suchdaation.

Costs and expenses

Subject to clause 17.2 and any other express jwavis the contrary in this Novation
Deed, each Party shall bear its own costs and segaelating directly or indirectly
to the negotiation, preparation, execution of aedgymance of its obligations under
this Novation Deed.

The Incoming Party shall pay all registration riijiand other fees and duties
(including fines and penalties) which may be pagablrelation to the transactions
contemplated by this Novation Deed.

Severability of provisions

The illegality, invalidity or unenforceability ahg time of any provision of this
Novation Deed under any law will not affect thedgty, validity or enforceability of
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the remaining provisions of this Novation Deed tinar legality, validity or
enforceability of those provisions under any othe.

19. Governing law

19.1 This Novation Deed and the transactions contemglayethis Novation Deed are
governed by and are to be construed in accordaitheNew Zealand law and the
Parties irrevocably submit to the non-exclusivéspliction of the courts of New
Zealand.

20. Operation of indemnities

20.1 No indemnity in this Novation Deed limits the effer operation of any other
indemnity in this Novation Deed.

20.2 Unless expressly provided otherwise, each indenimitiyis Novation Deed is a
continuing obligation, separate and independemh fifve other obligations of the
Parties.

20.3 Each indemnity in this Novation Deed survives tRpigy or termination of this
Novation Deed.

20.4 A Party may recover a payment under an indemnithisiNovation Deed before it
makes the payment in respect of which the indemsigyven.

21. Counterparts

21.1 This Novation Deed may be executed in any numbepohterparts, all of which
when taken together shall constitute one and thee sastrument.
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Execution

Date:

[Note - Execution blocks to be inserted as necegegryovide for due execution by each of
the Parties as a degd
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