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DEED dsted the 17 January 2021

PARTIES

FORGOTTEN WORLD ADVENTURES LIMITED (“Assignor')
HARRISON HOLDINGS 2021 LIMITED ("Assignes”
KIWIRAIL LIMITED (“KiwiRail")

_“Current Guarantor’)
EEESREETIN  R-piacement Guarantor’)

INTRODUCTION

A, The New Zesland Railways Corporation (“NZRC"} is a statutory corporation established
under lhe New Zealand Railways Corporation Act 1981 "NZRC Act'). j

B. Pursuant to the NZRC Act, NZRC is responsible for and controls ths right to grant
interesis in property vested in the Crown for railway purposes. ;

|
C. By the Core Lease, the Crown and NZRC have gmanted KiwiRail a|lease of New
Zealand's rallway estate, including the Premises. KiwiRail holds the Iosseee interest

under that lcase. ‘

|
D. By an undsted lease agreement commencing 1 May 2012 {*Lease™ KiwiRsil loased to
the Assignor the Land on the Stratford to Okahukura Line as mare parligularly identified
in the Lease (“Land™) upon the provisions contained in the Lease.

E The Assignor has agreed to assign to the Assignee all the Assignod's estele and interest
in the Lease and the Assignee has agreed to accept such assightent,

F. KiwiRail has agreed to the assignment 10 the Assignes of all the Assigner’s estate and
interest in the Lease, but without prejudice to KiwiRail's rights, remedies and powers
under the Lease and subject fo ths following provisions.

. The performance of the Assignor under the Lease le currently guaranteed by the Current
Gusrantar.

H, KiwiRail agrees to release the Current Guarantor from its obligations plirsuant te or in
cannection with the Lease and the parties enter into this deed to give effect to such
release.

4 The Replacement Guarantor hes agreed o guarantee the performance of the Assignee
to KiwiRailin respect of the Lease an the terms and conditions set out in this deed,

OPERATIVE PROVISIONS

1. interpretation: In this Deed, unless the conlext otherwise requires:
“Assignor’, “Assignee”, “Current Guarantor”, "Replacement Guarantor' and

“KiwiRail® include their respective successors, pemitted assigns, (executors and
administrators.
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Words denoting the singular shall include the plural and vice versa.
One gender shall inciude the other genders.

Woids denofing persons shall include any fiem, company or other body whether
incorporated or not.

Where any party comprises more than one person, each person shall be deemed o
have enhtered into this Deed both jointly and severally and the provisions of this Deed
shall bind such persons jolntly and each of them severally.

Assignment; In consideration of the sum af $1.00 paid to the Assignor by the Assignes
{the receipt of which sum is acknowiedged) the Assignor asslgns to the Assignee all the
Assignor's estate and interest in the Lease for the ramainder of the [term of vears
created by the Lease, but subject to the Assignee paying the rent payable under the
Lease {"Rent"”) and complying with the obligaions imposed on the lesses under the
Loase.

The Assignee accepts the assignment of the Assignor’'s estate and interest in the Loase.

Date of assignment: The assignment of the Assignor’s estate and inlerast in the Lease
from the Assignor fo the Assignee shall izke effect from 28 Fabruary 2022 {'Date of
Assignment’).

Assignor’s covenants with the Assignes: The Assignor covenants wiih the Assignee
that:

(2] the Lease is valid and subsisting;

(h) the Rent and the obligations imposed on the lessee under the Lease have
been or will be paid and compSed with by the Assignor fo the Date of
Assignment; and

{c) the Assignor shall indemnify tho Assignee from and against alf actions,
proceedings, claims, costs and demands arising through any| default by the
Assignor to the Date of Assignment in complying with any cbligations impesed
on the lessee under the Lease. ‘

The liability and obligations of the Assigner pursuant to the indemnity contained in
clause Sic) shall not be abrogaied, projudiced or affecled by any of the follewing snd
shall continua ta remain in full force and effect notwithstanding:

() the granting of time or any Indulgence or olher concession to the Assignor or
by any compounding, compromise, agresment, abandonment, Waiver, variatian
or renewal of any of the rights of the Assignee against the Assignor ar by any
neglect or omission to enforce any rights of the Assignec or by|any other thing
which pursuant (o the law relating to indemnifies would or might. byt for Lhis
provision, release the Assignor in whole or in part from |the Assighor's
ohligations under this Deed;

{b) the insolvensy, liquidation, winding up, bankruptey, receivership, dissolution or
a judicial or siatutory management of the Assignor; or

(c the Assignee obtaining judgment against the Aszignor.

Assignor’s covenants with KiwiRail; The Assignor covenants with KiwiRail that the
covenants of the Assignee in this Deed shall not reduce or vary the Assignor's liability to

KiwiRail.
i
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10.

11

12.

13,

14,

15.
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Assignor’s covenants not conditional; The covenants and agreemenis made or
given by the Assignor under this Deed, whether expressed or implied, shall not be
canditional or contingant In any way or depsendent upon the validity or enforceatility of
she covenanis and agreements of any othar person.

Assignee's covenants with the Assignor. The Assignes covenants with the Assignor
that the Assignes shall:

{a) from the Dste of Assignment and for the remainder of the term created by the
Lease psy the Rent and comply with the obfigations imposed) on the lessee
under the Lease; and

()] indemnify the Assignor from and against all actions, proceedings, claims. costs
ardd demands arising through any defsult by the Assignee fram the Date of
Asgighment in eomplying with any obfigation iraposed on the lessce under the
Lease.

The fiability snd obligations of the Assignee pursuant lo the indemnity contalned in

clause 9(b) shall not be sbeogated, prejudiced or affected by any of thé following and
chall continue to remain in full force and effect notwithstanding: ;
|

(=) the granting of fime of any indulgence or other concassion to the Assignes of

by any compounding, compromise, agreement, shandonmert, waiver, vanation

or ranewal of any of the rights of the Assignor against the Assignee or by any

naglect or omission to enforce any rights of the Assignor or by any other thing

which pursuant to the law relating to indemnities would or might, but for this

provision, rslease the Assignee in whole or in part from the Assignes's

obligations under this Deed;

{3)) the insolvency, liquidation, winding up, bankruptcy, receivershig, dissolution o1
a judiclal or statutory management of tha Asslgnee; or

(e the Assignor abtaining judgment against the Assignee.

Assignee’s covenants with KiwiRail: The Assignae covenanis with Hl‘iwIRail that the
Assignee shall from the Date of Assignment and for the remainder of the temm created

by the Leasa:

(a) pay the Rent; and

(b} comply with the obligstions impesed on fhe lessec under the La|asﬂ_
Assignee’s covenants not conditional; The covenants and agreements made or
given by the Assignee under this Deed, whether expressad or impligd, shafl not be
conditlonal or contingent In any way or depsndent upon the validity or anurcsahility of
the cavenants and agreements of any other person.

Acknowledgement by the assignee: The Assignee acknowiedges that the Assignee
has executed this Deed with full knowledge of the obligations impased on the lessee
under the Lease. '
|

KiwiRail's consent: KiwiRail consants to the assignment of the Assignor's estate and
(nterest in the Lease to the Assignee, but without prejudice to KiwiRail's rights, remedies
and powers under the Lease and subject fo the provisions of this Deed.

Surrender and Release:  With effect from the Date of Assignment, KiwiRall releases
the Current Guarantor from its obligations and fiabilities under or in connection vith the
Leass.
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18.

17.

18

18.

The release set out above shall be without prejudice to the rights of KiwiRail in respest
of any breach of the Lease occuming prior to the Date of Assignmentl.

Guarantee/Guarantor to Assigner. |n consideration of the Assignor, atithe request of
the Assignee and Replacement Guarantor, entering into and exacuting this Deed, the
Replacemenl Guarantor guarantess to the Assignor, from the Date of Assignment and
for the remainder of the term created by the Lease, the:

{a) due and punctusl payment to KiwiRail by the Assignee of the Rept; and

()] compliance by the Assignee with all the obligations imposed jon the |gssee
under the Lease;

and the Replacement Guarantor shall indemnify the Assignor frem and against all
actions proceedings, claims, costs and demands arizing through default being made by
tha Assignee from the Date of Assignment in complying with any cbligafion imposed on
the lessee under the Lease.

The lizbility and obligations of the Replacement Guarantor pursuant o the indemnily
cantained In clause 16 shall not be abrogated, prejudicad or affected |by any of the
following and shall cantinus to remain in full farce and effect notwithstanding:

(a) the granting of lime or any indulgenca or other concession to the Replacement
Guarantor or by any compounding, compromise, afresment, |abandonment,
waiver, variation or renewal of any of the righis of the Assignor sgainst the
Replacement Guarantor or by any neglect or orsssion to enforge any rights of
the Assignor or by any other thing which pursuant to the iaw ralaling to
indemnities would ar mtght but for this provision, relesse the Replacement
Guarantor in wholo or in part from the Replacement Guarantor's obligations
under this Deed; 1

{b) the insolvency, liquidation, winding up, bankruptey, recewemhn;! dissolution ar
a judicial or stalutory management of the Replacement Guaranl?r or

) ihe Agsignor obtaining judgment against the Replacemsnt Guar?nta I,

Guarantee/Guarantor to KiwiRail: In consideration of KiwiRail. at the reguest of the
Asslgnee and Replacernant Guarantor, consenting to the assignment of all of the
Assignor's estate and interest in the Leese to the Assignee, the Replacement Guarantor
guarantees 1o KiwlRail, from the date of the Assignment and [or the remainder of tha
term created by the Leases, the:

{a) due and punctual payment to KiwiRail by the Assighoe ofthe Rent; and

{b) compliance by the Assignee with all the obligations imposed an the lessee
under the Lease;

and the Replacemant Guarantor shall indemnify KiwiRail from and agamst all actions
proceedings, claims, costs and demands arising through default being made by the
Assignes from the Date of Assignment in complying with any obligetion jmposed on the
lessae under the Lease.

The i Tabﬂllty and obigatons of the Replacement Guarantor pursuant © the indemnily
contained in clause 18 shall not be abrogated, prejudicad or affer:ied by any of the
follovdng and shall continue to remain in full force and eflect notwithstanding:

(=) the granting of tirne or any indulgenca or other concessian to the Replacement
Guarantor or by any compounding, compromise, agreement, abandonment,
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waiver, variation or renewal of any of the rights of KiwiRail against the
Replacement Guarantor ar by any neglect or omission to eniorce any rights of
KiwiRail or by any other thing which pursuant to the law relating to indemnities
would or might, but for this provision, release the Replacement Guarantor in
whole or in part from the Replacemant Guarantor's obligations under this
Deed;

)] tha insolvency, iquidation, winding up, banksuptcy, receivership, dizsolution ar
a judicial or slatutory managament of the Replacement Guarantor, o

() Kiwifail obtaining judgment agsinst the Replacement Guarantor,

20. - Costs: The costs incurred in respect of the preparafion and execution by the Assignee
and Replacement Guarantor of this Deed shall be paid by the Assignec. The cosis
incurred in respect of the execution of this Deed by the Assignor and K wiRail shall be

paid by the Assignar.

21, Counterpart execution: This Deed may be executed in any number of counterparts
(including facsimile or email copies) and provided that each party has executed a
counterpart, the counterparts together will consfifute a binding and enforceable
agreement between tha parties.
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SIGNATURES
Executed as a deed by KiwiRail Limited
as lesson

Print Name

| ease Manager ,
Occupation

Auckland<

Address

Print Name
Executive Assistant
Occupation
Wellington
Address
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Executed as a deed by FORGOTTEN
WORLD ADVENTURES LIMITED as
Assignor:

Executed as a deed by HARRISON
HOLDINGS 2021 LIMITED as Assignee:
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Executed as a deed by EICHIRINEE
B - Current Guarantor!

Executed as a deed by 9(2)(a) Privacy |

5 Replacement Guarantor:
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