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PROPOSAL FOR REVIEW OF CROWN LAND
Under Part 2 of the Crown Pastoral Land Act 1998

Date:

Parties

Holder: Earnscleugh Station Lands Limited

C/- A J McKenzie & Co Limited
Level 7, John Wickliffe House

2065 Princes Street

DUNEDIN

Commissioner of Crown Lands:

¢/~ Tenure Review Manager

Darroch Limited
43 Tarbert Street
PO Box 27
Alexandra

The Land

Lease:

Legal Pescription:

Area:

Earnscleugh Station

Sections 1, 3, 4, 8-18 and Part Sections 2 & 19, Block I,
Caimhill Survey District

2774.5450 hectares

Certificate of Title/Unique ldentifier: OTA2/1315

Summary of Designations

Under this Proposal, the Land is designated as follows:

(a) The Crown Land (shown edged in pink on the Plan) is to be restored to, or retained by, the
Crown as set out in Schedules One and Two; and

(b} The Freehold Land (shown edged in green on the Plan) is to be disposed by freehold
disposal to the Holder as set out in Schedule Thres.

TR175 Obelisk Proposal 14082013
Version 12 July 2011 A711868




RELEASED UNDER THE OFFICIAL INFORMATION ACT

1 The Plan
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Conditions

This Proposal, and any agreement arising therefrom, is subject to the conditions contained in
Schedule Four (if any).

Settlement

3.2

3.3

Unless otherwise agreed by the parties, the Settlement Date for the disposal of the Freehold
Land to the Holder by freehold disposal will be the day that is TEN {10) working days following
the day on which Land Information New Zealand notifies the Commissioner that the Final Plan
and a copy of this Proposal are registered in accordance with the Act.

The Freehold Land will be disposed of to the Holder under the Land Act 1948.

Notwithstanding anything to the contrary, if, as at the Seftiement Date (as determined
pursuant to clause 3.1), the rent payable under the Lease is subject to a Rent Review, then
the Commissicner may elect to:

(a) settle on the Settlement Date on the basis that the Commissioner may retain from the
Commissioner's Payment an amount which the Commissioner, acting reasonably, estimates
will be payable by the Holder to the Commissioner following agreement or determination of the
Rent Review ("the Retention"). The Retention shall be held by the Crown Law Office in an on-
call, interest-bearing trust account in the joint names of the parties for their respective rights
and interests. Upon agreement or determination of the Rent Review, the Commissioner shall
calculate the rent shortfall payable by the Holder to the Commissioner in respect of the period
from the effective date of the Rent Review to the Settlement Date, both dates inclusive ("the
Shortiali"}.If.

(i} the Shorifall is less than the Retention and the net interest earned thereon, the
balance shall be paid by the Commissioner fo the Holder within TEN (10) working
days; or
(ii) the Shortfall is more than the Retention and the net interest earned thereon, the
balance shall be paid by the Holder to the Commissioner within TEN (10) warking
days;

or

(b) defer the Settlement Date until TEN (10) working days after the rent payable as a
consequence of the Rent Review:

(i} has been agreed or determined; and

{ii} is not and will not be subject to any appeal, rehearing or other proceadings.

Holder's Payment

42

By 3.00 p.m. on the Settlement Date, the Holder must pay the Holder's Payment and all other
money payable to the Commissioner or the duly appointed agent of the Commissicner by
bank cheque without set-off or deduction of any kind in accordance with the settlement
requirements of the Commissioner.

If the Holder fails to pay the Holder’'s Payment or any part of it or any other money to the
Commissioner or to the duly appointed agent of the Commissioner on the Settlement Date
clause 19 will apply.

Commissioner’'s Payment

The Commissioner shall pay the Commissioner's Payment {o the Holder on the Settlement
Date.
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5.2

No interest shall be payable to the Holder by the Commissioner in respect of the
Commissioner's Payment, including {without limitation) for the period from the Vesting Date to
the Settlement Date.

Vesting of Crown Land

The Crown Land will vest in the Crown on the Vesting Date.,

Issue of Certificate of Title

Notwithstanding any other provision in this Proposal, the Commissioner will not request that
the Surveyor-General issue a certificate to the Registrar pursuant to section 116 of the Land
Act 1948 (to enable a certificate of title to issue for the Freehold Land) unless and until:

{a) the Commissioner has received the Holder's Payment from the Holder under clause 4,
and all other money payable by the Holder under this Proposal and the Notice;

(b} the Holder has provided to the Commissioner duplicate copies of the certificate of title
relating to the Lease (if any) and/or the Lease if requested by the Commissioner;

{c) the Holder has signed and returned to the Commissioner all documents required by
the Commissioner to be signed by the Holder to give effect to this Proposal {including,
without limitation, any permit, covenant, easement and/or any other document); and

(d) the Holder has procured a registrable discharge of any Mortgage and provided this to
the Commissioner toegether with any new mortgage documents to be registered
against the Freehold Land.

Registration of Documents

Subject to clause 7, the Commissioner will lodge all documents necessary fo give effect to this
Proposal (including, without Iimitation any easement, covenant, discharge of mortgage, and/or
duplicate copy of the Lease) and any new mortgage decuments to be registered against the
certificate of title to be issued for the Freehold Land so that the certificate of title for the
Freehold Land will issue subject to the encumbrances provided in this Proposal. Any new
mortgage will be registered after any other encumbrances such as any easements and/or
covenants are registered.

Consents

9.2

9.3

g4

The Holder must obtain the written consent to the Holder's acceptance of this Proposal from
all persons having an interest in the Land (other than the Holder), including, but not limited to:

(a) any Mortgagee(s),
(b) any party entitled to the benefit of a land improvement agreement registered against
the Lease and/or the Land; and

(c) any other person that the Commissioner reasonably believes has an interest in the
Land or who the Holder reasonably believes has an interest in the Land, whether
registered or not.

The consents required under clause 9.1 must be in a form acceptable to the Commissioner in
all respects and be returned to the Commissioner with this Proposal on its acceptance by the
Holder. Examples of the form of consents required under clause 9.1 are set out in Appendix 1.

The Holder must also obtain, and provide to the Commissioner if requested, all consents
necessary for the Holder to accept this Proposal including {without limitation) any:

(a) corporate and/or trustee consents; and

(b) consent required under the Overseas Investment Act 2005 and the Overseas
Investment Regulations 2005.

The Holder will procure the Mortgagee to execute a registrable discharge of the Mortgage and,
if required by the Mortgagee, the Holder wiil execute registrable new mortgage documents and
forward these to the Commissioner to be registered as set out in clause 8.

TR175 Obelisk Proposal 14082013
Version 12 July 2011 A711868




RELEASED UNDER THE OFFICIAL INFORMATION ACT

9.5

10

if required by the Mortgagee, the Commissioner will provide an undertaking that, subject {o the
provisions of clause 7 being satisfied, the Commissioner will register the discharge of the
Mortgage and register any new mortgage against the certificate of title for Freehold Land at
the same time as the cettificate of title for the Freehold Land issues.

Continuation of Lease

10.1

10.2

10.3

10.4

11

The Lease will remain in full force and effect until a certificate of title issues for the Freehold
Land. Notwithstanding when Settlement Date occurs, until a certtificate of title issues for the
Freehold Land the Holder will duly and punctually comply with all obligations on its part under
the Lease (other than as set out at clause 12.1 (b)) and the Lease will remain in full force and
effect.

From the date that a certificate of title is issued for the Freehold Land the Lease is deemed to
be surrendered and, subject to clause 10.3, the Commissioner releases and discharges the
Holder from the performance and observance of all covenants, conditions and obligations
under the Lease.

The release and discharge in clause 10.2:

(a) ls without prejudice to the rights, remedies and powers of the Commissioner contained in
the Lease {except as varied in accordance with clause 12.1(b)); and

(b) will not release or discharge the Holder from any liability under the Lease,

arising prior to the date that the certificate of title for the Freehold Land is issued, under any
statute or by any reason where such liability is due to the fault of the Holder.

As from the Vesting Date, the Holder will not have any estate, right or claim against any of the
land, improvements, fencing, buildings, structures, fixtures, fittings or chattels on the Crown
Land (subject to the provisions of any permit, easement, concession, other encumbrance or
document provided under this Proposal). The Holder will not be entitled to any compensation
for any of its improvements, fencing, buildings, structures, fixtures, fittings or chattels which
are on the Crown Land as at the Vesting Date.

Fencing and Construction Works

11.1

if the Holder has accepted this Proposal and that acceptance has taken effect pursuant to the
Act, the Commissioner will, subject to clauses 11.2 and 14.4, erect at the Commissioner's cost
new fencing:

(a) approximately along the line marked “New Fencing Line” on the Plan; and

(b) to the specifications in Appendix 3;

(“the Fencing®.

If the Fencing requires a resource consent or any other consent from any local or territorial
authority (“the Fencing Consant”), the following provisions shall apply:

{(a) The Commissioner shall use reasonable endeavotrs to obtain the Fencing Consent
within 6 months of this Proposal taking effect pursuant io the Act.

{b) If the Fencing Consent:

(i) is not obtained within 6 months of this Proposal taking effect pursuant to the Act;
and/or
(ii) is obtained on terms which are not satisfactory to the Commissioner in all respects;

the Commissioner may, acting reasonably, elect to do any one or more of the
following:
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11.4

12

(i) erect the Fencing in a position different from that shown on the Plan;
(iv) erect the Fencing over a shorter distance than that shown on the Plan; or
(v) erect the Fencing to specifications different from those in Appendix 3,

If the Commissioner has not completed the Fencing by the Settlement Date, the Holder
agrees that the Commissioner may register a covenant, on terms entirely satisfactory to the
Commissianer {in the Commissioner’s sole discretion), over the Freehold Land to enable the
Commissioner to complete the Fencing. The Holder will do all things necessary (including
sighing any document) to enable the Commissioner fo register such a covenant.

The ongoing maintenance of the Fencing referred to in clauses 11.1 and 11.2 will be subject
to the terms of the Fencing Act 1978,

If the Holder has accepted this Proposal and that acceptance has taken effect pursuant to the
Act, {the Commissioner] [the Holder] [both parties] will, subject to clause 11.6, undertake the
construction works set out in Appendix 3 on the terms and conditions set out in Appendix 3
{“the Construction Works").

If any Construction Works for which the Commissioner is liable, or jointly liable with the
Holder, require a resource consent or any other consent from any local or territorial authority
(“the Works Consent"), the following provisions shall apply:

(a) The Commissioner shall use reasonable endeavours to obtain the Works Consent
within 6 months of this Proposal taking effect pursuant to the Act.

(b) If the Works Consent:

0] is not obtained within 6 months of this Proposal taking effect pursuant to the Act;
and/or
(ii} is obtained on terms which are not satisfactory to the Commissioner in all respects;

the Commissioner may, acting reasonably, elect to vary the extent of the Construction Works
in question and/or the terms and conditions upon which they are carried out.

Apportionments

121

i2.2

123

12.4

Rent payable under the Lease in respect of the Freehold Land shall be apportioned as follows:

(a) Rent paid or payable will be apporticned on the Settlement Date as at the Settlement
Date and either deducted from or added fo (as the case may be) the amount required
to settle.

(b} Notwithstanding that the Lease continues in effect until a certificate of title issues for

the Freehold L.and, the Holder shall not be required to pay any rent under the Lease
for the Freehold Land from the Settlement Date.

Rent paid or payable under the Lease for the Crown Land will be apportioned on the
Settlement Date as at the Vesting Date and either deducted from or added to (as the case
may be} the amount required to settle.

All rates, levies, and all other incomings and outgoings and other charges receivable from or
charged upon the Freehold Land will, unless otherwise agreed by the parties, be apportioned
on the Settlement Date as at the Settlement Date.

All rates, levies and all other incomings and outgoings and other charges receivable from or
charged upon the Crown Land will be apportioned on the Settlement Date as at the Vesting
Date and either deducted from or added to (as the case may be) the amount required to settle,
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12.5

13

Following the date that a certificate of title issues for the Freehold Land, the Commissioner will
undertake a final apportionment and either the Commissioner will pay fo the Holder, or the
Holder will pay to the Commissioner, any additional amounts due because of any payments
made or received by one party on behalf of the other for the period from the Settlement Date
to the date on which a new certificate of title issues for the Freehold Land.

Risk

13.1

13.2

14

On and with effect from the Unconditional Date all risk of any nature in respect of the Freehold
Land will pass from the Commissioner to the Holder. For the avoidance of doubt, the Holder's
current risk in respect of matters arising under the Lease, including, without limitation, the
Holder's risk in respect of all improvements, buildings, fencing, fixtures, fittings and chattels,
will continue to remain with the Holder until the Lease is deemed to be surrendered under
clause 10.2.

The Holder will be required to comply with its settlement obligations under this Proposal
irrespective of any damage to, or destruction of, the Freehold Land prior to the Settlement
Date.

Survey

14.1

14.2

14.3

14.4

15

All areas of the Land forming part of this Proposal and delineated on the Plan are approximate
and subject to preparation of the Final Plan. The measurements of the areas may therefore
alter on the Final Plan.

No error, misdescription or amendment of any part of the Land wilf annul, vary, or derogate
from this Proposal, or the Holder's acceptance of this Proposal.

For the avoidance of doubt, the Holder will not be entitled to cancel or withdraw its acceptance
of this Proposal, nor will the Holder, or any successor in title of the Holder or any party with an
interest in the Land, be entitled to payment of any compensation, should any area of the Land
on the Final Plan have a different measurement to the area specified in this Proposal.

The Commissioner does not warrant that any existing fence is erected on, or that any new
fence to be erected will be on, any boundaries of the Land or any part of the Land as outfined
on the Plan or the Final Plan.

Holder's Acknowledgements

15.1

if the Holder accepts this Proposal and that acceptance takes effect under the Act, the Holder
acknowledges that:

{a) it is obtaining the freshold interest in the Freehold Land;
(i} “as is”, solely in reliance on its own investigations and judgement; and
i) not in reffance on any representation or warranty made by the Commissioner,

its employees, agents or any other person or persons directly or indirectly
associated with the Commissioner;

(b) the Holder has carried out all inspections of the Freehold Land which the Holder
considers necessary to satisfy itself as to all matters relating to the Freehold Land;

{c) the Holder, at its cost, is entirely responsible for all work to ensure that the Freehold
Land complies with all applicable laws including (without limitation):

(i the Resource Management Act 1991 and the Resource Management
Amendment Act 2005; and

(i) any rule in any plan, resource consent or other requirement issued under the
Resource Management Act 1991, and

{iii) the Building Act 2004 and the Building Amendment Act 2009; and

the Holder hereby indemnifies and will indemnify the Commissioner against all losses,
damages and expenses incurred by the Commissioner and against all claims made
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16

against the Commissioner in respect of any work or costs for which the Holder s liable
under this clause 15;

{d) nothing in this Proposal is affected by, and the Commissioner has no liability of any
nature in respect of, the existence or terms of any leases, licences or other occupation
rights of any nature (if any} granted by the Holder in respect of the Land; and

(e) the Holder has no claim {and will not have any claim} whatsoever against the Crown
andfor Commissioner in relation to the Tenure Review and/or this Proposal, including
{without limitation) any claim for any misrepresentation or for any loss or damage
suffered whether in contract, tort (includihg negligence) or otherwise.

No Representations or Warranties by the Commissioner

16.1

17

The Commissioner gives no representations or warranties of any nature in respect of the
Freehold Land. Without limitation, the Commissioner does not warrant:

(a) the accuracy of any matter in the Notice or this Proposal or in any notice, or any
correspondence or other information provided to the Holder by the Commissioner or
by any agent, contractor or employee of the Commissioher; or

(k) that the Freehold Land is or will remain suitable for the Holder's use; or
(c) that the Freehold Land complies with all or any statutory, territorial authority or any
other legal requirements affecting or relevant to the Freehold Land.

Acceptance

17.1

17.2

18

The Holder's acceptance of this Proposal is irrevocable and constitutes a binding agreement
between the Commissioner and the Holder.

If the Commissioner does not receive an acceptance to this Proposal from the Holder within
three (3) months of putting it (in its substantive form) to the Holder, the Holder is deemed to
have rejected this Proposal.

Solicitors Certificate

18.1

18.2

19

The Holder must procure the Holder's solicitors to provide the Commissioner with a solicitor's
certificate (in a form satisfactory to the Commissioner, in its reasonable opinion) relating to
such matters as the Holder's execution of this Proposal and the Holder's execution of any
documents required to give effect to this Proposal {including, without limitation any easement,
protective mechanism and/or concession). An example of the form of solicitors certificate
required is set out at Appendix 2.

The Holder must return the completed solicitor's cettificate to the Commissioner with this
Proposal on its acceptance by the Holder.

Default

19.1

18.2

20

If from any cause whatever (except the default of the Commissioner) alt or any part of the
Holder's Payment or any other money payable by the Holder to the Commissioner is not paid
on the due date the Holder will pay to the Commissioner interest at the Default Rate on the
pait of the Holder's Payment or any other money payable by the Holder to the Commissioner
20 unpaid from the due date untii the date of actual payment in full.

The Commissioner’s rights under this clause 19 are without prejudice to any other rights or
remedies available to the Commissioner at law or in equity.

Goods and Services Tax

20.1

20.2

Unless the context otherwise requires, words and phrases used in this clause have the same
meaning as in the GST Act.

if the supplies evidenced by the Holder's Consideration and the Commissioner’s
Consideration are taxable supplies under the GST Act, then:
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20.3

20.4

20.5

20.6

20.7

208

21

{(a) the Commissioner and the Holder warrant to each other that they are registered for
GST purposes as at the Holder's acceptance of this Proposal and that they will be so
registered on the Settlement Date;

(b} the Commissioner and the Holder confirm that as af the Settlement Date:

()] each is acquiring the goods supplied with the intention of using the goods for
making taxable supplies; and

(i) the Commissioner and any associated person in terms of section 2A{1){(c) of
the GST Act do not intend to use the Crown Land and the Holder and any
associated person in terms of section 2A(1)(c) of the GST Act do not intend to
use the Freehold Land as a principal place of residence; and

(c) the Commissioner and the Holder agree that the supplies evidenced by the Holder’s
Consideration and the Commissioner's Consideration are to be zero-rated for GST
purposes under section 11(1)(mb) of the GST Act. ‘

if any of the circumstances set out in clause 20.2 change between the date of the Holder's
acceptance of this Proposal and the Settlement Date, then the relevant party will notify the
other of the changed circumstances as soon as practicable and in any event not later than 2
working days before the Settlement Date and such party shall warrant that the changed
circumstances are correct as at the Setflement Date. If the GST treatment of the supplies
evidenced by the Holder's Consideration and the Commissioner’s Consideration changes as a
result of the changed circumstances and a party has already provided the other with a GST
invoice, then that party will issue a debit note or credit note, as the case may be, for GST
purposes.

On the 10™ working day following the Unconditional Date, the Commissioner will provide to the
Holder a GST invoice in respect of the supply evidenced by the Holder's Consideration. The
invoice will specify the Commissioner's GST Date.

The Holder will pay GST (if any) on the Holder’'s Consideration to the Cammissioner by bank
cheque on the Commissioner's GST Date, time being of the essence.

On the 10" working day following the Unconditional Date, the Holder will provide to the
Commissioner a GST invoice in respect of the supply evidenced by the Commissioner’s
Consideration.

The Commissioner will pay GST (if any) on the Commissioner's Consideration to the Holder
on the Commissionet’'s GST Date, time being of the essence.

Where any GST is not paid fo the Commissioner or to the Holder {(as the case may be) in
accordance with this clause 20, the Holder will pay to the Commissioner, or the Commissioner
will pay to the Holder (as the case may be), upon demand and together with the unpaid GST:

(a) interest, at the Default Rate, on the amount of the unpaid GST and which will accrue
from the Commissioner's GST Date until the date of payment of the unpaid GST; and

(b) any Default GST.

Lowest price

211

21.2

22

The Holder's Consideration does not include any capitalised interest and the parties agree
that the “lowest price” for the purposes of valuing the Freehold Land under section EW 32(3)
of the Income Tax Act 2007 is equal to the Holder's Consideration.

The Commissionar's Consideration does not include any capitalised interest and the parties
agree that the “lowest price” for the purposes of valuing the Crown Land under section EW
32(3) of the Income Tax Act 2007 is equal to the Commissioner’'s Consideration.

Costs

221

The Commissioner will meet the costs of the survey (if any) of the Land, including all
designation areas, the Final Plan and for a certificate of title to issue for the Freehold Land.
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222 The Holder is responsible for all costs the Holder incurs in respect of and incidental to the
Tenure Review. In particular, but without imitation, the Holder shall bear all its costs in
relation to the review of all documentation forming part of the Tenure Review (including this
Proposal), and all professional advice provided to or sought by the Holder.

23 No nomination or assignment

23.1  The Holder is not entitled to, and is expressly prohibited from, nominating another person to
perform the Holder's obligations under this Proposal or assigning to another person the
Holder's interest {or any part) under this Proposal.

24 Recreation Permit

241  Immediately on the registration of the Final Plan and a copy of the proposal to which it relates
over the Land and pursuant to s64 of the Act, any recreation permit granted over the Land
shall be determined.

25 Consents for Activities

251  If the Holder has been granted a consent by the Commissioner to do an activity on the Jand
under sections 15 or 16 of the Act, and the area over which the consent is exercised is
designated in the proposal as Crown Land then the Holder agrees to act in good faith whilst
exercising the terms of consent and not damage or destroy the Crown Land or anything

thereon.
26 General
26,4  This Proposal and the Notice:
(a) constitute the entire understanding and agreement between the Commissioner, the

Crown and the Holder in relation to the Tenure Review; and

(b} supersede and extinguish all prior agreements and understandings between the
Crown, the Commissioner and the Holder relating to the Tenure Review.

26.2  Each provision of this Proposal will continue in full force and effect to the extent that it is not
fully performed at the Settlement Date.

26.3  The Holder must comply with the Commissioner’s requirements for the implementation and
settlement of the Tenure Review contemplated by this Proposal.

26.4 The Commissioner and the Holder will sign and execute all desds, agreements, schedules
and other documents and do all acts and things as may be reasonably required by the other to
effectively carry cut and give effect to the terms and intentions of this Praposal.

26.5  This Proposal is governed by, and must be construed under, the laws of New Zealand and the
Commissioner and the Holder irrevocably submit to the jurisdiction of the New Zealand courts
or other New Zealand system of dispute resolution.

26.6  The illegality, invalidity or unenforceability of any provision in this Proposal will not affect the
legality, validity or enforceability of any other provision.

26.7  In relation to notices and other communications under this Proposal:

(a) each hotice or other communication is to be in wiiting, and sent by facsimile, personal
delivery or by post to the addressee at the facsimile number or address, and marked
for the attention of the person or office holder (if any), from time to time designated for
that purpose by the addressee to the other party. Other than the address to which the
Holder is to send its acceptance of this Proposal (which the Commissioner will
specifically notify the Holder of} the address, person or office holder (if any} for each
party is shown on the front page of this Proposal;

(b)  no communication is to be effective until received. A communication will be deemed
to be received by the addressee:
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(i) in the case of a facsimile, on the working day on which it is despatched or, if
despatched after 5.00 p.m. on a working day or, if despatched on a non-
working day, on the next working day after the date of dispatch;

{ii) in the case of personal delivery (including, but not limited to, courier by a duly
authorised agent of the person sending the communication), on the working
day on which it is delivered, or if delivery is not made on a working day, on the
next working day after the date of delivery; and

i} in the case of a letter, on the fifth working day after mailing {postage paid).
27 Interpretation
27.1 Definitions

In this Proposal unless the context otherwise requires:
Act means the Crown Pastoral Land Act 1998:

Commissioner means the Commissioner of Crown Lands appointed under section 24AA of
the Land Act 1948;

Commissioner’s Gonsideration means the amount payable by the Commissioner to the
Holder by equality of exchange for the surrender of the leasehold interest in the Lease in
relation to the Crown Land, as specified in the Notice;

Commissioner's G8T Date means the earlier of Settlement Date or the fifth working day
before the day on which the Commissioner is due to pay to the Inland Revenue Department
afl GST payable by the Commissioner in respect of the supply made under this Proposal;

Commissioner's Payment means the balance of the Commissioner's Consideration
payable by the Commissioner to the Holder by equality of exchange for the Crown Land, as
specified in the Notice (if any);

Crown Land means the land (including any improvements) set out in Schedule One and the
land (including any improvements) set out in Schedule Two {if any);

Default GST means any additional GST, penalty or other sum levied against either the
Commissioner or the Holder under the Goods and Services Tax Act 1985 or the Tax
Administration Act 1994 by reason of either the Commissioner or the Holder failing to pay
GST as required by this Proposal. It does not include any sum levied against the
Commissioner or the Holder by reason of a default by the Commissioner after payment of
GST to the Commissioner by the Holder or by reason of a default by the Holder after
payment of GST to the Holder by the Commissioner;

Default Rate means the rate of 11 per cent per annum;
Fencing means any stock proof farm fence.

Fencing Consent means any and all consents required for fencing under the Resource
Management Act 1991.

Final Plan means the final plan for the Land prepared and submitted by the Commissioner
fo the Surveyor-General under sections 62{4)}(c) and (d) of the Act;

Freehold Land means the land set out in Schedule Three;

GST means all goods and services tax payable by the Commissioner or the Holder under
the Goods and Services Tax Act 1985 in respect of their respective supplies evidenced by
this Proposal;

GST Act means the Goods and Services Tax Act 1985;

Holder means holder shown on the front page of this Proposal (being the lessee under the
Lease);

Holder’s Consideration means the amount payable by the Holder to the Commissioner by
equality of exchange for the freehold of the Freehold Land, as specified in the Notice;
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Holder’s Payment means the balance of the Holder's Consideration payable by the Holder
to the Commissioner by equality of exchange for the freehold of the Freehold Land, as
specified in the Notice (if any);

Land means the land subject to the Tenure Review identified on the front page of this
Proposal,

Lease means the lease described on the front page of this Propoéai;
Mortgage means any mortgage (registered or unregistered) over the Land;
Mortgagee means the holder of any Morigage:

Notice means the notice to the Holder setting out:

(a) the Holder's Consideration;
{b) the Commissioner's Consideration: and
{c)  the Holder's Payment or the Commissioner's Payment (as the case may be);

which includes amounts proposed to be paid by way of equality of exchange and
accompanies this Proposal, but is not part of this Proposal:
Plan means the plan of the Land showing all designations on page 2 of this Proposal;

Registrar means the Registrar-General of Lands appointed pursuant to section 4 of the
Land Transfer Act 1952;

Rent Review means the process for determination of the rent payable under the Lease as
set out in sections 6 - 8 of the Act;
Settlement Date means the settlement date defined in clause 3.1;

Surveyor-General means the Surveyor-General appointed under section 5 of the Cadastral
Survey Act 2002;

Tenure Review means the tenure review of the Land being undertaken by the
Commissioner under the Act;

Unconditional Date means the date that the Commissioner receives from the Holder an
executed copy of this Proposal signed by the Holder containing the signed consents of all
persons having ah interest in the Land to the Holder's acceptance of this Proposal which
results in the acceptance taking effect under the Act;

Vesting Date means the date on which the Crown Land vests in the Crown pursuant to the
Act;

Working day means a day that is not a Saturday, a Sunday, Waitangi Day, Good Friday,
Easter Monday, Anzac Day, the Sovereign’s birthday, Labour Day, or a day during the period
commencing on any Christmas Day and ending with the 15™ day of the following January or
a day which is a provincial holiday in the place where the obligation is to be performed.

Works Consent means any and all consents required under the Resource Management Act
1991 and the Resource Management Amendment Act 2005; and/or the Building Act 2004,

27.2  Construction of certain references

In this Proposal, unless inconsistent with the context:
(@)  areference to a certificate of title includes a reference to a computer register:
{b)  words importing a gender include all genders;

{¢) reference to a statute includes reference to all enactments that amend or are passed
in substitution for the relevant statute and to all regulations relating to that statute:

(d)  words in the singular include the plural and vice versa;
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reference to a month means a calendar month;

reference to a person means an individual, a body corporate, an association of
persons (whether corporate or not), a trust or a state or agency of a state (in each
case, whether or not having separate legal personality);

references to sections, clauses, sub-clauses, parts, annexures, attachments,
appendices, schedules, paragraphs and sub-paragraphs are references to such as
they appear in this Proposal and form part of this Proposal;

headings are included for ease of reference only and will not affect the construction or
interpretation of this Proposal; ‘

all monetary amounts are expressed in New Zealand currency;

references to obligations includes reference to covenants, undertakings, warranties
and, generally, obligations or liabilities of any nature properly arising whether directly
or indirectly, under or in respect of the relevant contract, agreement or arrangement;

all references to times are references to times in New Zeatand;

if the Holder comprises more than one person, each of those persons' obligations, as
Holder, will be both joint and several.
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Schedule One: Provisions relating to the Schedule One Land

1 Details of Designation

1.1 Under this Proposal that part of the Jand shown marked CA1 and CAZ2 outlined in pink on the
Plan, being 1225 hectares (approximately) is designated as land to be restored to or retained
in full Crown ownership and control as conservation area.
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Schedule Two: Provisions relating to the Schedule Two Land

Details of designation

1.1

Under this Proposal that part of the land shown marked HR and outlined in pink on the Plan,
being 38 hectares (approximately) is designated as land to be restored to or retained in Crown
control as a Historic Reserve subject {o;

(@) the granting of the concession for sheep grazing (shown on the Plan hatched in pink)
substantially as set out in Appendix 4;

Information Concerning Proposed Concession

Description of proposed activity(s) [s.39(a}l: Sheep grazing of the Historic Reserve.

Descriplion of place(s) where proposed activity to be carried out and proposed status [s.39(b):
Historic Reserve shown as "HR’ on the Proposed Designations Plan,

Description of potential effects of proposed activity and any actions proposed fo avoid,
mitigate or remedy any adverse effect, [s.39(¢)]_noting the requirements of s.51(3){a) and
§.51(2)(d} CPLA: No conditions are provided for except that they cannot have an adverse
impact on the values. Grazing of sheep is considered to have a positive impact by keeping
the histeric sites open and providing for better public access — by keeping the grass down and
the stock tracks open.

Details of the proposed fype of concession: Concession under section 17Q{1) of the
Conservation Act 1987.

Proposed duration of concession and reasons for proposed duration [5.29(e)]:

Proposed duration: 10 years with a possible renewal for a further 10 years if conditions have
been complied with.

Reasons for proposed duration]: It seems an appropriate timeframe to provide some security
and assess impacts between renewals. It is likely that ongoing grazing will be required within
this reserve.

Relevant information _about the proposed grantee including information relevant to the
grantee's ability to carry out the proposed activity [5.39(f):

Proposed grantee: Earnscleugh Station Lands Limited.

Relevant information: The grantee is currently engaged in farming and has been farming in
the district for many years.
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Schedule Three: Provisions relating to the Schedule Three Land

1 Details of designation

1.1 Under this Proposal the land shown marked FH1 and FH2 cutlined in green on the Plan, being
15611 hectares (approximately) is designated as land to be disposed of by freehold disposal to
the Holder subject to:

(a)
(b)
(c)

(d)

(e)

Part IVA of the Conservation Act 1987 and
Section 11 of the Crown Minerals Act 1991; and

the easement marked as "a-b”, "c-d” and “e-f' on the Plan and substantially as set out
in Appendix 5; and

the covenant {shown on the Plan marked “CC", coloured yellow) substantially as set
out in Appendix 8; and

the continuation in force of existing easements registered as interests 885763 and
8395719.1 a copy of which is included in Appendix 7 and Appendix 8 respectively.
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Schedule Four: Conditions

1 The Commissioner is under no obligation, and may decids, in its sole discretion, not to
proceed further with the Tenure Review unless and until:

(a) the Commissioner considers that sufficient funds will be obtained in order to complete
the Tenure Review;

(b) the Director General of Conservation has completed all actions required under Part
IVA of the Conservation Act 1987,
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Appendix 1: Consents — Example of Mortgagee Consent

[ 1 as Mortgagee under Morigage [ ] (“the Mortgage™), hereby:

(a) consents to acceptance of the Proposal dated { ] ("the Proposal”) by [the
Holder] (“the Holder™) pursuant to the Crown Pastoral Land Act 1998 and agrees and consents
to the registration of the documents affecting the Freehold Land referenced in the Proposal prior
to the registration of any new mortgage to be granted in its favour over the Freehold Land ; and

(b} agrees to sign and execute all deeds, agreements, schedules and other documents and do all
acts and things as may be reasonably required by the Holder or the Commissioner to register a
discharge of the Mortgage and any new mortgage over the Freehold Land.

Dated:
SIGNED by [ 1 )
in the presence of: )

Witness Signature:

Witness Name:
Occupation:
Address;
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Appendix 1: Consents {continued) - Example of “Other” Consent

1, being the party entitled to the benefit of [ ] registered
against Lease [ 1, hereby consents to the acceptance of the Proposal dated [ ] by
[the Helder] pursuant to the Crown Pastoral Land Act 1998,

Dated:

SIGNED for and on behalf of
[ 1

in the presence of:

S’ St S

Witness Signature:

Witness Name:
OGccupation:
Address:
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Appendix 2: Example of Solicitors Certificate

Certifications

'
1.

1 hereby certify as follows:

[[insert name of Holder] (“the Holder") is a duly incorporated company under the Companies
Act 1993. The Holder's entry into and performance of its obligations under the Proposal dated [

1 ("the Proposal”} have been duly authorised by the directors and, if required, by the
shareholders of the Holder. The Holder has executed the Proposal in accordance with its
constitution.] OR

The entry info the Proposal dated [ 1 (“the Proposal} by [insert name of Holder]
(“the Holder") and performance of the Holder's obligations under the Proposal have been duly
authorised by the trustees of the [insert name of trust] in accordance with its trust deed OR

[[insert name of Holder] (“the Holder”) has delegated responsibility for signing the Proposal on
its behalf to an attorney in accordance with its constitution. The attorney of the Holder has
properly executed the Proposal in accordance with this power of attorney and in accordance
with the Holder's constitution and a certificate of hon-revocation is enclosed]

The consent of each person that has an interest (registered or unregistered) in the Land (as that
term is defined in the Proposal), to the Holder's acceptance of the Proposal has been obtained
and included in the copy of the Proposal, signed by the Holder, that has been provided to the
Commissioner.

[No consent, licence, approval or authorisation by any court, regulatory authority or
governmental agency is required to enable the Holder to accept the Proposal, perform the
Holder's obligations under the Proposal and to acquire the freehold interest in the Land (as
defined in the Proposal}.] OR

[All necessary consents, licences, approvals and autharisations required to enable the Holder to
accept the Proposal, perform its obligations under it and to acquire the freehold interest in the
Land (as.defined in the Proposal) have been obtained. Evidence of the consents, licences,
approvals and authorisations are attached to this letter.]

Yours faithfully
[signed by principal of law firm]
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Appendix 3: Indicative Fencing and Construction Requirements

Fenceline

Length and location: 2500 metres approximately shown on the Plan as A-B

750 metres approximately shown on the Plan as C-D

Type: New Seven Wire Fence

Specifications:

1.

% oo N W

Fences to be constructed of three bottom 4mm mild galvanized steel wires (No. 8), three
2.5mm galvanized high tensile steel wires and a barbed top wire.. Tie downs and tie-backs
will be No. 8 wire.

2.1 metre treated timber strainers with treated stays to be used for gateways and ends of
strains.

T-Irons may be used for intermediate strains and angles with No. 8 tie-backs and tie-downs.

1.8 x 125mm treated timber posts or T-Trons to be used at no more than 50 metre spaces or at
lesser intervals on appropriate high and low points as required.

Bottom wire to be no closer than 150mm to the ground.

Intermediary steel Y-posts to be spaced no greater than 3 metres.

Steel Y-posts to be mostly 1.65m with 1.5m posts permitted on rocky ground.
Wires to be attached to Y-posts with “Hunter Chain” in snow drift areas.

1 gate to be allowed for in each fence. Gates to be 3 metres to be placed in consultation with
the Holder.

Fence lines to be hand or machine cleared where required. No machine benching of fencelines
to be carried out.

Fenceline

Length and location: 2000 metres approximately shown on the Plan as E-F

Type: New Seven Wire Fence

Specifications:

1.

=

R S T A g

Fences to be constructed of seven 2.5mm galvanized high tensile steel wires. Tie downs and
tie-backs will be No. 8 wire.

2.1 metre treated timber strainers with treated stays to be used for gateways and ends of
strains.

T-Irons may be used for intermediate strains and angles with No. 8 tie-backs and tie-downs.

1.8 x 125mm treated timber posts or T-Irons to be used at no more than 100 metre spaces or at
lesser intervals on appropriate high and low points as required.

Bottom wire to be no closer than 100mm to the ground.

Intermediary steel Y-posts to be spaced no greater than 3 metres.

Steel Y-posts to be mostly 1.65m with 1.5m posts permitted on rocky ground.

2 gates to be allowed for. Gates to be 4 metres to be placed in consultation with the Holder.

Fence lines to be hand or machine cleared where required. No machine benching of fencelines
to be carried out.
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Construction

Nil
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Appendix 4: Form of grazing concession to be Created
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Concession number:

DATED

Between

MINISTER OF CONSERVATION
("the Grantor'")

and

EARNSCLEUGH STATION LTD
("'the Concessionaire")

GRAZING CONCESSION
UNDER CROWN PASTORAL LAND ACT 1998

Department of Conservation
Te Papa Atawhai

WGNHO-118923 — Grazing Concession — Version 4 15 July 2002
docDM-1169829 - Qbelisk Grazing Concession 27 Iune 2013




RELEASED UNDER THE OFFICIAL INFORMATION ACT

THIS LICENCE ismade this day of

PARTIES:

I MINISTER OF CONSERVATION, ("the Grantor™)

2, EARNSCLEUGH STATION LTD ("the Concessionaire")

BACKGROUND

A The Grantor manages the Land described in Schedule 1 as a Conservation Area or Reserve.

B. Sections 66 and 68 of the Crown Pastoral Land Act 1998 authorise the Grantor to grant a Concession for a
Concession Activily in a Conservation Area and a Reserve under section 17Q(1) of the Conservation Act
1987 or scction 59A of the Reserves Act 1977 {(whichever is relevant in the circumstances).

C. The Concessionaire wishes to carry out the Concession Activity on the Land subject o the terms and
conditions of this Document.

OPERATIVE PARTS

TERMS AND CONDITIONS

1.0 DEFINITIONS AND INTERPRETATION

Bl In this Document, unless the context otherwise requires:
“Access” means the right, in common with others, to pass and repass over the Land and any roads of the
Grantor for ingress to and cgress from the Land as is reasonably necessary for the Concessionaire to
exercise its rights under this Licence.
“Administration Fee" means the amount specified in Item 6(b) of Schedule 1 and is the annual fee for
administering the Concession imposed by the Grantor under section 60D of the Conservation Act 1987. It
includes any variation in that amount following a Concession Fee Review,
“Background” means the matters referred to under the heading ‘Background” on page 1 of this Document.
“Concession” means a concession as defined in section 2 of the Conservation Act 1987.
“Concessionaire” includes the Concessionaire’s successors, assigns, execufors, and administrators,
“Concession Activity” means the use of the Land for purposes of the activily carried out by the
Concessionaire and specified in Item 2 of Schedule 1.
“Concession Fee” means the amount specified in Item 6(a) of Schedule 1 and charged by the Giantor for
the Concessionaire's right to carry out the Concession Activity on the Land. It includes any variation in that
amount following a Concession Fee Review. 1t also includes, where relevant, the amount which the parties
agree to be the new Concession Fee on a renewal of the Document.
“Concession Fee Payment Date” means the date specified in Item 7 of Schedule 1 on which the
Concession Fee falls due for payment,
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-

“Concession Fee Review” means a review of the Concession Fee determined in accordance with clause 6
of this Document.

“Concession Fee Review Date” means the date specified in Ttem 9 of Schedule 1 on which the Concession
Fee Review occurs being at 3 year intervals calculated [rom the date of commencement of the term of this
Document; and includes any additional dates inserted into Ttem 9 of Schedule 1 following a renewal of this
Bocument,

“Conservation Area” has the same meaning as “Conservation area” in section 2 of the Conservation Act
1987.

“Director-General” means the Director-General of Conservation.

“Document” means this Licence and any subscquent amendments and all schedules, annexures, and plans
attached to it

“Final Expiry Date” means the date specified in Item 5 of Schedule 1.

"Land" means a Conservation Area or a Reserve (whichever is relevant in the circumstances) being the area
more particularty described in Item 1 of Schedule 1.

“Iicenee” for purposes of this Document is the Licence granted under this Document by the Grantor to the
Concessionaire under section 17Q(1) of the Conservation Act 1987 or section 59A of the Rescrves Act
1977 (whichever is relevant in the circumstances).

“Penalty Inferest Rate” means the rate specificd in Item 8 of Schedule 1.
“Renewal Date” means the date specified in Item 4(a) of Schedule 1.

“Renewal Period” means the period specified in Item 4(b) of the Schedule 1.
“Reserve’ has the same meaning as “reserve” in section 2 of the Reserves Act 1977.
“Structure” includes a bridge, a culvert, and a fence.

“Term” means the period of time specified in Item 3 of Schedule 1 during which (his Document operaies. It
includes, where relevant, any period of renewal of the Term,

“Working Day” means the period between any one midnight and the next excluding Saturdays, Sundays
and Statutory holidays in the place where the Concession Activity is being carried out.

1.2 In this Document unless the context otherwise requires:
(a) a reference to a party is a reference (o a party to this Document;
(b) schedules and annexures form part of this Document and have effect acéordingly;
© words appearing in this Document which also appear in Schedule 1 mean and include the details
appearing after them in that Schedule;
(d) a provision of this Document to be performed by two or more persons binds those persons jointly
and severally;
{e) words in a singular number include the plural and vice versa;
(3} words importing a gender include other genders;
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1.3

2.0

2.1

3.0

3.1

32

4.0

4.1

3.
() references to a statute or statutory provision, or order or regulation made under it, include that
statute, provision, or regulation as amended, modified, re-enacted or replaced from time to time
whether before or after the date of this Document;
(h) where the Grantor's consent or approval is expressly required under a provision of this Document,

the Concessionaire must seek the consent or approval of the Grantor for each separate occasion it is
required notwithstanding that the Grantor has granted consent or approval for a like purpose on a
prior occasion.

Words used in the Background to this Document have the same meaning given (o them in clause 1.1,

GRANT OF LICENCE

In exercise of the Grantor's powers under either scetion 66 or section 68 of the Crown Pastoral Land Act
1998 (whichever is relevant in the circumstances) the Grantor GRANTS to the Concessionaire a
LICENCE wnder either section 17Q(1) of the Conservation Act 1987 or section 539A of the Reserves Act
1977 (whichever is relevant in the circumstances) to carry out the Concession Activity on the Land subject
to the terms and condiftions contained in this Document.

TERM
The Licence is for the Term specified in Ttem 3 of Schedule 1.
Unless otherwise specified in Items 4 and 5 of Schedule 1, if the Concessionaire has not been in

breach of this Documenl and has given o the Granlor written notice to rencw the Document at
least three months before the end of the Term, the Grantor will, at the cost of the Concessionaire,

renew the Document from the Renewal Date for the next Renewal Period on the following terms:

(a)

(b

©

(@

the new Concession Fee is to be agreed upon before the end of the Term or, failing
agreement, is to be determined as though it were a Concession Fee Review under clause
6;

the Concession Fee is to be subject to review during the Renewal Period on each
Concession Fee Review Date;

the renewed Document is otherwise to be in accordance with and subject to the
covenants and agreements expressed and implied in this Docoment except that the Term
of the Document and all renewals, if any, end on the Final Expiry Date;

pending the determination of the new Concession Fee, the Concessionaire is to pay the
new Concession Fee proposed by the Grantor. Upon determination an appropriate
adjustment is to be made to the Concession Fee.

CONCESSION FEE AND ADMINISTRATION FEE

The Concessionaire must pay to thce Grantor in the manner directed by the Grantor on or before the
Concession Fee Payment Date specified in Itleim 7 of Schedule 1:

(a)
M)

the Concession Fee plus GST specified in Item 6(a) of Schedule 1; and

the Administration Fee plus GST specified in Item 6(b) of Schedule 1.
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4.2

4.3

5.0

5.1

6.0

6.1

6.2

6.3

6.4

6.5

6.6

7.0

7.1

8.0

8.1

4.

If the Concessionaire defaults in payment of the Concession Fee and Administration Fee for 14 days after a
Concession Fee Payment Date the Concessionaire is to pay interest on the unpaid Concession Fee and
Administration Fee from the Concession Fee Payment Date until the date of payment at the Penally Interest
Rate specified in Ifem 8 of Schedule 1.

For purposes of clause 6.0, a reference to Concession Fee includes a reference (o the Administration Fee.
OTHER CHARGES

In addition to the Concession Fee and Administration Fee the Concessionaire must pay all rates, levies,
taxes, duties, assessments, charges, and other outgoings which may be charged, levied, or reasonably
assessed, or which become payable in relation fo the Land as a result of the grant of this Licence.

CONCESSION FEE AND ADMINISTRATION FEE REVIEW

The Grantor will review the Concession Fee and the Administration Fee on the Concession Fee Review
Dates.

Fhe Grantor will commence the review not earlier than 3 months before a Concession Fee Review Date and
no later than 9 months following the Concession Fee Review Date by giving written notice to the
Concessionaire, -

The notice must specify the Concession Fee which the Grantor considers to be the market vatue for the
Concession Activity as at the Concession Fee Review Date having regard to the matters specified in section
17Y(2) of the Conservation Act 1987. The Notice must also specify the Administration Fee which the
Grantor intends to impose until the next Concession Fee Review Date,

If, within 28 days of receipt of the Grantor's notice, the Concessionaire gives written notice to the Grantor
that the Concessionaire disputes the proposed new Concession Fee the new Concession Fee is to be
determined in accordance with clause 18.

Until determination of the new Concession Fee, the Concession Fee payable by (he Concessionaire from the
Concession Fee Review Date is to be the Concession Fee payable immediately befoxe the Concession Fee
Review Date. On determination of the new Concession Fee an adjustment is to be made and paid, either by
the Grantor or by the Concessionaire, whichever is applicable notwithstanding anything in this clause, the
new Administration Fee will be payahle by the Grantor upon receipt of the Notice referred to in clause 6.3,

If the Concessionaire does not give notice to the Grantor under clause 6.4 the Concessionaire will be
deemed to have accepted the Concession Fee specified in the Grantor's notice.

CONCESSION ACTIVITY

The Concessionaire is not to use the Land for any purpose other than the Concession Activily.

COMPLIANCE

The Concessionaire will comply where relevant:

(a) with the provisions of any conservation management strategy or conservation management plan
under Part 3A of the Conservation Act 1987 together with any amendment or review of the strategy

or plan whether approved before, on, or after the date on which this Document takes effect; and

()] with the Conservation Act 1987, the Reserves Act 1977, the Health and Safely in Employment Act
1992, the Resource Management Act 1991, and any other statule, ordinance, regulation, bylaw, or
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-5
other epaclment affecting or relating to the Land, or allecting or relating to the Concession
Activity,

9.0 CONCESSIONAIRE’S STRUCTURES, FACILITIES AND LAND ALTERATIONS

9.1 The Concessiongire must nol erect or bring on to the Land any Structure, install any facility, or alter the
Land in any way without the prior written consent of the Grantor.

9.2 The Concessionaire must keep and maintain at the Concessionaire’s cost any Structures, facilities and
alterations to the Land in good repair.

93 On expiry or early termination of this Document either as to the whole or any part of the Land, the
Concessionaire will not be entitled to compensation for any improvements (including pasture) and any
Structures or facilities remaining on the Land are to become the property of the Grantor.

9.4 If requested by the Granlor, the Concessionaire must, within such time as the Grantor determines, remove
all Structures, facilities or other improvements erccted or ingstalled by the Concessionaire and make good at
the Concessionaire’s own cxpense all damage done by the removal and must leave the Land in a clean and
tidy condition to the satisfaction of the Grantor.

10,0 PROTECTION OF THE ENVIRONMENT

10.1 Except as approved in writing by the Grantor the Concessionaire will nol, whether by act or omission:

(a) interfere with, remove, damage, or endanger the natural features, indigenous animals and plants, or
historic resources on the Land; or

(b) bring any plants, or animals (other than farm stock described in Item 2 of Schedule 1, farm dogs
and horses for purposes of the Concession Activity) on to the Land; or

(c) deposit on the Land debris, rubbish or other dangerous or unsightly matler, or contaminate any
water body on the Land; or

(d) pile or store materials in any place on the Land where they may obstruct the public or create a
nuisance; or :

() -conduct any noxious, noisoine, dangsrous or offensive activity on the Land; or

(] top-dress, burn, sow seed, or carry out carthworks (including tracking, drainage or ditching) on the
Land; or

() disturb or allow stock to disturb any stream or watercourse on the Land; or

(h} light any fire on the Land.

10.2  The Concessicnaire, must at the Concessionaire’s expense:

(a)3)  if required by the Grantor take all sleps necessary to control any pest, insect, or rodent infestation
accurring on or emanating from the Land or any Structure or facility on the Land;
(a)(i) if considered necessary by the Grantor, engage a pest exterminator approved by the Grantor; and
(b) comply strictly with the provisions of the Biosecurity Act 1993,
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10.3  The Concessionaire must ensure that the Concessionaire’s employees, agenfs, contractors, licensees and
invitees comply with the obligations imposed on the Concessionaire under clause 10.

104  The Concessionaire may bring fircarms on to the Land for use in connection with the Concession Activity
and pest control operations,

10.5  The Concessionaire for purposes of the Concession Activity may take onte or use farm vehicles on the Land
on existing formed access tracks only.

11.0 HEALTH AND SAFETY

11.1 The Concessionaire is to carry out the Concession Activity on the Land in a safe and reliable manner and
must comply with the Health and Safety in Employment Act 1992 and its regulations.

112 The Concessionaire must nofify the Grantor of any natural events or activities on the Land or the
surrounding area which may endanger the public or the environment.

120 TEMPORARY SUSPENSION

12.1 The Grantor may suspend this Document:

(a) if, in the opinion of the Grantor the activitics of the Concessionaire, its employees, agents,
conlractors, licensees or invitees are having or may have an adverse effect on the environment and
the Grantor considers that the effect can notl be avoided, remedied or mitigated to an extent
satisfactory to the Grantor;

(b) while the Grantor investigates any of the circumstances contemplated by this clause and also while
the Granfor investigates any potential breach or possible offence by the Concessionaire related to
the Concession Activity under the Conservation Act 1987 or any of the Acts mentioned in the First
Schedule of that Act of which the Grantor has become aware.

12.2  The Grantor is not liable to the Concessionaire for any loss sustained by the Concessionaire by reason of a
suspension under clause 12.1 including loss of profits.

123 During any peried of temporary suspension the Concession Fee payable by the Concessionaire is to abate in
fair proportion (o the foss of use by the Concessionaire of the Land.

13.¢  ASSIGNMENT

13.1  The Concessionaire is not (o transfer, sublicence, assign, mortgage or otherwise dispose of the
Concessionaire's interest ynder this Document or any part of it without the prior written consent of the
Grantor. The Grantor may, in the Grantor’s discretion, decline to grant consent under this clause.

13.2  H the Grantor gives consent under this clause the Concessionaire is to remain liable to observe and perform
the terms and conditions of this Document throughout the Term and is to procure from (he transferee,
subliccnsee, or assignee a covenant to be bound by the terms and conditions of this Document unless the
Grantor otherwise provides in writing.

133 The Concessionaire must pay the costs reasonably incurred by the Grantor incidental to any application for
consent, whether or not such consent is granted.

13.4  Any change in the shareholding of the Concessionaire altering the effective control of the Concessionairc
will be deemed to be an assignment and will require the consent of the Grantor.
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TERMINATION
The Grantor may terminate this Document by notice in writing to the Concessionaire if:

(a) the Concession Fee or the Administration Fee or any other money payable to the Grantor under this
Document is in arrears and unpaid for 14 days after any of the days appointed for payment whether
it bas been lawfully demanded or not; or

(b} (i) the Concessionaite breaches any terms of this Document; and

(in) the Grantor has notified the Concessionaire in wriling of the breach; and

{iii) the Concessionaire does not rectify the breach within 28 days of recciving notification; or
() the Concessionaire ceases o conduct the Concession Activity; or

(d) the Concessionaire is convicted of an offence, related to the Concession Activity, under the
Conservation Act 1987 or any of the Acts listed in the First Schedule (o (hat Act; or the Resource
Management Act 1991; or the Biosecurity Act 1993; or the Health and Safety in Employment Act
1992; or

(e) the Cencessionaire is dissolved; or enters inlo any composition with or assignment for the benefit
of its creditors; or is adjudged bankrupt; or being a company has a receiver appointed; or is put into
liquidation; or is placed under statutory management; or has a petition for winding up presented
against it; or is otherwise unable to pay its debts as they fall due; or the estale or interest of the
Concessionaire is made subject to a writ of sale or charging order; or the Concessionaire cease o
function or operate.

If the Grantor terininates the Document under this clause 14 all rights of the Concessionaire are to cease
absolutely; but the Concessionaire is not to be released from any liability to pay the Concession Fee or
Administration Fee or other monics up to the date of termination or for any breach of any term vp to the
date of termination,

The Grantor may exercise the Grantor’s right under this clause to terminate the Concession notwithstanding
any prior waiver or failure to take action by the Grantor or any indulgence granfed by the Grantor for any
matler or default.

INDEMNITIES AND INSURANCE

The Concessionaire will indemnify and keep indemnified the Grantor against all claims made by any person
in respect of any injury, loss, or damage, including fire, caused or suffered as a result of or arising out of
any acts or omissions of the Concessionaire, ils employecs, contractors, or invitees or otherwise cansed as a
result of its use of the Land or the Concessionaire’s carrying oul of the Concession Acitivity on the Land.

This indermnity is to continue after the expiry or other delermination of this Document in respect of those
acls or omissions occurring or arising before its expiry or determination.

Without prejudice to or in any way limiting its lability under clause 15.1 the Concessionaire must take out
and keep in force during the Term if required by the Grantor:

(a) a policy of public liability insurance against Hability for loss, damage or injury from any one single
accident or event arising out of its conduct of the Concession Activity on the Land and covering:
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6} general indemnity for a sum not less than the amount specified in Item 10 of Schedule 1;
and
(§1))] Forest and Rurat Fires Act 1977 cxtension for a sum not less than the amount specified in
Item 11 of Schedule 1; and
(b) statutory liability insurance for the amount specified in Item 12 of Schedule 1; and
(c) such other policy or policies of insurance against any other liability and for such other sums which

the Grantor specifies in Item 13 of Schedule 1.

154 With respect to clause 15.3 the Concessionaire must, before cominencing the Concession Activity and on
cach renewal of insurance provide the Grangor with certificates of insurance issued by the Concessionaire’s
insurer confirming the nature, amount and duration of cover.

16.0 ENVIRONMENTAL MONITORING

16.1  The Concessionaire must, during the Term, if required in writing by the Grantor, pay (o the Grantor the
annual envirommental monitoring contribution specified in Trem 14 of Schedule 1 to enable the Grantor to
design and undertake a progranime to monitor the environmental effects of the Concessionaire’s conduct of
the Concession Activity on the Land.

170  FORCE MAJEURE

17.1  Neither party will be liable to the other party for any delay in performance of, or failure to perform, its
obligations (other than a payment of money) under this Document as a result of any cause beyond its
reasonable control,

18.0 DISPUTE RESOLUTION AND ARBITRATION

18.1  If any dispute arises between the partics in connection with this Document, the parties must, without
prejudice to any other rights they have under this Document, attempt (o resolve the dispute by negoliation or
other informal dispute resolution techniques agreed by the parties.

18.2  1f the dispute is not capable of resolution by agreement within 14 days ol writien notice by cne party to the
other (or such further period as the partics may agree to in writing) cither party may refer the dispute to
mediation with a mediator agreed between the parties.

183  If the partics do not agree on a imediator, the President of the Jocal branch of the New Zealand Law Society
in the region in which the Land is situated is te appoint the mediator.

184  Inthe event that the dispute is not resolved by mediation within 2 months of the date of referral to mediation
the parties agree that the provisions of the Arbitration Act 1996 will apply.

18,5  Notwithstanding anything to the contrary in the Arbitration Act 1996, if the parlies do not agree on an
arbitrator within 10 working days of a party giving written notice of the requirement to appoint an arbitrator
the President of the local branch of the New Zealand Law Society in the region in which the Land is situated
is to appoint the arbitrator, In either case the arbitrator must not be a person who has participated in an
informal dispute resolution procedure in respect of the dispute.

18.6  All arbitration proceedings are to take place in New Zealand and to be governed by New Zealand law.

18,7  The parties agree that the resulls of any arbilration are (o be binding on the parties.
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19.00 NOTICES

19.1 Any notice to be given under this Document by one party to the other is to be in writing and made by
personal delivery, by pre-paid post or by email addressed to the receiving party at the address or facsimile

number set out in Ttem 15 of Schedule 1.

192 Anotice given in accordance with clause 19.1 will be deemed to have been received:

(a) in the case of personal delivery, on the date of delivery;

(b) in the casc of pre-paid post, on the third working day after posting;

(c} in the casc of email, on the Working Day on which it is dispatched or, if dispatched after 5.00pm
on a Working Day, or if dispatched on a non-working day, on the next Working Day after the date
of dispatch.

20,0 RELATIONSHIP OF PARTIES
20.1  Nothing expressed or implied in this Document shall be construed as:

(a) conferring on the Concessionaire any right of exclusive occupation or use of the Land;

(b) derogating from the rights of the Grantor and the public to have access across the Land;

(c} preventing the Grantor from granting other concessions (except a grazing licence) to other persons.

210  QFFENCES
21.1  Where any breach of this Concession by the Concessionaire also constitutes an offence under the

Conservation Act 1987 or any of the Acts listed in the First Schedule to that Act:

(a) no waiver or failure to act by the Grantor under this Document is to preclude the Grantor from
prosccuting the Concessionaire; and

(b) no failure by the Grantor to prosecute the Concessionaite is lo preclude the Grantor from
exercising the Grantor’s retedies under this Document; and

(c) any action of the Grantor in prosccuting the Concessionaire is not to precinde the Grantor from
exercising the Grantor’s remedies under this Document.

220  SPECIAL CONDITIONS

22.1 Special conditions relating (o this Document are set out in Schedule 3.

22,2  The standard conditions contained in this Diocument must be read subject to any special conditions.
Signed by :

for and on behalf of

the Minister of Conservation

pursuanl to a writien delegation (or designation as the case may be)
in the presence of :
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Witness

Occupation

Address

Signed by :
Earnscleugh Station Limited by its Director finsert name]:

in the presence of:

Witness Signature:
Witness Name:

Witness Occupation:
Witness Address:
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SCHEDULE 1

1. Land: The land is shown on Designations Plan as “HR”. The estimated size is 38 ha. {(see definition of
Land in clause 1.1)

2. Concession Activity: Grazing of sheep, (see definition of Concession Activity in clause 1.1)

3. Term: 10 years. (see clatise 3)

4, (a) Renewal Date: 10 years from commencement, (see clause 3.2)

(b) Renewal Period: A further term of 10 vears if conditions of concession have been met,

5. Final Expiry Date: The 20™ anniversary of the commencement date, if the renewal is exercised.

(see clause 3.2)

6. (a) Concession Fee: The concession lee is to be calculated on the basis of $8/SU/annum. The
carrying capacity is calculated on the basis that 3 SU/ha can be ron. The concession fee is
discounted to 50% of the market fee due Lo limitations of public access, and management activities
within the rescrve and potential disturbances to stock. Therefore the fee will be $4/SUfannum. ((his
SU level needs checking with Alistair) (see clause 4)

() Administration Fee: $100 per annum + GST {see clause 4}

T Concession Fee Payment Date; (see clause 4)

On or before the date specified on the invoice generated by the Grantor
8. Penalty Interest Rate: (see clause 4.2)
Double the Grantor’s bank’s current highest 90 day bank bill buy rate
9. Concession Fee Review Date: Every three year anniversary from the date of commencement for the term
of the Concessiofl.
(see clause 6)

10. Public Liability General Indemmnity Cover: (see clause 15.3)

for $1,000,000.00

11. Public Liability Forest & Rural Fire Extension: (see clause 15.3)

for $300,000.00
12. Statutory Liability Insurance: (see clause 15.3)
NA

13 Other Types of Insurance: (see clause 15.3)
Nil
Amounts Insured for Other Types of Insurances: (see clause 15.3)
Amount NA.

14, Environmental Monitoring Contribution: $NA (see clause 16}

15. Addvress for Notices (including email address): (see clause 19)
(a) Grantor: C/- PO Box 5244, Dunedin 9058.
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(b) Concessionaire: Bainscleugh Station Ltd
Earnscleugh Road
RD. 1
Alexandra
New Zealand
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SCHEDULE 2

Description and condition of conservation resources present — extract form the Obelisk Conservation Resources
Report.

White’s Ree{ Company (G42/294)

‘White’s Reel is located close to Symes Road and White’s Hul stands alone a few hundred metres from Symes Road.
Tt is in good order, having been built with much skill by Andrew Mitchell in the same manner as Mitchells Cottage
further down Symes Road.

Two other well built stone huts are located within 160m ol each other adjacent to the old road alignment below
White’s Reef, One is a two roomed hut and the other a single roomed hut, Both huts are mostly intact but withoul
roof coverings. One of these may have been a mining office.

The surrcunding slopes show numerous in situ tracks, dams, races, stamper battery sites, shuicings and ariefacts.

In November 1883, James White and Andrew Mitchell formed a company to work the quariz reef found by While
while alluvial sluicing. Sixfeen other leases were also granted (ATHR 1884: H-9 page 37, ATHR 1888: C-6 page 30).
Andrew Milchell found the quartz reef in the early 1880°s and formed (he White's Reef Gold Mining Company with
John Mitchell, James White and George White (Hamel 1989: 1), Various companies were formed to work the three
main quartz reefs, White’s, Exhibition, and Gray’s, all in the vicinity of Obelisk Creek (Galvin ed. 1906: 160, Moore
1953: 32-33, Otago Witness 1883: 12). Swrvey Office (SQ) Plan 3502 (dated November 1883; QuickMap
Landonline) shows some of the company claims granted around White’s Reef, White’s Co., Lythgoe and Gray, Last
Chance Co., Wookey’s, and Advance Co. SO 3507 (dated February 1884) shows cther claims being taken up, Just in
Time Co., Southern Cross Co., Lasi Chance No.2, Orion Co., and Surprisc Co. A plan of these claims is shown in
McCraw (2003: 101, Figure 6.5).

A water race was constructed bringing water from Gorge Creek over six miles in length to White’s Reel (AJHR
1884: H-9 pages 37-38). A five head crushing batiery driven by a Whitelaw turbine was crected near the mouth of
the adit entrance (AJHR 1887: C-5 page 41, McCraw 2005b: 63-66). James White formed a rough dray track from
the main highway to within a few chain of his claim. A separate bridle track from the dray road was the
recommended means of visiling the reefs. This dray track may be that shown on SO 268 (dated June 1879) running
from J. Mc Cambridge’s freehold Section 59.

W. Wookey and James Gavin worked the Exhibition Reef until 1888 when it passed to Robert and Hemry Symes
along with thc White’s Reef claim. Robert Symes was mine manager of White's Reef prior to the change of
ownership, The claim came with a five head stamper battery, a chilian mill, a McQueen’s patent grinder and
amalgamators, water rights, mining tools, and buildings. White’s Reef was worked through to the early 1920°s
(AJHR 1891: C-4 page 181, AJHR 1892: C-3 page 59, Moore 1953: 33). Henry Symes was town clerk in Alexandra
from 1893-1899 and served as Mayor from 1900-1901 (McGraw 2000: 161). Some of the machinery used at this
site is atill present much of it stamped to identify Crown ownership., Unfortunately the Whites Reef stamper battery
was removed sowme years ago, but the site it was taken from is clearly evident with timbers still present.
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SCHEDULE 3

Special Condifions

1. The Land is a historic reserve and contains historic siles and resowrces as described in Schedule 2.The
Concessionaire will take care not to overstock the Land and will enswe that grazing is not having an
adverse effect on the historic sites within the Land,

2. The Land may bc menitored from time to time by the Grantor to assess effects of grazing on the historic
sites. If in the opinion of the Granlor, grazing is having an adverse effect, the Grantor may impose
restrictions on the concession activity which may include reducing numbers of stock grazed, fencing
(whether temporary or otherwise) or other actions as considered appropriate

3. The Concessionaire acknowledges the public will have unrestricted access to the Land.

4. The Concessionaire acknowledges the Minister may mark tracks and erect signs to facilitate public use of
the Land.
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