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This agreement is dated
PARTIES

First NZ Properties Limited
(Principal)

Sheffield Crescent Property Limited and Symonds 110 Limited

(Subsidiaries)

FSS Management Limited

(Contractor)

BACKGROUND

Each Group company wishes to appoint the Contractor and the Contractor wishes to accept such

appointment to act as its agent and provide the Services on the terms and conditions set out in this
agreement.

AGREEMENT
1 Definitions and interpretation
1.1 Definitions - In this agreement unless the context otherwise requires:

Applicable Laws means all laws and regulations in any way governing or affecting the
performance of obligations under this agreement.

Business means all of the business and operations of the Group.

Business Day means a day which is not a Saturday, Sunday or public holiday in Nelson.
Commencement Date means 1 January 2021.

Confidential Information means any and all information relating to any provision, or the
subject matter, of this agreement and any and all information relating to the activities,
business, finances, software, know-how, data (technical or non-technical), trade secrets,
projects, forecasts, systems or processes, marketing, customers of each Group company or
any other information relating to or owned by each Group company, in each case whether
such information is oral, written or embodied in any other physical or electronic form.
Default Rate means 8% per annum.

Fees means the fees specified in schedule 2.

Group means the Principal and the Subsidiaries.

GST means goods and services tax in terms of the Goods and Services Tax Act 1985.

Insolvency Event means the happening of any of the following events:

(@) a party suspends, or threatens to suspend payment of its debts, or is or becomes
unable to pay its debts when they fall due, or is presumed unable to pay its debts in
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(b)

(c)

(d)

(e)

(f)

(9)

(h)
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accordance with section 287 of the Companies Act 1993, or is or becomes insolvent or
action is taken which could result in it becoming insolvent; or

a receiver, receiver and manager, administrator or statutory manager is appointed over
the assets of a party; or

a body corporate resolves to liquidate itself, or otherwise dissolve itself, or gives notice
of intention to do so, except to reconstruct or amalgamate while solvent or is otherwise
wound up or dissolved; or

an application is made to a court for an order appointing a liquidator or provisional
liquidator in respect of a body corporate and the application is not withdrawn, stayed or
dismissed within 21 days of being made, or one of them is appointed, whether or not
under an order; or

an application is made to court, or an order is made, for the appointment of an
administrator, a notice of intention to appoint an administrator is given, or an
administrator is appointed over the other party; or

except to reconstruct or amalgamate while solvent, a body corporate enters into, or
resolves to enter into, a scheme of arrangement, deed of company arrangement or
composition with, or assignment for the benefit of, all or any class of its creditors, or it
proposes a reorganisation, moratorium or other administration involving any of them; or

a creditor or encumbrancer of a party attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued against,
the whole or any part of its assets and such attachment or process is not discharged
within 14 days; or

anything analogous or having a substantially similar effect to any of the events specified
above happens under the law of any applicable jurisdiction.

Review Date has the meaning set out in clause 6.3 of this agreement.

Related Party means in respect of a party:

(a)

(b)

if that party is a company or other body corporate, a related company of that party (as
defined in section 2(3) of the Companies Act), and any person which controls that party,
is controlled by that party, or is controlled by the same person that controls that party;

if that party is a natural person, a member of that party’s family, or any trust, company or
other entity controlled by or associated with that party or a member of that party’s family.

Services means the services specified in schedule 1.

Interpretation - In this agreement unless the context otherwise requires:

1.2.1

1.2.2

1.2.3

1.2.4

Expressions defined in the main body of this agreement have the defined meaning in
the whole of the agreement, including the background.

Section, clause and other headings are for convenience only and will not affect the
interpretation of this agreement.

Reference to one gender includes each other gender.

Singular will include plural and vice versa.
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1.2.5 Where any term defined in this agreement takes a different form for reasons of
grammar, the different form has a corresponding meaning.

1.2.6 References to persons will include references to individuals, companies, corporations,
partnerships, firms, joint ventures, associations, trusts, organisations, governmental
and other regulatory bodies or authorities and other entities, in each case whether
having separate legal personality.

1.2.7 Reference to a party will include that party’s executors, administrators, successors
and permitted assigns.

1.2.8 Reference to a statute or regulation will include all amendments and re-enactments
thereof and any subordinate legislation made thereunder.

1.2.9 Reference to dollars and $ refers to New Zealand dollars (NZ$) exclusive of GST
unless specifically stated otherwise.

1.2.10 References to times of day or dates are to New Zealand times and dates respectively
unless specifically stated otherwise.

1.2.11 The term “including” means “including without limitation”.

1.2.12 Any obligation not to do anything will be deemed to include an obligation not to suffer,
permit or cause that thing to be done.

1.2.13 The terms written and in writing include any means of reproducing words, figures or
symbols in a tangible and visible form.

Term

Term - This agreement will begin on the Commencement Date and remain in force until
terminated in accordance with the terms of this agreement.

Appointment
Appointment of Contractor — Each Group company appoints the Contractor to act as its
agent and provide the Services upon the terms and conditions set out in this agreement.

Acceptance of appointment - The Contractor accepts the appointment and agrees to act as
agent and provide the Services upon the terms and conditions set out in this agreement.

Agency
Agency - In providing the Services, the Contractor will act as agent for each Group company.

Power of attorney — Each Group company hereby appoints:
4.2.1 each director for the time being of the Contractor; and
4.2.2 the Contractor,

(each, an Attorney) acting jointly or severally as its lawful attorney with full power and
authority on its behalf and in its name to enter into, execute and deliver in any place or places
in the world all deeds, agreements, instruments, notices, requests, demands, consents,
certificates, receipts, acknowledgements, authorisations, instructions, directions,
appointments, waivers and other documents which the Attorney may consider to be
necessary, appropriate or desirable relating to the Business with power to appoint one or



























SIGNED BY
FSS Management Limited

/e Werey

in the presence of:

es% nature

) Director

Jossle Stone
Solicitor
Witness name Duncan Ot
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Witness occupation
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Witness town of residence
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SCHEDULE 1

Services

Non-financial services (to be provided from the Commencement Date)

(a)
(b)

(c)
(d)
(e)

(f)

Carry out the day to day management and administration of the Business.

Arrange for the issue of share certificates, management of the share register and payment of
distributions in respect of the Principal’s shares.

Arrange for operation of a secondary market for the Principal’s shares.
Procure the filing of all returns for the Group with IRD and the Companies Office.

Arrange for the preparation and audit of such financial statements as the Group is required by
any statute to prepare and have audited.

Instruct such accountants, auditors, solicitors, valuers, and other consultants or advisers as the
Contractor deems necessary or desirable in connection with any of its obligations under this
agreement.

Financial services (to be provided from the date the Contractor is registered on the financial service
providers register)

(9)

(h)

Arrange finance for the Group’s activities from such sources and on such terms and conditions
as to security or otherwise as the Contractor in consultation with the Group deems fit.

Procure and supervise the acquisition, management (including tenants, accounts and buildings)
and eventual sale of the properties owned or to be owned by the Group with the assistance of a
property manager.

Operate all bank accounts.

Do or perform such other act or thing which the Group may reasonably request in connection
with the investment and administrative management of the Group and its properties.
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(a)

(b)

(c)
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SCHEDULE 2

Fees

Subject to paragraph (b), the Principal will pay a fee of 9% of net rental from the properties per
annum plus GST.

At the discretion of the Contractor, the Contractor may provide a rebate to the Principal based
on fees received against costs incurred at the end of the year ending 31 March.

If the Principal requests the Contractor to undertake any matters relating to its properties

which are not contemplated by schedule 1, the Principal will pay a time and attendance fee at
a rate of $120 per hour plus GST.
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