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w NEW ZEALAND
COMPANIES OFFICE

(//www.companiesoffice.govt.nz)

INSOLVENCY
PRACTITIONERS

(https://www.companiesoffice.govt.nz/all-registers/insolvency-practitioners/)

Insolvency Practitioners Register

SHEPHARD, lain
Wellington Registration number: IP71

Hide details (/all-registers/insolvency-practitioners/register/3154)

<4 iain.shephard@bdo.co.nz (mailto:iain.shephard@bdo.co.nz)

I3  https://www.bdo.nz/en-nz/home_(https://www.bdo.nz/en-nz/home)

© Street:
Level 1, 50 Customhouse Quay,
Wellington Central,
Wellington 6011
New Zealand

Postal:

P O Box 10-340,
Wellington 6011
New Zealand

{ Home jurisdiction:
New Zealand

& Firm:
BDO WELLINGTON LIMITED
NZBN: 9429033367866

LICENCE DETAILS

Licence status: Current

Licence issued: 5 july 2021 by NZICA
Licence expiry date: 4 july 2026
Licence recorded: 1 September 2020

CONDITIONS

https:/iwww.companiesoffice.govt.nz/all-registers/insolvency-practitioners/register/?status=current&search=lain Shephard 1/2
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The licensed insolvency practitioner is authorised to act in respect of all types of insolvency
engagements. Please refer to NZICA's standard conditions applying to this licence [PDF, 76 KB]
(/assets/companies-office/documents-insolvency-practitioners-register/nzica-standard-
conditions-1-sept-2020.pdf)

HISTORY AND NOTICES
31 August 2021

Annual confirmation by NZICA

5 July 2021

Licence issued by NZICA, expires 4 July 2026
1September 2020

Transitional licence by NZICA
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Insolvency Practitioners Register

KELLOW, Jessica

Wellington

Registration number: IP75

Hide details (/all-registers/insolvency-practitioners/register/3166)

>

X3
©

jessica.kellow@bdo.co.nz (mailto:jessica.kellow@bdo.co.nz)
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Street:

Level 1, 50 Customhouse Quay,
Wellington Central,
Wellington 6011

New Zealand

Postal:

P O Box10-340,
Wellington 6011
New Zealand

Home jurisdiction:
New Zealand

Firm:
BDO WELLINGTON LIMITED
NZBN: 9429033367866

LICENCE DETAILS

Licence status: Current

Licence issued: 5 july 2021 by NZICA
Licence expiry date: 4 July 2026
Licence recorded: 1 September 2020

CONDITIONS

https://www.companiesoffice.govt.nz/all-registers/insolvency-practitionersfregister/?status=current&search=Jessica Kellow
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IN THE ADVANCED BUILDING &

MATTER - CONSTRUCTION LIMITED being a
duly incorporated company having its
registered office at 8 Burnham Street,
Petone, New Zealand (the

“Company")
AND
IN THE of a General Security Agreement
MATTER dated 31 January 2019 granted by the

Company (as debtor) in favour of
Gamos Services Limited (as secured
party) (hereinafter called the "Secured
Creditor")

WHEREAS the Company (as debtor) granted a General Security Agreement dated 31 January 2019 (as
amended and restated from time to time) (the "Security Agreement") in favour of the Secured Creditor
(as secured party) for securing advances and other financial accommodation made or to be made to the
Company by the Secured Creditor with interest and other moneys,

AND WHEREAS the said Security Agreement is a charge over the whole (or substantially the whole) of
the property of the Company and certain moneys secured by the Security Agreement are immediately
due and payable,

AND WHEREAS a demand in writing for payment of certain moneys due and payable and remaining
unpaid to the Secured Creditor under the Security Agreement has been duly made on the Company in
accordance with the provisions of the Security Agreement,

AND WHEREAS the Company has not complied with the said demand and the Security Agreement has
become, and is still, enforceable,

AND WHEREAS the Company is not in liquidation,

NOW THEREFORE in pursuance of the powers conferred by section 239K of the Companies Act 1993
the Secured Creditor DOES HEREBY APPOINT Jessica Jane Kellow and lain Bruce Shephard, both
Licensed Insolvency Practitioners of BDO Wellington Limited, to be joint Administrators of the Company
AND the Secured Creditor DOES HEREBY STATE that the date of the appointment is 30 March 2021.

DATED this 31t day of March 2021 at 8.30am

BRE0079923\1 11 /%7 Pa




/{ig/ned by a director of Gamos Services Limited

Withessed by:

' /
Michae %{ggm

Name
%// ) —
_ C
Signature
ﬂ% S19es /4/)% N
7
Occupation

S/ Cqybvnere A@/}VIC/ Ké@w%//f%_

Address
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* GAMOS SERVICES LIMITED
* ("Lender")

and

ADVANCED BUILDING & CONSTRUCTION LIMITED

("Borrowsr*)
and
WAYNE PATRICK O'BRIEN
DARRYN WILLIAM HARMER

("Guarantors")

SHORT TERM LOAN AGREEMENT

| (TIY—“’F’!CZ“F ‘
lEIll
Lawyers - Wellington
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SHORT TERM LOAN AGREEMENT dated g ¢ AM’W\) 2019

PARTIES
1. GAMOS SERVICES LIMITED at Wallington ("Lendar")
2, ADVANCED BUILDING & GONSTRUCTION LIMITED at Auckland {'Borrower")

3, WAYNE PATRICK O'BRIEN of Brishane, Company Director and
DARRYN WILLIAM HARMER of Brishane, Company Director ("Guarantors")

BAGKGROUND

A, At the request of the Barrower and the Guarantors, the Lender has agreed to make
avallable to the Borrower the Loan Facliity,

B. The Loan Fadllity Is to be used by the Borrower {o meet Its short-term operaling capttal
requirements In relation to the Business, including in relation to the Spsdlfied Payments.

C. The terms and conditions of the Loan Facllity are contalned in this agreement,

AGREEMENT
1 INTERPRETATION
1.1 Dofinftions: In this agreément, unlegs the contéxt otherwise requlres:

"BNZ Line of Credit" means the lending facliily that the Lendsr Intends to put Ih
place with Bank of New Zealand to enable It to lend funds to the Borrower,

"Borrower" means Advanced Bullding & Construction Limited and includes all
persons executing this agresment (whether descrihed as Bormower or Guarantors)
and the covenants contalned and Implied In this agreement shall bind all such
persone Jointly and severally as principal debtors and the representations warranties
and undertakings shall be deemed {o be provided by all such parsohs jointly and
severally.

"Business" means the business of constructing pre-fabricated bulldlngé and other
housing components operated by the Borrower,

"Business Day" means & day (other than a Saturday or Sunday) on which
registered banks are open for general banking business in Wellington and Auckland.

"Default Interest Rate" means 15% per annum,

"Event of Dafault" means any of the events desctibed in Schedule 3,

"Explry Date"” means the earller of the date on which the Revolving Credit Facllity Is
drawn down by ths Borrower or the date whioh Is 60 days after the date on which the
Lender nofiies the Borrower that the Revolving Credit Facllity will not be provided.

"Guarantors” mean Wayne Patrick O'Brien and Darryn Willlam Harmer, or as the

JADOCComasp\gam274\034\gam2T434-104.docx (l:;> 9(@
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context requires elther or both of them.

“Initial Drawdown Date" means the date on which the initial drawdown of the Loan
Faclilly is made, anticipated to be 31 January 2018,

“Inltial (nterest Rate” means 8% per annum, fo be Increased fo the Subsequent
Interest Rate In accordance with clause 8.

"Intarest Payment Date" means the Explry Date.

“Interest Rate" means the Initial Interest Rate, the Subsequent Interest Rate or the
Default Interest Rate, whichever Is applicable at the time.

“Lender" means GAMOS Servicas Limited.

“Loan Facility" means the loan facllity of up to $NZD1,250,000 or, as the context
may raqulre, the Frifolpél amotit of the Loan Facllity for the time being outstanding
together with all ififérest, fees, cosls, charges and expenses of any description or

nature payable to the Lerider, of pald of Incurred by the Lender, in connection with
the Loan Facllity or as contemplated by this agreement,

"Option" means the option to be granted by the Borrower to the Lender or its
nominee to acquire & 26% shareholding in the Borrower, for a subscriplion price of
$NZD2,500,000.

"Related Entity" means a company that is related to the Bomrower or a Guarantor
within the meaning of section 2(3) of the Companles Act 1993 but on the basia that
subslidiary has the meaning given fo it in the Financial Reporting Act 1093 and the
term “"company" Includes ot only a body corporate but any entity.

“Revolving Credit Facllity" means a revolving credit loan facility of up 1o
$NZD2,000,000 from the Lender to the Borower, intended as a longer-term working
capital facllity to meet ongoling capital requirements in refation to the Business,

"Security Documents" means the following documents entered into in favour of the
Lender:

a, this agreement;

b, the second ranking general securlty interest from the Borrower over all of its
present and afler acquired properly, dated on or about the date of this
agrsement (fo become flrst ranking on releass of the Korda Mentha sscurlty); .

c the guarantee and indemnily from the Guarantors dated on or about the date
of this agresment;

d. any other security granted by the Borrowar or any other persen (whenevar
such security Is granted) in favour of the Lender iseued in substiiution or
addition to the documents listed above and agread to In wiiting by the Lender
as falling within this definition,

"Specified Payments" means payments to be mads by the Barrower to mest costs
In refation to the Business as detalled in the table attached as Schedule 4,
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"Subsequent Drawdown Date” means the date on which the second drawdown of
the Loan Facllity ls made.

"Subsequent Interest Rate" means 10% per annum,
Miscellangous;
In this agreement unless a contrary infention appears:

a a reference 10 a person Includes any other entity or assaclation recognised by
law and the reverse;

b, any reference to any of the parlles inclutles that party's executors,
adminlstrators or permitted asslgns, or if a company, lts successors or
permitied assigns or both;

+3 any referencs to the singulsr where approptate Includas the plural and vice
versa,

d. references to any leglslation shall be deemed to be refersnces to that
legislation as amended, re-snacted or substituted from time to {ime;

e.  any referance to law Includes any comwhon or alistomary law and any
constitution, deorse, judgment, legislation, order, ordinahce, regulation,
by-l?w,_pla(futa. treaty or other leglslative measura, In sach case of Naw
Zealand;

f. areference to month shall bs a reference to a calendar month;
g. any reference to § means an amount in New Zealand doflars.

Any term given a meaning In clause 1.1 has that meaning unless Inconsistent with
the context.

In this agreamant headings are Inserted for convenlence only and do not otherwise
affect lts interpretation.

LOAN FaciLiTY

The Lender agrees to make the Loan Facliity avallable to the Borrower upon the
terms and subject to the conditions contalned in this agresment,

The Loan Facliity will bs made avallable to the Borrower on safisfaction of the
conditions precedent in accordance with clause 3.

The Borrower shall use the Loan Faclity to meet Its short-term operating capital

requirements in relatlon to the Business, and will specifically use $NZDS800,000 of the
Loan Facility to make the Specified Payments.

16
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4
3, CONDITIONS PREGEDENT
3.1  The Borrower may not request a drawdown o be made undet the Loan Facliity until
the Lender has recelved:
a.  the Seourily Doguments,.duly exeéutad and, wWhéte applicdble, in registerable
: form, and In the- prlorlty required by Yhe- Lefder, snd augh anclilary
dootmentation:as may have baen notifled fo the Borrower by the Lénder orits
soflcltors;
b, payment of the Lender's sollcltor's costs and disbursements of this
transaction; .
6. underfakings from the Borrower's sollcltois In rélallot to the Security
Dogumerits, I the form required by the Lerider or its solisltors.

3.2 Each drawdown of the Loan Facllity is aleo conditional upon;

a, evidence, satisfactory to the Lender In iis sole discrelion, that no Event of
Default has ogcurrad; and |

b. evidence, satisfactory to the Lender in its sole discretion, that the
representatlons and warranties made by the Borrower In this agreement are
true and accurate as at the drawdown date by reference to the facts and
olrcumstances existing on that date, and that no event has occurred or no
informatlon hag besome known to the Lender which, In it oplhlon, might
materially affect the Borrower's abllity to setvice. the Loan Facllity, the
Borrowar's cradit worthiness or this basls on which the Lender has agrésd to
enter iffothe Loan Facillly,

4, DRAWDOWN

4.1 When the conditions in clause 3 have bsen satisfied In accordanca with that clause,
and not later than one Business Dey prior to the date on whieh the Borrawer requires
a drawdawn under the Loan Facillty, the Botrower shell deliver to the Lender a duly
completed drawdown notice slgned by an authorlesd slgnatory setting out;

a. the date on which the drawdown Is required to be made;

b. the amount of that drawdown; and

c. the account to which the Borrower requires the procsads of the Loan Facllity
to he credited to.

42 Adrawdown notice ehall be unconditional and Irrevocable,

4.3 The Lender and the Borrower acknowledge and agree that $NZD800,000 of the Loan
Facllity will be available on the Initial Drawdown Date and a balance amount of
$NZD350,000 will be available on the Subsequent Drawdown Date,

5. REPAYMENT

51 The Borrower may repay all or any part of the Loan Facility without penalty at any

JA\DacCorresplgem2741034\gam27434-104,dogx "
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time prior to the Explry Date providad that:

a. the Borrowsr gives the Lender not less than 30 Business Days' written notice
of the intended repayment;

b. the notice to the Lender includes the date of the intended repayment (which
must be a date at least ten Business Days after the dale of the wrilten notloe
to the Lender); and

c. the amount repald Ia not less than $NZD100,000.
The Borrower shall not be enfitled to redraw any repaid amounts.

The Bomrpwer shall repay the Loan Facliity, all outstanding interast and any other
amoulits owed under this agreement, on the Explry Date.

INTEREST

Interest shall be caloulated daily from and including the Initial Drawdown Date on the
basis of a 365 day year.

The Borrower shall pay Interest on the outstanding amount of {he Loan Faclilly at tha
Initlal Interest Rate or the Subsequent Interest Rate (as applicable), applled on a
simple Interest basls, on the Interest Payment Date, to an account advised by the
Lander from time to time.

The Lender and the Borrower agree that the Loan Facliity will bear Inferest at the
Initial Interest Rale from the Initia) Drawdown Date up to and Including the date that
the BNZ Line of Credit Is drawn down by the Lender, The Initial Interest Rate will be
Increased to the Subssquent Interest Rata on that date and will apply unill the Expiry
Date,

DEFAULT INTEREST

Ifthe Barrower does not make paymesnt of any amount payable under this agreement
vithin two Business -Days of whan it Is dus then the Intersst Rate shall Increase to
the Default Interest Rate from the due date of any amount payable, and nof paid, to
and Inclusive of the date on which payment of the overdue sum Is made In full (both
before and after any judgment).

If an Event of Default occurs, then, without affecting the rights and remedies of the

Lender contalned In this agreement, the Interest Rate shall increase to the Default
interest Rate from the date that the Event of Default occurs, to and Inclusive of the

eariler of;
a, the date on which the Event of Default is remedied: or

b. the date on which the Loan Fagllity, all outstanding interest and any other
amounts owed under this agresment are repald In full,

as the case may be,

Default Interest at the Defaull Interest Rate shall be calculated daily on the Loan

18
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Facllity on the basis of a 365 day year during the conflnuance of the Event of Defautt,

PAYMENTS

All payments by the Borrower to the Lender under this agresment shall be made in
the manner advised from time to time by the Lendsr no later than 3pmi on the due
date, to the aacount speciied by the Lender from time to time, free and clear of any
restiction and, except to the extent required by law, or as expressly provided
otherwise in this agreement, without deduction or withholding on account of tax o In
any other amount or whether by any way of sat-off, counterclalm or otherwise,

If any payment by the Borrower falls dus on a day which Is not a Business Day it
shall be made on the following Businegis Day.

The obligeition of the Borrower to pay any money under this agréemeant shall only be
discharged when the Lender Is reasonably satisfied that the Botrower or any other
person making any paymerit of sUch payihent was solvent at the time of making that
paymient or, if the Lendar fs it fedddnably satisfied of that, afier the alapse of the
pe‘i;ia,d during which afy sitch payrient may become or be deemed to be avoided or
voidabls,

if any amounts are contingently owing to the Lender then the Borrower shall
immediately pay those amounts to the Lendsr upon the happening of that
contingency without the need for any further demand to be given,

Each payment to be made under ths clause 8 shall be made In same day funds,

REVOLVING CREDIT FAGILITY AND OFTION

The Lender and the Borrower are entering Into this agreement with the intention of
subsequently nagotiating the terms and conditions that will apply to the Revolving
Credit Facllity and tha Option,

The paities will negotlate In good faith to agres the terms and conditions that wil
apply to the Revolving Credit Facility, the Option and any ancillary documentation
(Including & sharsholders’ agreement), but acknowledging that no party is-bound at
this point to enter Into such dosumsptation.

REPRESENTATIONS AND WARRANTIES

The Borrower and the Guaranlors represent and warrant to the Lender the
representations and warranties set out in Schedule 1.

UNDERTAKINGS

The Borrower and the Guarantors undertake to the Lender the undsrtakings set out
in Schedule 2.

19




12,
12,1

13.
13.1

13.2

14.
14.1

14.2

JADoeComesp\gam274\034\gam27434-104.doox

EVENTS OF DEFAULT

If an Event of Default occurs, whether or not within the control of the Borrower, then
the Lender may call up and require immediate paymsnt of all amounts for the fime
being owing under this agreement, notwithstanding that the time or times otherwise
appointed for payment may not have arrivad. The Lender shall also be free to:

a exarcise all or any of its rights and powers under the Seowily Documents;
and

b. Increase the Interest Rate to the Dsfault Interest Rate,

INDEMNITY

The Borrowsr irevacably indemnifies the Lender upon demand from and agalnst any
cost, lask, &Xpense or liabliity Incurred or sustained by the Lender as a result of:

a. any part of the Loan Faullly not belng drawn on the‘Interided daté, oluding
hy reasan of non-fulfilment of any of tha sonditions pracedent I dlause 3

b. any amount payable to the Lender under any Security Dooutment not being
paid when dus;

C. the oceurrense or continuation of any other Event of Default:

d. any prepayment of the Loan Facllity other than In accordance with the terms
of this agrasment;

e any non-compliance by the Borrower with any legislation applying to It of the
Buslness or lts assets;

f the recalpt or recovery by the Lendar of all or any part of any amount payable
under this agresment (by prepayment or acosleration or otherwlse) otherwise
than on the due date relating to such amount,

including but nof limited to any costs, losses (Including loss of matgin), expenses or
liabilitles op account of funds borrowad, contracted for or ulllized to fund any armount
payable under this agreamant.

The Indemnlty In clause 18.1 above Includes any cost, loss (including loss of margin
or break costs), expense or {lablity on acgount of funds borrowed to fund the Loan
Facllity,

SET-OFF

The Borrower authorises the Lender (after the occurrence of an Event of Default and
while that Event of Default subsists), without prior notice or demand, to apply any
credit balance of tha Borrower held by the Lender In or towards satisfaction of any
Indsbtedness (including amounis for which the Borrowsr indemnifies the Lender) due
to the Lender by the Barrowar under any Security Documant that is outstanding.

The right to set-off Is a contractual right and creates no merigage or charge, and is In
addltion to any other rights which the Lender may have.

20
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POWER OF ATTORNEY

At any time after the occurrence of an Event of Default and while that Event of

Default subsists, the Borrower hereby Irrevacably and unconditionally appolnts the
Lender, and any officer or manager of the Lender, and the Lender's assignees or
transferees, severally to be the Borrower's attorney to do anything in relation fo this
agreement or the Sacurity Documents (as the case may be) which the Borrower
covananted to do, and falled to do, In relation to this agraement ar the Seourity
Doclinenits (as the case may be) as the Lender thinks hecessary, desirable o
expedieht.

UNLAWFULNESS/INCREASED COSTS

Wheré the Lender deteimings In ifs discration that the Introduction of any law, or any

change in the Intetpretalion ot applicafion of that law, or the compliance with any
reqliast, whalhist of tiot havlig thé Toros of law, or compliance by the Lender with any
provislon of any agreemant entered into by It in order to fund the Loan Fauillty, or any

other event of any kind:

a, makes it unlawful, Impossible or Impracticable for the Lendsr to make
avallable, or maintaln or fund or perform any of its obligations undsr the Loan
Facllity, or otherwise to give effect to this agreement, then the Lender's
obligations uhder this agteenisnt will términate. Thae Lénder shall give notice
to the Borrowsr of -the termination and the Borower shall repdy the Loan
Fadllly on the date which the Lender stipulates, togather with Infefest and any
dthar smbunts outstandihg; or

b, Intreass tha cost or expénse to the Lenter of meking or melitalning the
Loan Facllity or reducss the aiaunt 6f ary payment récelvable by the Lander
In conpection with the Loan Faollity or obliges the Lender fo iake any
addifional payinent caloulated by refersngs to the ameunt recelvable by the
Lender under the Loan Faollity, then the Borrowar shall pay to the Lender on
démand such amourits ds the Lender may spacify as being necessary to
-vomperisdte tHe Lender for stich Incressed costs, expenaes, raductions or

payments,
APPLICATION OF MONEYS
Subject to any priority arrangements contsmplated by the Sacurlty Documents, any
sum pald or recelved by the Lender In respect of the Borower's llabilities under this
agreement may be applied by the Lender to principal, interest or any other amount

dus under thls agreement in such proportions and order and generally in such
manner as It thinks fit.

NOTICES

a, Any notice or other communication ("notices") given under this agresment
must be In wilting,

21

——




b. A notice may be served perscnally or sent fo any of the relevant parly's
communication points listed below.

G. Each party will promptly notify the other in writing of any changes to that
party’s communleation points.

The Borrower;

The Borrower's
Address;

Attention:

E-malil:

The Lender:

The Lender's
Addrass:

Attention:
E-mall:

PO Box:

AND TO:
The Lendet's Solicitor:

Address:

Attention;
E-mall;

PO Box:

Advanced Bullding & Construction Limited

C/- Thompson Blackle Biddies
Level 20

SAP Towsar

161 Queen Strest

AUCKLAND

James Blackle

james.blackle@tbblegal,com
GAMOS Services Limltad

C/- Rolle Congultancy & Management Limited
Level 1

16 Courlensay Place

WELLINGTON

Gay O'Sullivan

gay@rolleproperty.co.nz

19-215
WELLINGTON 61498

impact Legal

Level 2

138 The Terace
WELLINGTON 6014
Jads Alglable
jade@Impactiegal.co.nz

10-660
WELLINGTON 6143

18.2  Notlees are deemed served at the following times;

a. when given personally, upon delivery;

b. when sent by post or documant exchange within New Zesland, three
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18.3

18.4

18,5

18.6

18,
18.1

19.2
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Business Days after posting;
c. when sent airmail outside New Zealand, five Business Days after posting;

d, when sent by facsimlle or email upon recelpt of the comect answerback or
recelpl code.

Any notice which has been served on a Saturday, Sunday or public holiday Is
deemed to be served on the first Business Day after that day.

A notice may be given by an authorised officer, employee or agent.

Notice may be glven personally to a diractor, employss or agent of the patty at that
party's address or fo a person who appears to be in charge at the time of dellvary or
according fo seotion 387 to section 390 of the Companles Act 1993,

Time Is of the essence,

MISCELLANEOUS

Asslgnment

8, The Borrower Is not entitied to assign or transfer any of its rights or
obligations under this agresment or any other Security Document:

b. The Lender may at any tims asslgn all or any of its rights and benefits, and
transfer all or any of lts obligations under thls agreement or the Security
Documents or any of them and this agreement will bind is assigns;

C. The Lender may disclose to a potential transferee or any other person with
whom It wishes to enter Info confractual refations in connection with any
Sscurlty Document such information about the Borrower and fte financial
oonditlon as Is made available to the Lender generally.

Costs

4. The Borrower will be responsible for and underiakes to pay to the Lender
upon demand an amount equal to all costs, losses, expenses and other
liablliles on & full Indemniy basls, including the Lender's facliily fee, legal,
(including, but not limited to, lagal fees on a sollcltor and client basls, incurred
by the Lender), valuation, investigator's and consultant's fees and expenses,
and any managsment fees and expenses incurred or sustainad by the Lender
in eohngofion with the negotiation, preparation, execution, delivery and
administration of any Securlly Dotument, any defect in the Lender's rights in
any assels In respact of which any of the Security Documents has been
granted, the occurrence or continuance of an Event of Defaull, and any
preservation or enforcement action, whether actual, contemplated or
attempted, inoluding In sulng for or recovering any sum due to the Lender,
and In connection wilh the granting of any walver of consent as Ttegerds any
variafion of this agreement or the Securlty Doctimehts which Is vajiiired by
the Borrowar,

b. All amounts mentloned in sub-clause a. above, if not paid for by the Borrower
after demand has,baen made pursuant to clause 19.2a, shall b added to the

{b«
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18.3

194

19.6

19.6

10.7

19.8

18.8

1

Loan Facllity and will form part of the Loan Facllity and bear interest from the
day on which they are expendad.

c, The Borrower's obligation to pay any amount due under this subclause shal
apply Irrespective of whether the Loan Facllity has been drawn down or not.

Consents

Exoept where expressly stated, the Lender may glve or withhold, or give
conditionally, any approvals or consents, may be satisfiad or unsatisfied, may form
opinions and may exerclse all or any of its rights and powers under this agreement
and the Security Dacuments, at its absolute discretion.

Proper Law

This agreement Is governed by, and to be Interpreted in accordance with, the laws of
New Zealand.

Severance

Any lllegality, unenforcabillty or invalldity In this agreement will not affect the rest of
this agreement which will remain In full force and affact.

Time of Essence

In this agraement, time [s of the essence In respect of all of the obligations of the
Borrower,

Walver Or Releasss

a. If the Lender dslays or doss not exercise any right or remady under this
agresment, itis not a walver of that right or remedy,

b The single or parlial exercise of any right or retady undar this. agtesment

does not praciude the exérelss of any ther tight or remedy or s furlher
exercise,

c. The rights Bnd remedias provided in this. agreement ere-cumulative. They do
not exclide any.rights or remedias provided by law,

d. Any walvet or consent given by the Lender must be In writing and will be
effective only In the specific instance and for the spacific purpaose for which it
Is glven,

Variation

This agreement may be varled only by agreameﬁt in writing duly slgned by the
partles.

Further Assurances

Each party must execute and do all acls and things necessdry or deslrable to
implement and give full effect to the provisions and purpose of this agreement and
the Security Documents,

J\DacCormesp\gam274\034\gam27434-104.docx .

24




12

18.10 Entire Agreement

10,11

19.12

19.13

19.14

19.16

16,16

J\DooCormesplgam274\034\gam27434-104.docx

This agreement, the Security Documents and such anclilary documantation as may
have been notifled to the Borrower by the Lender, or its solivltors, constitute the
entire agreement between the parties In relation to the Loan Fauillty.

Non Merger

The terms of this agresment shall not merge on elther the execution of this
agreement or any drawdown of the Loan Faaliity, but shall remain fully enforceable
notwlthstanding any rule of law to the contrary.

Certificates

a. The Lender shall maintain, In accordance with Its usual practice, acoounts
avidencing the amounts from time to time lent by and/or owing ta It under this
agresment. .

b. In any legal actlon or procesdings arising out of or in connection with any
Security Document, the entries mads in the accounts maintained pursuant to
clause 18,12a. shall be prima facle evidence of the existence and amounts of
the obligations of the Borrower recordad therein.

c A certificate by the Lender as to any amounts owing or payable under the
Loan Faollity of any fact which might reasonably be expected to be within the
Lender's knowledge relating therato shall (in the absense of manifest error)
be conclusive evidencs for all purposes, including legal procesdings.

Consumer Guarantees Act

The Borrower acknowledges that the Loan Facliity and the Security Documents are
entered Info for the purposes of a business and that to the extent permitted by the
Consumer Guarantees Act 1893, the obligations and liabllities of the Lender under

that Act are excluded,
Privacy Act

The Borrower Irevocably authorlses the Lender to discuss the Borower's financial
affairs at any time with the Borrowsr's accountants, auditors, legal and financlal
advisers, and requests those people to provide to the Lender any information
regarding the Borrawer upan request by the Lender,

Forca Majeure

The Lender shall not be liable to the Borrower for any costs or expenses, or delay
attribufable in whole or In part to action by any govemment or govermmental agency
or other external agency or event, Including force majsure, natutal disaster or
emergercy, industrial action, clvll disorder, equipment failure, banking or computer
system disruption or Intesruption of power supplies,

Survival of Provisions

The.provislans of this agresment shall survive the repayment of the Loan Facility and
any part of It, and the termination of this agreament,

25
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19,17 Restoration

If all or any part of any payment received or recovered by the Lender I3 subsequently
rescinded, avolded or is otherwlss restorad to the Borrower, such payment shall be
deemed not to have affected or discharged the llabllity of the Borrower undet this
agreement and the Lender shall, to the maximum extent permitted by law, bs
restored to the posiflon in which It would have been If such payment had not bsen
rasclnded, avolded or recovered.

18,18 Counterpart Execution

This agreement may be exacuted in any number of counterparts (Including facsimile
copies) all of which, When taken {ogether, will constitute one and the same
Instrument. Any party may enter Info this agresment by exacuting any counterpari,

19,19 lllegality

If at any time any provislon of any Security Document ls or becomes lliegal, Invalid or
unehforcaable in any respect under the law of any jurisdiction, that illegallty, invalidity
or unenforceabillily shall not affect the ablity of the Lender to enforce ths remaining
pravisions hereof nor shall the legaliy, valldity or enforceabiiity of those provisions
under the (aw of any other Jurisdiction in any way be affectad or impalred therehy.

18.20 Inconsistency

In the event of any confiict betwsen this agreement, any Sscurity Document, any
Letter of Gffer or any other prior agresments In relation to the Loan Facllity betwean
the Borrower and the Lender, then the Lender shall determine, at its absoluts
discretion, which prevalls.

EXECUTION

SIGNED by )
GAMOS SERVICES LIMITED ¥
as Lander by two of its directors: )

peneas Edward O'Sullivan

Director's Full Name (please prini)

— O LLNAN

Director's Full Name (please print)

Diretor's Signature

J\DocConesp\gam274\034\gam27434-104.doex
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SIGNED by )
ADVANGED BUILDING & CONSTRUGTION LIMITED )

J%B?_mm@:?' two of its directors;
e cc"v \c,(( O %f leyd

(J\Bb,,: o
Dlrector‘s Blgna! fa Dlrector‘s ull Name (p!easé print)

Dlreotor's Slgna ufe

Director's Full Name (pleasé print)

SIGNED by p
WAYNE PATRICK O'BRIEN ) m \
as a Guarantor In the presence of: )X Ny N
Wiiness:
Addl'essi uuuuuynn sm"‘Fs"y”" YR TITIIYY Y

Wallington
Occupaﬂon: R R R Y O Y R SN I YR IR i)
SIGNED by )
DARRYN WILLI )
as & Guarantor | )X

Witness: 1 0 RSN
HWL Ebsworth Lawyers

Address: .....p:vet Y5 480-Quesn Street; Brisbane QLD 4000
Occupation: GPO Box 2033 Brisbane QLD 4001
pa . LRI A L L Y TR NS T YY Y JaSOn Dam’en Warat
Solicitor

J:\DosCorresplgam274\084\gam27434-104.dogx
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SCHEDULE 1

1. REPRESENTATIONS AND WARRANTIES

1.1 The Borrower and the Guarantors each represent and warrant to the Lender in
respact of liself that:

a  no Event f Dafault has oceurred and 18 gontinulng unremedied, nor wil any
Event of Default 'nqo‘u’E av'a result of thal person's execution and dalivery of
thie Seburty Dosuiiients to whilch Tt Is & party!

b. 1t le nat In defanli under ary law, egredrient, documant, arrapgsment,
chiigaition or:dufy to which it Is & perty oF by which ft-or any of lis- assets are
bound, and nothing has cotumed whieh™ conistliutes (6 which, with the
passing of time or the giving of notice or both, would constitute) an event of
default, cancellation event, prepayment event or similar event (whatever
called) thereunder;

o the Information provided by It o the Lender at any time In conhection with the
Loan Facllity or the Securlty Documents:

i was ﬁ[ue and accurate [n all material respeots and not misleading as at
thie date on which [t was provided; and

B, provided all material facts In relation to Its ability to enter into, perform
and comply with its obligations under the Securlty Documents, and it
is not aware of any materlal facts or sircumstances that have not haen
disclosed;

d. no adverse change has occurred since the date as at which that Information
was provided which renders that information misleading;

e.  all that Irformation was prepared with dus care and kil and was based upoh
all the informiaton wiiloh It reasonably believes to be relevant and no facts are
known to [t the omlssion of which would render that information misleading.

1.2  TheBorrowsr repragents and warrants to the Lender that:

a it Is & company, duly Incorporated and validly exisfing under the laws of
New Zealand;

b. it has:

L the power and authority to own lls assets and carry on its business as,
and In such place or places as, It is now belng conducted;

18 the power to enfer into, and exercise ils rights and perform and
comply with its obligations under, thls agreemant and the Securily
Documents to which It is a parly; and

1il; taken all nacessary action (including the passing of all resolutions) to
authorise Its entry into this agresment and the Security Documents to
which It Is a party and the performance of all its obligations

thereunder;

J\DoeCorresp\gam274\034\gam27434-104.docx
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c. its obligations under each Security Document fo which It s a party are legal,
valld and binding and enforceable agalnst It, In each cese in accordance with
lts terms;

d. nelther lts entry into this agreement or any other Security Documeant to which
itis a parly, nor the exercise of any right or the parformance or observance of
any obligation under the Security Documents to which it Is a party, nor any
tranzaction contemplated theraby, will;

i violate or contravene any law to which It s subject; or

fi. conflict with, or result In the breach of, any agreemen, document,
arrangement, obligation or duty to which it Is a party, or by which it or
any of its assets may be bound; or

i, violate any of the documents constituting It or cause any limitation on
any of Its powers, or on the right or abliity of its diractors to exercise
such powers, to be exceeded;

e, ali consents and other authorisations required by It, or otharwise approptiate
for it to obtaln, In connection with each Security Document, and the
transactions contemplated by those documents, have bsen abtalned or
effacted and are in full force and effect, and there are no qualifications or
limitations affecting such consents or other authorisations which have not
bsen notlified to the Lender;

f. as at tha date of execution of this agreement and the Security Documents, it
ls the sole legal and beneficlal owner of the Business, free of any
encumbrance other than those granted o a prior lender with the Lender's
prior written consent, or will be upon completion of setilement of its purchass;

g there s no current, pending or threatened action or procesding affecting It
befora any court, government, agency or arbilrator other than as disclosed in
writing to the Lender and exprassly accepted In writing by the Lender.

1.8 The Guarantors represents and warrants to the Lender in respact of himsslf that:

a. its abligations under each Security Document to which it Is B party are lagal,
valld and binding and enforosable against If, in each case in accordance with
its terms;

b. nelther their entry Info this agreement or any other Seourity Document to
which it Is a parly, nor the exerclse of any right or the performance or
observarnce of any obligation under the Security Documents to which It Is a
party, nor any fransaction contemplated thereby, will

I violate or contravene any law to which they are subject; or

i confiict with, or result In ihe breach of, any agresment, document,
arrangement, obligation or duty to which they are & party, or by which
they or uny of thelr assets may be bound;

c. all consents and other authorisations required by them, or otharwisa
appropriate for fhem to obtain, In connaction with each Seourily Document,

T
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and the transactions contemplated by those documents, have been obtained
or affected and are in full force and effect, and there are no qualifications or
limitations affecting such consents or other authorisationg which have not
been notified to the Lender;

d. therg fs no current, pending or threatened action or proceeding alfedting them
bsfote any courl, govarnment, agenay or arbitrator other than ag diicléged in
writing to the Lender and expressly accapled in writing by the Lender,

14 The representations and warranties contained In this Scheduls shall be desmed to
be repeated by the Borrowsr and the Guarantors on the Initial Drawdown Date and
continuously untll the Loan Fasllity has bsen vepaid in full by reference to the facls
and clrcumstances then exlsting,

1.5  The Borrower and ithe Guarantors acknowledgs that the Lender has made tha Loan
Facility avallable to the Borrower in rellanaa on these representations and warrantles,

J\DasCorrosp\gam274\034\gam27434-104.doex
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SCHEDULE 2

1 UNDERTAKINGS
1.1 The Borrower and the Guarantors respecively undertake (as applicable) to:
a use the Loan Facllity for the purpose set out in clause 2 of this agreemett;

b. duly and punctually pstform all of Its obligations under this agreemsnt and the
Securlty Documents;

. forthwith progure ;me‘_'re_[aage of the general securily Interést raiited by the
Bartawer fo Koida Mentha, incliding by complefing rapsyinstt of any
bofrowed amouris or Inalirred faes from Korda Mentha requited to proture

such relgase (on the understanding that a loan facllity Is n place but funds
have notbeen advanced under that facliity);

d. cairy on and conduct the Business in a proper and efficient manner and in
accordance with the best practice applicable to that business;

e promptly give written notice to the Lender of the recelp! of any notlce, or the
commencement of any proceedings, adversely affecting a material part of tha
Business;

f. promptly give written notice to the Lender of the acquisition or formation of
any subsldiary and parficulars of any real properly scquired by it

g deliver to the Lender:

L 4 8oon as practicable after the last day of each of iis financial yoars,
and In any event fo later than May in each year, its finandlal
statsfitents in fespagt of that finandlal year duly audited {unless the
Lender agrees that they nesd not be audited);

ii, fram fime to time, within ésven days after request a by the Lendsr,
such Information about Its business, assets and financial condltion as
the Lender may require;

Iii. If a company, promptly, coples of all notices and related tocuments
Issued to its shareholders;

h. ensure that all financlal &fafemerils’ delivered to the Lender comply with the
Financlal Reporting Act 19953 and glve a trus and falr view of its financial
position and the results of ifs operations, as at the dats, and for the petod

ending on the date, to which the financial statements are made up;

L promptiy nolify the Lender of the ocourrence of any event which Is, or with the
passing of time or the glving of notice or both would bscome, an Event of
Default;

J. alter & raquest by the Lender, provide fo the Lender a duly exeouted
esriffiuate I the form required by the Lender thef, aRespt as praviously

notifled tn wiitiig to the Lehder, no event which is, o with the pessing of ima
o the glving of nétice of bath would hecote an Event of Default:

JADocComesp\gam2741034\gam27434-404.docx
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promptly comply with and observe all laws and all requirements and orders of
any govarnment, govemmental agency or authorlty, whenever
non-compliance or non-observance would or might prejudicially affect the
Business or the Security Documents;

L take all reasonable steps to obtain, and comply in all materlal respscts with
the terms of, all consents requirad or fssued under the Bullding Act 2004 or
the Resource Management Act 1991 In respsct of its Business;

m. keep all of s assets Insured with reputable Insurers acceptabls to the Lender
for full replacement valus covering all risks agalnst which it is prudsnt to
insure, and any risks that the Lender may from {ima fo time requlrg, pay &l
premiums when they fali dus for paymsnt snd ensure that the Lenders
interest s accurately nofed on {hs policy;

n pay and discharge when due all rates, {axes, assessments and outgoings in
respact of the Business, and all of ite other debts and liabilities; and

o, permit the Lender and its agents at all raasonable times to inspect the
Business (including all accounting records and other documents relating in
any way to lts business) and to take such coples or racord such delails
thereof as they think fit.

1.2 The Borrower and the Guarantors further respectively undertake (as applicable) not
to:

a borrow any further moneys from any other person without first obtaining the
. prior written consent of the Lender;

b. do, or omit {o do, anything which could render any of lts assets liable to
forfelture or cancellation, or cause or contribute to a deterloration in the valus
of those aesets, Including any change, walver or surcender of all or any part of
any lease of Business premises;

c. borrow money from or lend money to or give guarantees In respect of any
person (other than the Lendar);

d. pravide finanolal assistance to any parson, enter into a major transaction or
make any distribution, as those terms are defined in the Companies Act 1093;

e.  without the prior written consent of the Lender, change or disconlinue the
geheral character or nature of any business carrled on by the Borrower;

f. dispose of the whole or any of its assets other than In the ordinary course of
business;

g amalgamate, or allow tself to be amalgamated with, or into, any other entity
excepl, In each case, to the extent otherwise provided In any refsvant
agreament or with the prior written consent of the Lender (which shall not be
unreasonably withhald whera in the opinlon of the Lender the action In
respact of which consent is sought is not likely to have a material adverse
sffect on the Borower taken as a whole and which may be given on such
conditions as the Lender thinks fit);

J\DocCorrasp\gam2741034\gam27434-104.doox
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h. create or permit to eubsist any seourlty or securlty Interest whatevar over the
whole or any pari of its assets, except;

Il any.&eolnly arising solely by oparafion of law, provided that any such
seurlty shiall be discharged within 14 days affer. It erises Unless the
Lendar js safisfid it Is belng contested In gaod falth by -appropriate
procgedings;

i, any security created or outstanding with the prior consent of the
Lender which consent may be subject fo such condiions as the
Lender may spacify;

L appoint any manager of all or any part'of the Busliness without the prior
wiitten of the Lender,

i
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SCHEDULE 3

1. EVENTS OF DEFAULT

1.1 An Event of Default oceurs If any of the following events occur whether or not within
the control of the Borrower:

a

b,

[+

J\DocConesp\gam274\034\gam27434-104,doox

in the opinlon of the Lender, any part of the Loan Facllity is not baing used for
the purpose for which it was advanced: or

the Borrower fails to pay any amount payable to the Lender in the manner
required on its due date; or

the Borrower commits any other breach of, or omits to observe, any of its
undertakings or obligations under this agreement or any other Security
Document; or

any representation, warranly or statement made or desmad lo be repeated by
the Borrower in any Securily Document or In any notice, certificale or other
document contemplated by, or made, or delivered pursuant to any Sacurity
Dogument Is or was untrue or Incorract in any material respect when made,
deemed repsated or delivared; or .

any ndebtedness of the Bomower is not pald when due or within any
applicable grace period In any document relating to such indebtedness, or
becomes (or becomes capable of being rendsred) due and payable prior to its
stated maturily by reason of an event of default, cancellation event,
prepayment event or similar event (whatéver called); or

any security ovar any assst of the Borrower Is enforced or becames
enforceabls; or

all or any part of the Business or its assets Is compulsorily acquired or any
step s taken for lts acquisltion; or

any consent or other authorisation at any time necessary in connection with
any Security Document, or its or thelr implementation or parformancs, explres
ar is revoked, cancellsd, wlihdrawn or modified In a manner unacceptable to
{he Lender, or otherwise ceases to remain In full force and effect, and Is not
replaced by & consent or other authorisation acceptable to the Lender: or

the Borrower ceases or threatens to ceass to carry on all or substantially afl of
Its business or operations, or an application or an order I8 made, or a
resolution is passed or praposed, for the dissolution or amalgamation of the
Borrower except for the purpose of, and followed by, an amalgamation or
solvent reconstruction on terms previously approved in writing by the Lender;
or

an encumbrancer takes possession, or a trustee, liquidatar, receiver, racelver
and manager, administrator, inspector under any legislation, or similar official,
s appolnted, or application is made to appoint, in respect of the Borrowsr; or

any stap [s taken to appoint, or with a view to appolnting, a stalutory manager
(including the making of any recommendation In that regard by the Securllies

34
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t}oml‘rilssien) under the Corporatlons (Investigation and Management) Aot
1889 In respact of the Borrower; or

8 dletfess, attéchment or dther execution is levied or enforced upon, or
cofiinignced adalhst, ahy assel-of the Bortower and s not discharged or
Stayed within 14 daye, or a Jiidginent Is oblalngd dgainst the Borrower and s
not satisfied, stayed or discharged within 14 days except, In each case, whera
the Lender ¢ salisfiad that the Borrower Is contesting the same In good falth
by apprapriate proceadings; or

the: Botrower I deglared or bissomes fnsolvent, 1§ unable to pay (s debts
when they fall dus, or J& piésumed unable to Py Is debls within the meaning
of sation 267 &F-the Cormpanies Att 1083, o enters Info desllngs with, or for
the benefit of, any of lls oredityrs with a visw to avoldif, or i expediallon ot
ndlvenoy, or makes a general asslgniment or arangabent; odmproniiss -or
cempos|tion with 6F for fhe benefit of any of Its creditord, or staps or thréateris
to'stop paymants generally; or

any provision of any Securlty Dacument ceases to have effect In whole or in
part, atfier than by performarite or as paimittad by Its teriis or hecomas
whally or parlly void, valdabls, lilagal, Inveilld or unenfotaeabls (sihet than By
raason only of & party walving any of lts Hghls), or the performance of 4y
such piovision becomes llegel, of any person (including the Horrower),
makés ahy allegatioh or olalm 1o that efféct; or

an event of default, cancellation event, prepayment evant or similar event .
(whatever called) ocours under any Security Document ofher than {his
agreement; or

a resolutlon ls passed or proposed, or any othér stap of any nature is taken

by the shareholders of the Borfowar fo alter or replace the existing

constitution conatituting the Borower In such @ manhef 4s might in the

opirion of the Lender prajudiclally affact the Interests of the Letidsit or

an order Is made requiring the Borrower to pay any debts of another body and
such order may, in the reasonable opinion of the Lender, have a materla|
adverse effect on the Borrowar; ar

the composltion of the sharsholding in the Borrower changes; or

the Borruiwer ceeisés to be dwned or contralled by the same parsons as at the
date of this agrasment unless such change in, or céssation of, ownership or
oonirol has previously been appraved In writiig by the Lehder: or

any of the events In this clause 1.1 oceurs In relation to a Guarantors; ar

a Guerarior falls to comply with any of its obligations under a Security
Dosumsnt;-or

a Guarantor gives notice stopping its obligations or dies, ceases fo be of full
legal capacity or commits an act of bankruptey; or

any other event or series of everits, whether related or hot, ocaurs, or any
circumstances arlse or exist, which In the reasonable oplileh of the Lénder

may have & faterial adverge effect on the Borrower's financial conitlon,
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huelness operation, the Borrower's abllity or willingness to comply with its
obiigations under the Security Documants, or tha value of the Business,

12 If an Event of Default ocours, whether or not within the controf of the Borrower, then
all amounts owsd to fhe Lender pursuant to this agresment shall bscome
immadiately payable to the Lender.

JDacComesp\gam2T403d\gam27d 34404 docx <:¢:> Pﬂg |
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SCHEDULE 4
Specified Payments

JADooComespl\gam274\034\gem27494-104,dopx
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Connacting New Zealand Lawyers

GENERAL SECURITY AGREEMENT

Refexse date: 28 Novembor 2018

REF: 6201~ © AUCKLAND DISTRICT LAW SOCIETY INC. 2018, All Rights Raxerved,
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This General Security Agreement {GSA):
A.  isdated €I AMMQ 2019

8. ismade between

ADVANCED BUILDING & CONSTRUCTION LIMITED ]
the debtor;

GAMOS SERVICES LIMITED the securlty holder and
secured party;

the covenantor;

whose further detalls are recorded in the Annexure; and

C.  records

the granting of a security Interest by the dehtor‘In favour of the secured party In respect of ali of the debitor's
right, title and interest i the following property (referred to as collateral);

Complete ong optlon bekow. I nont or piere thon ene ls selected o7 on optfon It Intomplete, then the deblor agrees thet Gptlon 2 opplles; =

~any-and-aliofthe-debtodspropertymirked-ot-deseribed-inthe-Sohedntes

i Lselecterton ale Schadidosss sobfeet b dbis Secuehipdnteest

Optlan 1 {inlthal )
here) '

ull the debtor’s present and after acquired property, being all the debtor's:
{a) personal property; and
(b) all other property

Optlon Z {inftlat 7
here} {f thix opllon Is selected then oll the debtor’s property Is subject to this securlty Interest. ‘

|oltthe-deblors-presentundofiorotquired-prapertyraseluding =

the debtor’s personal proparty noted In the Schedules {if any) as belne escigaed.

Option 3 {inltial
hare)

REF: 6301 ~ © ADLS 2018, All Rights Reservad 2 27434 &
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REF: 6301 ~ @ ADLS 2018, All Rights Reserved 3 C(gizmq.,

Is composed of
and incorporates this document {Including all Schedules and all Annexure(s)) and the memorandum (the general

terms), a copy of which Is registered pursuant to section 209 Land Transfer Act 2017 under number 2018/4344;
and

is in consideration of

the secured party providing, or agreelng to provide any and all of the secured moneys to the debtor or to others
at the request of the debtar so that;

{a) the debtor by signing this GSA:

(] grants the secured party a security interest in al collateral that Is personal property;
{1} mortgages to the secured party all the debtar's estate and Interest In the collateral, if any, that
may be other property;

{ith agrees that any coflateral or any proceeds of collateral that come Into existence after the date
of this G5A will come Into existence subject to the security Interest granted hereln without the
need for any further action by any party to this G5A;

{iv) acknowledges that the debtor has recelved valuable consideration from the secured parly,
agrees that it Is sufficlent and attachment Is Immediate and fs not postponed; and

{v) confirms thelr obligations to the secured party as set out in the general terms;

(b) the covenantor by slgning this GSA covenants with the sacared party as provided In the general terms;
and

secures
as secured monoys:

Complele one opilon below, {f nons or mote thon one is selected of on gption Is incnmplete, then the deblor qgrees that Oplion § applis,

ail securad moneys provided by the secured party to the debtor now and In the future and
Includes all obligatlons of the debtor to the secured party

I this optlon s selectad, then ol meneys owing by the debtor to-the secured party o3 defined in the peneral tenins ore

Opila
pilan 1 secyred,

{Inltts! here}

o WMMMMM%H]H:}M
following secured agreement(s) and includes all obligations of the dabtor to the soeurttl party
under these secured agreemant{s):

1)
2)
8)
if this o

Optlon 2

selected, then onfy the moneys owed or that ivlll b owed by the debtor to the secured party under the

W gerures,

{Initlal here)

together with all enforcemant costs of the secured party should enforcement of any of the provisions of this
instrument become necessary,

Words and expressions In this GSA that have been ser out In bold have a special meaning defined In this
Instrument.

40
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For the purposes of section 92 of the Property Law Act 2007 and clause 5(a) of the general terms, the maximum
priority sum tn respect of other property Is:

l $ 4,000,000 plus interest

GENERAL SECURITY AGREEMENT dated:

sighed so as to take effect as a deed

‘ ADVANCED BUILDING & " Slgned In my presence by the Debtor
% CONSTRUCTION LIMITED Signature of Withess
- A/UA.._)—»—}/\- A
S \‘\_/ - O o e
i Witness name
]
‘ Delete the aptions that do not apply Hayden James Dempsoy
* i not optfon ls deleled, the signotosy s signing fn theis peesonal Occupatlon 90“6“0!'
O e e Whallington
! Signature of Debtor / Director /<Fristee/ Address
[-Authorised Signatory-farasnay= o ) ]
;\D\; IINCED BUILDING & o Signed In my presence by the Debtor -
CONSTRUCTION LIMI Signature of Witness ’
w—dasomrDamierr Warat
Solicitor

Pelete the options that do not opply
{f nut oplion Is deleted, the slpnatory Is signing In thelr peesonol
eopoclly

Signature of Debtor / Director /¥rustess/
[Hruthorised-SlpnatoryAAtiomeyt

Delete the optons that do nvt apply
1f aot optlan ivdeleted, the sigaotory is signing In thel peisoac]
copadity

Authorised Signatory / Attorney*

Occupation  HW(. Ebsworth Lawyers

Addréﬁ\/@l 19, 480 Queen Sireel Brisbana QLD 46
GPO Box 2033, Brishar: OI.E') 4001 %

Signature of Witness

Whness narme

Occupation

Address

* IFthis agreement Is signad under:

(I} aPower of Attorney ~ please attach a Certificate of nan-ravocation [ADLS form code: 409BWER); or
{1} an Enduring Power of Attorney — please attach a Certificate of non-revocatlon and non-suspenslon of the

enduring pavier of attormey (ADLS form code: 4997WFP),

Also Insert the followlng wording for the Attorney’s Slgnature above:
Signed by [full nome of the danor] by his or her Attorney [attorney's signoture).

Warning: Itls recommended that legal advice be obtalned before completing ond signing this Agreement

REF: 6301 - © ADLS 2018, Alf Rights Reserved q gam27434a
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Schedulef-
MnlmwmmﬂhmMWWW@MmWr
qeriy huterstirto-tepretuded;-tmesrbenorked:

TIveTROTY; Tootsar

rhyinttirdtngorcnding-approptately ol

eppreptiotelyr
Googls ~ other

excluded collateral

Inventory

Consumer Gaods

i

Equlpment

‘ '"’ - | It bere
Goods—craps Inventory
excluded collataral ' Consumer GODdi—‘. l
Equipment ! |
: . fittal here)

Dacuments of Tile

i

axcluded collateral

{initlal hete}

Chatte} Paper

excluded coliatersl

{inlttat here)

Investment Securitlos

excluded collateral

s

Negotinbla Instruments

excluded collateral

!

Money

excluded collateral

{infinat here)

intanglbles

excluded collotaral

Belng all cohiteactusl rights, licenses or other intellectual property including sll chases in
action which are now or msy becoma swing to the debtor and any other Intangible
propertythat Is other than, chattel psper, negotlable Instrument, dotuments of title,

| {initial hare)

i

;

i {
| tnidthere)

l i

.!A((nlua(he!e)

63,

3 ADLS 2018, Al laghts Raserved
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Schedute =Goodstivestotk
“Completeonty trvsesecthons Hotwmrelevant{itanyl-TFincdeitormostimiicate theprposeforwhtthrgoutsare betmrusedvfrethor

Oescription of fivestotly,

I
i Brant andfor mark
S Brand Reglstration Dlstrict .. FrsmarkfEarark/Higemark Number
Lotation
axcludad collateral
t:5 0301 - - * ADLS 2015, All Rights Reserved G
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~Sthedute-€—Serist-Numbered-Soots
Completeonhytiesesectionsthotererelovont{ito

mmmmmmwmmlhmﬁmmmﬁm«mw

pproptivtely,

rarehtingostti-whether

{ Gouds ~motosvehida | Inventary |

Consumer Goods

!

|

{

l Equipment
!

oxcluded collateral

U NERE——

Chassis Number (if no VINJ: |

e

Year of manufacture

Make or manulacturer

Mode!

e |

Goods ~mator vehide | Inventory

ﬁegistratlon Number (I
any}:

Constimer Goods

ViN:

Equipmant

Chassis Number {If no VIN):

Yearof manufacture

Make or manufacturer

/ ——

excluded coflateral

Modet

/

/

Goods ~motorvehicle | Inventory

Reglsiraupn Numper {t
any}:

Consumer Goods

viIN: /

Equlpment

| Chassls Nyébar (if no VIN):
{

H

’ Year o%anufmure

Ma}!or manufacturer

excluded coflateral

yéde!

Goods ~ alrcraft Inventory

Manufacturer Serlal
Number

Reglstration Minrk:

Equipmgnt

Nationality Mark:

Year of manufacture

Manufacturer

excluded collateral

Alreraft Qoss

BT € ADLS 2018 Al Riztlac Roenrvad
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Annexure

1. DEBTOR:
Required detglls wherean Iodlviduel

FustName JJMiddie Nomefs) » Lastame

frme o = e« arvaen . - e bt e me e — s ..
lAddress _ e

City/Town B i

8inh Date

Required detalls whers an organisation;
’ Organisation Name

Advanced Bullding & Coogtruction Limited

7 Organisation Type _ jCompany e
| tcotporation pumber 6473113 e ':'
[Addres .. |Gl Thampson Blaclde Biddles . . o
Clty/Toun N Lovel 29, SAP Tower, 151 Qucen Street, Auckland
| Person aling on behslt of arganisation _[Wayne O'Brien . o
Adebtor'sopllonaldetalls - : ke P,
Telephone e S |
o A L weyneo@adbulldeonz
Deblorrcference _ . T
2. SECURED PARTY: e L
/ Name Gamos Services Limited e o .;
Address _ C/- Rolle Consultancy & Manngerment Limited, Level 1, 15 Courtenny Place :
Clty/Town Wellinglon 6011 e .
Telephone - |08 3829087, e h
.Fa" ] ) e [P . —~—— ..i
“Emall mike@gomosico.ne L ' T
_Pecson acting on behall of rgantsation |MlkeO*Sulivan - T
3, COVENANTOR; e,
Name . ——
Clty/Town — e ;
_Telaphone . . L T T
Fox R o
wall . . “

WARNING: The nsme of an individual debtor should include all variations and previous names used by that Individual and if
applicable each additional name should be added as an additional debtor. An Individual’s name should also be verilied by
referring to one of the following; blcth certificate, marrlage certificate, certificate of New Zealand citizenship, passport, driver’s
licence or other sirlfar official document. Where an organfsation i¢ Incorporated under an enactment, then the name of that
organisation must be the same as the statutory or reglstered name of the organisation. If thiz does not apply, then an
organlsation’s name should be the seme as It fs recorded in its constituting document or it should be the seme as the trading

name used by that organisation, .

© Auckland District Law Soclaty Inc, (ADLS) 2018,
IMPORTANT: Al capyrlght in snd essoclated with this form Is ovined by ADLS. The purchaser anly acquiras a fimited non-exclusive licance to use this form once
withln a single teansoction only. The standsrd ADLS contract terms apply which afso prohlblt any farm of veproduction, including copylng, dighlslag or recreating

the form by any means whalsoever,
WARNING: AOLS monftor the use of its forms and may toke enforcement action agalnst any persan acting in breach of these obligations These forns Lannot be

distributed or on sold ta nnother party by the purchaser unfess the wrltten agreement of ADLS has been obtalned,

| —

PEEn3i: ADLY 2618 AN Riphts Reyeoved 5 (_,ud A74 340
Wi
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% (V\mb/ 2019

ADVANGED BUILDING & CONSTRUCTION LIMITED

("Assignor")
and

GAMOS SERVICES LIMITED

("Assignes")

DEED OF ASSIGNMENT BY WAY OF SECURITY RELATING TO
CONSTRUCGTION CONTRACTS

Lawyers - Wellington
J\DocCorresplgam274\034\gam27434-001.docx

46




DEED OF ASSIGNMENT dated S MMG 2019

PARTIES

1.

ADVANCED BUILDING & CONSTRUCTION LIMITED at Auckland (*Assignor")

2. GAMOS SERVICES LIMITED at Wellington ("Assignee")

BACKGROUND

A The Assignor and the Assignee have entered into the Loan Agreement (as varied by
the Variation of Loan Agreement).

B. As part of the security required by the Assignee, to better secure the obligations of the
Assignor to the Assignee, and in consideration of the loan to be made pursuant ta the
Loan Agreement, the Assignor has agreed to grant an assignment by way of security
of the Assigned Property to the Assignes.

THIS DEED RECORDS

1. INTERPRETATION
Definitions

1.1 Inthis deed, unless the context otherwise requires:

"Assigned Property* means:

a. all of the Assignor's right, title and Interest, present or future, vested or
contingent, in, or under the HNZ Contracts;

b. all of the right, title and interest, present or future, vested or contingent, in
and to alt amounts due or to become due to the Assignor under the HNZ
Contracts; and

c. all other rights, powers and bensfits (express or implied) of the Assignor
arising under, or In respect of the HNZ Contracts, including all rights to any
cause or action or remedy which may have arisen or may in the future arise
howsver in connection with, or under the HNZ Contracts.

"Event of Default" has the meaning given to that term in the Loan Agreement.

"HNZ Contracts” means the construction confracts entered into by Housing New
Zealand Corporation (as principal) and the Assignor (as contractor) in relation to the
following:

a. a construction contract dated 20 December 2018 In relation to the properties
at 186 & 188 Wordsworth Road, 5 Poutini Place and 3 Funnell Place,
Manurewa, Auckland for a contract value of $6,399,251 plus GST;

JADocCorresplgam2741034igam27434-001.docx
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1.2

13

b. a construction contract dated 31 January 2019 in relation to the property at
554 & 556 Richardson Road, Mt Roskill, Auckland for a contract value of
$4,741,821.25 plus GST;

c. a construction contract dated 29 March 2018 for the properties at
4-16 Malone Road and 93-95A Mt Wellington Highway, Mt Wellington,
Auckland for a contract vaiue of $18,407,439.30 plus GST;

d. a construction contract dated on or about 1 May 2019 for the properties at 72,
74, 76-82 & B4-86 Geddis Avenue, Maraenui, Napier for a contract vaiue of
$2,385,653 plus GST, and

e. any other construction contracts entered Into by Housing New Zealand
Corporation and the Assignor while any of the Secured Money remains due
and payable by the Assignor to the Assignee.

"Loan Agreement" means the loan agreement which the Assignor has entered into
with the Assignee relating to the Secured Money dated 31 January 2019 and any
variations or additions to that agreement agreed to in writing between the parties,
including via the Variation of Loan Agreement.

"PPSA" means the Personal Property Securities Act 1998,

"Receiver" has the same meaning given to that term in the Recelverships Act 1993,
and includes a receiver, or recelver and manager, appointed by the Assighee under
this deed.

"Secured Money" means all amounts (of whatever nature) which the Assignor
(whether alone, or jointly or jointly and severally with any other person) is, or may at
any time become, actually or contingently liable to pay or deliver to the Assignee
(whether alone, or jointly or Jointly and severally with any other person), and a
reference to Secured Money Includes any part of it.

"“Security Document” has the meaning given to that term in the Loan Agreement
and for the avoidance of doubt, includes this deed.

"“Variatlon of Loan Agreement” means the deed of variation of loan agreement to
be entered into by the Assignor and the Assignee on or about the date of this deed.

PPSA References: The expressions "account receivable", "attach”, “security
interest" and "proceeds" have the respective meanings given to them under, or in
the context of, the PPSA. '

References: Except to the extent that the context otherwise requires, any reference
in this deed to:

“including” does not imply limitation.

& "person” includes an individual, firm, company, corporation, unincorporated body
of persons, organisation or trust, and any state, government or governmental
agency, in each case whether or not having a separate legal personality.

a "security" includes a morigage, pledge, lien, security interest (as construed and

J:\DocCorresplgam2741034igam27434-001.docx
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1.4

2.1

2.2

defined in the PPSA), hypothecation, guarantee or indemnity, any interest in land of
a security nature or any other security arrangement creating In effect security for the
payment of a monetary obligation or the ohservance of any other obligation.

“written” and “in writing" Includes all means of reproducing words in a tangible
and permanently visible form.

Miscellaneous

a. Headings In this deed are inserted for convenience only and do not affect
interpretation of this deed.

b. Unless the context otherwise requires:

i words denoting the singular number only Include the plural and vice
versa and words denoting any gender include all genders; and

ii. words denoting individuals Include companles and other corporations
and vice versa.,

c. References fo any legislation or to any provision of any legislation shall be
deemed to be references to that legislation or provision as amended,
re-enacted or substituted from time to time and, unless otherwise stated, to
New Zealand legislation, and, unless the context otherwise requires, shall
also include any statutory instruments issued under any such legislation or

provision.

d. References to any document (however described) shall include references to
such document as modified, novated, supplemented, varied or replaced from
time to time,

e. References to any party to this deed or any other document shall include its

successors and permitted assigns.

f, Anything which may be done at any time may also be done from time to time.

ASSIGNMENT 8Y WAY OF SECURITY
As security for:
a. the payment or delivery of all of the Secured Money,; and

b. the performance by the Assignor of all of the Assignor's other obligations to
the Assignee at any time under the Loan Agreement,

the Assignor unconditionally and irrevocably assigns the Assigned Property to the
Assignee and grants to the Assignee a security Interest in the Assigned Property.

The Assignor will remain liable to perform all of the obligations assumed by it in
relation to any Assigned Property and the Assignee will not be under any obligation
or liability of any kind under or in connection with the obligations of the Assignor or
the Assigned Property.

J\DocCorresplgam274\034\gam27434-001.docx
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3.1

4.1

UNDERTAKING TO PAY AND PERFORM

Unless otherwise provided in the Loan Agreement, the Assignor shall pay to the
Assignee, upon demand:

a. the Sectred Money;

b. interest on the Secured Money at the rate specified in the Loan Agreement,
calculated on a daily basis; and

c. (if the Assignor defaults in payment of any Secured Money) Interest on that
Secured Money from its due date until it is paid in full (both before and after
any judgment) at the default interest rate specified In the Loan Agreement,
calculated on a dally basis,

and, for the avoidance of doubt, all amounts payable to the Assignee under this deed
(Including, but not limited to, all costs and all amounts payable under any indemnity),
and all remuneration payable to any Recelver form part of the Secured Money, and
until payment shall carry Interest at the rate specified in the Loan Agreement
calculated on a dally basis (both before and after any judgment) from the date the
expenditure was incurred or, as the case may be, the Indemnity obligation arose.

COVENANTS AND REPRESENTATIONS
Covenants
The Assignor covenants that it will:

a, duly and punctually perform its obligations under the Contracts and use all
reasonable endeavours to procure the due and punctual performance by
Housing New Zealand Corporation of Its obligations under the HNZ
Contracts;

b. upon request of the Assignee, immediately give Housing New Zealand
Corporation notice of the assignment contained in this deed pursuant to
sections 50 to 52 (inclusive) of the Property Law Act 2007 In the form
approved by the Assignee;

G at all times take all action necessary to preserve or protect the interest of the
Assignor and the Assignee In the HNZ Contracts (including instituting and
maintalning proceedings);

d. at any time and from time to time upon the written request of the Assignee
promptly take such other action and duly execute such other documents In a
form and substance satisfactory to the Assignee as the Assignee may require
for the purpose of obtaining the full benefit of this assignment and of the
rights and powers hereby granted;

e. not, without the prior written consent in writing of the Assignee, create,
assume, allow or permit to exist any security interest or any other security or
arrangement having a like affect over the Assigned Property in favour of
anyone other than the Assignee;

S\DogCorresp\gam274\034\gam27434-001.docx
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4.2

4.3

4.4

5.1

f. not, dispose of, or permit the disposal of, or permit any other security interest
to attach to, any Assigned Property;

g. not, agree fo any modification or amendment to, termination, walver or
release of any obligations of any party under nor agree to the assighment or
novation of, the HNZ Contracts, withaut the prior written consent in writing of
the Assignes.

Representations and Warranties

The Assignor repeats the representations and warranties given by it under the Loan
Agreemesnt to the Assignhee.

In addition to the representations, warranties and covenants referred to in
clauses 4.1 and 4.2, the Assignor represents and warrants to the Assignee as
follows:

a. it is, and will at all times be, the sole and legal beneficial owner of tha
Assigned Property and it has and will at all imes have the ability and right to
assign the Asslgned Property, and shall from time to time and at all times
after the date of this deed, at the request of the Assignee, do and exscute all
such acts, deeds and things for the more effectually assigning and conveying
of the Assigned Property to the Assignee, as the Assignee may reasonably
require;

b. its obligations and those of all other parties to the HNZ Contracts are valid,
binding and enfarceabla and will remain so at all imes;

C. no security interests exist over or affect, nor is there any agreement to glve,
grant or permit to exist any security interests over or affecting, any of the
Assigned Property (other than pursuant to this deed);

d. Information given by it or on its behalf (including by its lawyer) to the

~ Assignee Is correct, and is not misleading, and no information has been

withheld which might have caused the Assignee to decide not to provide or
continue to provide a loan to the Asslignor;

e, everything required to be done in order to comply with all conditions,
requirements and underfakings in the HNZ Contracts and in the Loan
Agreement has been done and complied with.

The representations and warranties contained In clauses 4.1, 4.2 and 4.3 shall be
deemed to be repeated by the Assignor on the first day of each month during the
term of this deed by reference to the facts and circumstances then arlsing,

FURTHER ASSURANCES

The Assignor must, if and when requested by the Assignhee, at any time and at the
cost of the Assignor, duly execute all deeds, transfers and assurances and do all
things that the Assignee may require for perfecting the security interest created by
this deed.

J\DocCorresp\gam274\034\gam27434-001.docx
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6.1

7.1

7.2

EXERCISE OF RIGHTS, POWERS AND REMEDIES

At any time after the ocourrence of an Event of Default, and while that Event of
Default Is continuing, the Assignes may (without It being necessary to appoint a
Recelver under this deed or give any prior notice to the Assignor, and without
prejudice to any other rights, powers or remedies it may have under this deed or by
law), but shall not be obliged to:

a. without notice or further demand and at the Assignor's cost, immediately put
into force and exercise all the rights, powers and remedies possessed by it
according to law as the assignee of the Assigned Property and in any event
shall have the right:

i. to collect, recover, compromise and give good discharge for any and
all monies and claims for monies for the time being comprised in the
Assigned Property; and

ii. to exercise In relation to the Assigned Property all such rights as the
Assignor then might exercise in relation to the Assigned Property; and

fii. to direct and require Housing New Zealand Corporation to make
payment under the HNZ Contracts to the Assignor directly Instead of
the Assignes;

b. In its discretion declare the Secured Money to be immediately due and
payable, whereupon the Secured Money shall become Immediately due and
payable; and

c. (whether or not a Receiver has been appointed) exercise any of the powers

of a Recelver, under this deed or by law or which a person would have if
appointed as a Recsiver under this deed.

RECEIVER

The Assignee may (whether or not the Assighee has exercised any of its powers
under clause 8 or other power):

a, at any time after an Event of Default; or
b. if the Assignor requests,

appolnt any person or persons (whether an officer of the Assignee or not, or who
may then be, or may previously hava been, an Investigator) to be a Receiver of all or
any of the Assigned Property. The Assignee may remove any Receiver and may
appoint a new Receiver in place of any Recelver who has been removed, retired or
died, ot In addition to a Recelver already appointed.

In addition to, and without limlting or affecting, any other powers and authorities
conferred on a Receiver (whether under the Receiverships Act 1893 or at law or
otherwise), a Receiver has (subject only in the case of Interests in real property, to
the provisions of sections 118, 119, 120, 121, 123, 124 and 126 of the Property Law
Act 2007) the power to do all things in relation to the Assigned Property and the

J:\DocCorresp\gam274\034\gam27434-001.docx
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73

8.1

8.2

8.3

8.4

85

9.1

9.2

9.3

Assignor's business as If the Receiver had absolute ownership of the Assigned
Property and carried on the Assignor's business for the Recelver's own benefit.

All amounts recelved by the Assignee or any Recelver, whether in thé exercise of

that person's powers or otherwise, in respect of any Assigned Property shall be
applied in accordance with the provisions of the PPSA,

PROTEGTION OF THE ASSIGNEE, RECEIVER AND OTHER PERSONS

If the Assignee or a Recelver sells any Assigned Property (whether pursuant to this
deed or otherwise), the Assignee or the Receiver shall be accountable only for any
purchase money which that person actually receives.

Neither the Assignee or a Receiver shall be liable to account, or shall be liable for
any loss, as mortgagee in possession and may at any time give up possession of
any Assigned Property. Neither the Assignee nor a Receiver shall be liable for any
fosses which may ocour In, or as a result of, the exercise, purported exercise or
non-exercise of any of the rights, powers or remedies,

The Assignee and a Recsiver shall each be Indemnified out of revenue from, or
proceeds of sals of, the Assigned Properly against losses, expenses and liabilities
resulting from the exercise of any rights or powers (including, but not limited to,
losses, expenses and flabilitles resulting from a mistake or error of jJudgment).

No person dealing with the Assignee or any Receiver, or with any person acting on
behalf of any of them, shall;

a. enquire whether any power which the Assignee, the Recelver, or any person
acting on their behalf, as the case may be, Is purporting to exercise have
become exercisable (whether by the occurrence of a Event of Default, the
proper appointment of the Receiver, or otherwise), or atherwise as to any
matter in connection with the exercise of any such power; or

b. see to the application of any amount paid to the Assignee, the Recsiver, or
any person acting on their behalf, as the case may be,

The Assignee may fix the remuneration of a Receiver at any amount, or on a basis
agreed with the Recelver or falling agreement, as determined by the Assignee.

ASSIGNEE'S RIGHTS RESERVED

The rights and remedies provided in this deed are cumulative. They do not exclude
any rights or remedies provided by law.

If the Asslgnee delays or does not exercise any right or remedy under this
assighment, it is not a walver of that right or remedy. The single or partlal exercise
of any right or remedy under this assignment does not preclude the exercise of any
other right or remedy or Its further exercise. Any walver or consent given by the
Assignee must be in writing and will be effective only in the specific instance and for
the spedcific purpose for which it is given.

Neither this deed or any other security shall be affected by any act, omission, matter
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10.

10.1

1.
11.1

12.

12.1

13.

13.1

or thing which but for this provision might operate to release or discharge the
security, or to release or otherwise exonerate the Assignor from any of its obligations
in whole or In part, without limitation.

SECURITY
This deed and the assignment under this deed:

a. ls a continuing security, notwithstanding any intermediate payments,
settlement of accounts, or other matter or thing whatever, for the due
payment of all moneys owed to the Assignee under the Loan Agreemsnt and
performance of and compliance with all of the obligations of the Assignor
under the Loan Agresment; and

b. shall remaln in full force and effect until re-assignment by the Assignee to the
Assignor of the Assigned Property in accordance with clause 17 of this deed,
or the delivery of a signed release of this deed from the Assignee to the
Assignor.

COLLATERAL SECURITY

This deed is, and shall be deemed for all purposes to be, collateral to the Security
Documents and each other security at any time held by the Assignee (whenever
such other securlty Is executed or given) in respect of any part of the Secured
Moneys and nothing in this deed shall prejudice any other security at any time held
by the Assignee. :

This deed, the Security Documents and each other security shall be read and
construed together so that a default undet one of them shall be deemed to be a
default under each of them, but so nevertheless that the Assignee may exerclse any
of its rights, powers and remedies under any one or more of them separately or
concurrently.

PRIORITY AMOUNT

For the purposes of section 82 of the Property Law Act 2007 only, the maximum
amount up to which the Secured-Moneys shall rank in priority to any subsequent
charge is, subject only to the overriding provisions of any deed of priority hereafter
executed by the Assignee in respect of a particular subsequent chargeholder,
$4,000,000 plus Interest and costs,

WARRANTY

The Assignor warrants to the Assignee that the HNZ Contracts are each
unconditional and enforceable agalnst Housing New Zealand Corporation in all
respects, and that as at the date of this deed none of the HNZ Contracts have in any
way beeh amended or altersed and that there are no arrangements which have been
agreed upon with Housing New Zealand Corporation under any of the HNZ
Contracts which have not been documented.
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14, POWER OF ATTORNEY

14.1 At any time after the occurrence of an Event of Default and while that Event of
Default is continuing, the Assignor irrevocably and unconditionally appoints the
Assignee, and any officer or manager of the Assignee, and the Assignee's
assignees or fransferees, and every Recelver, individually to be the Assignor's
attorney ("Attorney") with full power, to:

a (at the Assignor's expense) do anything which the Assignor agrees to do
under this deed and anything which, in the Attorney's opinion is desirable to
protect the Assignee's interests under this deed (even If the Attorney has a
conflict of duty in doing so, or has a direct or personal interest in the means
or result of the exercise of any of the Altorney's powers);

b. delegate the Attorney's powers to any person for a period and to revoke a
delegation;

G. receive from Housing New Zealand Corporation any payment undre the HNZ
Contracts,

and the Assignor ratifles and confirms and agrees to ratify and confirm, anything
done by the Attorney or any delegate in accordance with this clause.

14,2  The production of this deed by the Assignes Is sufficlent authority to Housing New
Zealand Corporation to recognise the Assignee as entitled to exercise all of the
powers referred fo In clause 14.1.

16.  INDEMNITY
16.1  The Assignor shall indemnify the Assignee and any Recelver:

a. against any claim or demand which may be made against the Assignes or a
Receiver in respect of the Assigned Property by any person, and any liabilty,
loss, cost or expense sustained or incurred by the Assignee or a Receiver, in
respect of anything done or omitted or purported to be done or omiited, by
the Assignee or a Recelver in the exercise of its powers and discretions
under this deed, or in respect of any defect In the Assignor's fitle to the
Assigned Property or any part thereof: and

b. for all costs and other liabilitles incurred or sustained by the Assignee or a
Recelver In relation to this deed and in exercising any right or recovering any
Secured Money.
16.  COSTS AND EXPENSES
16.1  The Assignor shall pay to the Assignee, on demand, an amount equal to all costs,
losses and other liabllities (including legal expenses on a full indemnity basis)

incurred or sustained by the Assignee in connection with:

a. the negotiation, preparation, signing, delivery, administration and release of
this deed; and
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17.
17.1

17.2

18.

18.1

10

h. the exercise, enforcement or preservation, or attempted exercise,
enforcement or preservation, of any right under this deed, or a Security
Dacument, or in suing for or recovering any Secured Money; and

C. the granting of any walver or consent under, or the giving of any variation or
release of, this deed or any Security Docurment,

and without limiting any of the above, the Aésignee may charge the Assignor fees
and/or costs for compliance with a demand given by the Assignor or any other party
under section 162 of the PPSA.

The Assignor shall pay all stamp, documentary, transaction, registration and similar
taxes (including fines, interest and penaitles) If any, which may be payable or
determined to be payable In connection with the signing, delivery, registration,
performance, exerclse of any right under, or enforcement ar variation of this deed or
any Security Document, and shall indemnify the Assignee against all liabilities with
respect to, or resulting from, any delay or omission to pay any such duties or taxes.

RE-ASSIGNMENT
If the Assignee Is satisfied that:
a. it has received all of the Secured Money; and

b. no payment recelved, or to be received by the Assignee may be avoided, or
required to be repaid by the Assignee under any law relating to insolvency,

the Assignee will, at the request in writing and at the cost of the Assignor, re-assign
the Assigned Property or the remaining proceeds thereof to the Assignor on a
without recourse or warranty basis. Any agreements in connection with such
re-assignment shall be in such form as the Assignee may require.

If any payment received or recovered by the Assignee, a Receiver, or any other
person on behalf of the Asslignee is, or may be, avoided by law:

a. such payment shall be deemed not to have affected or discharged the fiability
of the Assignor under this deed or any other security given by the Assignor in
favour of the Assighee and the Assignee and the Assignor shall, to the
maximum extent permitted by law, be restored to the position in which each
would have been If such payment had not been received or recoversd; and

b. the Assignee shall be entitled to exercise all its rights which it would have
been entifled to exercise If such payment had not been recelved or
recovered,

notwithstanding that the Assignee may have signed a release pursuant to
clause 17.1 of this deed.

PPSARIGHTS

The Assignor waives the right to receive a copy of the verification statement
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18.2

18.

19.1

20,

20.1

20.2

21,
211

22,

22.1

1"

confirming registration of a financing statement or financing change statement
relating to the security interest under this deed.

The Assignor;

a. agrees fthat if at any relevant time, the Assignee does not at that time have
priority over all other secured parties in respect of any Assighed Property,
then the Assignor and the Asslgnee will, for the purposes of section 109(1) of
the PPSA, be deemed, In accordance with the entitiement to do so under
section 107(1) of the PPSA, to have contracted out of that section but
specifically on the basis that, as between them and for purposes of this deed
and the operation and application of the PPSA, that section 109(1) (but
amended only by the deletion of the words "with priority over afl other secured
parties") is reinstated and re-contracted back into;

b. agrees that nothing in sections 114(1)(a), 133 and 134 of the PPSA shall
apply to this deed, or the security under this deed; and

c. waives the Assignor's rights to do any of the following;

i, objsct fo the Assignee's proposal fo retain any Assigned Property
under section 121 of the PPSA; and

fi. redeem any Assigned Property under section 132 of the PPSA.

TIME OF THE ESSENCE
Time shall be of the essence of this deed in respect of all obligations of the Assignor,
No delay In acting, or, failure to act, by the Assignee is a waiver of the any of the

Assignee's rights, and the Assignee shall not be liable to any person for any such
delay or fallure.

ASSIGNMENT

The Assignor may not assign all or any part of Its rights or obligations under this
deed, the HNZ Contracts or the Assighed Property.

The Assignee may assign or transfer all or any of Its rights under this deed, the Loan
Agreement, any Security Document or the Assigned Property (as the case may be
from time to time) as It sees fit.

AMENDMENTS

No amendments to this deed shall be effective unless In writing signed by all of the
parties hereto.

CONSENTS

The Assignee or a Receiver may give or withhold any approval or consent in that
person's absolute discretion, and either conditionally or unconditionally.
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23,  Norices

23.1
a. Any notice or other communication ("notices") given under this agreement
must be in writing.
b. Notices may be served personally or sent to any of the relevant party's
communication points listed below,
c. Each party will notify the other in writing of any changes.
The Assignor: Advanced Bullding & Construction Limited
The Assignor's
Address: C/- Morrison Kent
Level 19
Morrison Kenf House
105 The Terrace
WELLINGTON
Attention; Jamie Nunns
E-mail: jamie.nunns@morrisonkent.com
The Assignee: GAMOS Services Limited

The Assignee's

Address: Cl- Rolle Consultancy & Management Limited
Level 1
15 Courtenay Place
WELLINGTON
Attention: Gay O'Sullivan
E-mail gay@rolleproperty.co.nz
PO Box: 19-215
WELLINGTON 6149

23.2 Notices are deemed served at the following times:

a. when given personally, upon delivery;

b. when sent by post or document exchange within New Zealand, three
business days after posting;

C. when sent airmall outside of New Zealand, five business days after posting;

d. when sent by facsimile or email upon receipt of the correct answerback or

receipt code.
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24,
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25.
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28,

26.1

27.

27.1

28,

28.1

29.

28.1
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Any notice which has been served on a Saturday, Sunday or public holiday Is
deemed to be served on the first business day after that day.

A notice may be given by an authorlsed officer, employee or agent.

Notice may be given personally to a director, employee or agent of the party at that
party's address or to a person who appsars to be in charge at the time of delivery or
according to section 387 to section 380 of the Gompanies Act 1993.

Time ls of the essence in respact of the Asslgnor's obligations under this deed,

OBLIGATIONS INDEPENDENT

Each of the obligations of the Assignor.under this deed shall constitute a continuing
obligation, separate and independent from the Assignor's other obligations under this
deed and shall survive payment of the Secured Money and the release of this deed.
It shall not be necessary for the Assignee to incur any expense or make any
payment before enforcing any of the Assignee's rights in respact of any obligation of
the Assignor under this deed.

NO MERGER OR MARSHALLING

The Assignee's right to payment of any Secured Money (including under any
negotiable instrument or other agreement) shall not merge in the Assignor's
obligation to pay that Secured Money under this deed. The Assighee has no duty to
marshall in favour of the Assignor or any other person.

PARTIAL INVALIDITY

An invalid provision of this deed shall not affect the enforceability of the remaining
provisions of this deed.

CERTIFICATES

A certificate from the Assignee as to any amount or fact which might reasonably be
expected to be within the Assignee’s knowledge shall be prima facie evidence of that
amount or fact.

CONTINUING SECURITY

This deed is a continuing security and shall operate Irrespective of any intervening
payment, seiflement of account or any other matter or thing whatsoever, until a
release has been signed by the Assignee and delivered to the Assignor.

CONFLICT

In the event of a conflict between a provision of this deed and a provision of any
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other Security Document, the Assignee may, In its absolute discretion determine
which shall prevall.

30.  GOVERNING LAwW

30.1 New Zealand faw governs this deed, and the partles submit o the non-exclusive
jurisdiction of the Courts of New Zealand.

31.  COUNTERPART EXECUTION

31,1 This deed may be executed in any number of counterparts (including facsimile

copies) all of which, when taken together, will constitute one and the same
instrument. Any party may enter into this deed by executing any counterpart,

SIGNED AS A DEED

SIGNED by )

ADVANGED BUILDING & CONSTRUCTION LIMITED )

by two of lts directors: )

NS Pkvick Ot
O ey Ydviche O'C€vien

Director's Signature Director's’ Full Name (please print)
Director's Signature Director's Full Name (please print)
SIGNED by )

GAMOS SERVICES LIMITED )

by two of its directors: )

Director's Signature Director's Full Name (please print)
Director's Signature Director's Full Name (please print)
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other Security Document, the Assignee may, In iis absolute discretion determine
which shall prevall.

a0, GOVERNING LAW

30.1 New Zealand law governs this deed, and the parties submit to the non-exclusive
jurisdiction of the Courts of New Zealand.

34, COUNTERPART EXECUTION

31.1 This deed may be executed In any number of counterparts (including facsimile
coples) all of which, when taken together, will constitute one and the same
instrument. Any parly may enter into thls deed by executing any counterpart.

SIGNED AS A DEED
SIGNED by
ADVANGED BUILDING & CONSTRUCTION LIMITED )

by two of Its directors: i )

B/, Ak trte Dy ettt .

‘“.::.: _\ ./r/ﬁ-:? Pe ol S
Difector's Sighature ‘Diractor's Full Namé (pléase print)
Director's Signature Director's Full Name (please print)
SIGNED by )
GAMOS SERVICES LIMITED )

)

by two of Its directors:

Directors Signature B Director's Full Name (please p'rint)
Directors Signature ‘ Directors Full Name A(.;‘)!eé‘s.é‘print)
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U (V\%A/ 2019

GAMOS SERVICES LIMITED

{"Lender")
and

ADVANCED BUILDING & CONSTRUCTION LIMITED

("Borrower")
and
WAYNE PATRICK O'BRIEN

DARRYN WILLIAM HARMER

("Guarantors")

DEED OF VARIATION OF SHORT TERM LOAN AGREEMENT
- ADVANCED BUILDING & CONSTRUCGTION LIMITED -

R e o I,

v U b,
e ACT
R AT

.y i Enﬁu.‘.v;".-
Lawyers ~ Wellington
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DEED OF VARIATION OF SHORT TERM LOAN AGREEMENT dated g M 2019

PARTIES

1. GAMOS SERVICES LIMITED at Wellington ("Lender)

2. ADVANGED BUILDING & CONSTRUGTION LIMITED at Auckland (“Borrower*)

3, WAYNE PATRICK OBRIEN of Brisbans, Company Director  and
DARRYN WILLIAM HARMER of Brishane, Company Director ("Guarantors")

BACKGROUND

A. By a short term loan agreement dated 31 January 2019 (“the Loan Agresment") the
Lender made a loan facllity avallable ta the Borrower of up to NZD$1,260,000, which
was drawn down in two franches (a first tranche NZD$900,000 was advanced an
1 February 2019 and the balance of NZD$350,000 was advanced on 1 March 201 9),

B. The Borrower has requested that the Lender Increase the limit on the Loan Facllity to
NZD§1,860,000, with the additional funds of NZD$600,000 to be advanced to the
Borrower on or about 3 May 2018,

C. The Lender has agreed lo increase the limit on the Loan Fadility on the terms set out in
this deed.

D. The Guarantors enter into this deed to record thefr consent to the varled terms and
conditions of the Loan Agreement and to confirm that their guarantee extends to the
vatled loan,

THIS DEED RECORDS

Vatiation

1, The terms of the Loan Agreement are varled with effect from 3 May 2019 as follows:

a. the definition of “Loan Facility" contalned in clause 1.1 of the Loan Agreament
Is deleted and replaced with the following definition:

"'Loan Facility" means the loan facllity of up to NZD$1,850,000 or,
as the context may require, the principal amount of the Loan Facifity
for the time being outstanding together with all Interest, fess, costs,
charges and expenses of any description or nature payable to the
Lender, or paid or Incurred by the Lender, In connsction with the Loan
Facliity or as contemplated by thls agreement.”

b. the definition of "Security Documents" contained In clause 1.1 of the Loan
Agresment is deleted and replaced with the following definition:

"'Security Documents” means the following documents entered into
in favour of the Lender:

(a)  the Loan Agresment dated 31 January 2019;
(b)  the second ranking general security Interest from the Borrower
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with a view to minimising the nolse disruption of the Borrower's
aperation on the neighbouring tenant.".

Guarantee

2. The Guarantors consent to the variations set out In this deed and confirm that their
guarantee extends {o the terms of the Loan Agreement as varled hereln,

Other terms confirmed

3. In all other respects the terms and conditions of the Loan are confirmed.

Counterpart Execution

4, This deed may be executed In any number of counterparts (including facsimlile

copies) all of which, when taken together, will constitute one and the same
instrument. Any party may enter into this deed by exacuting any counterpart.

EXECUTION

SIGNED by
GAMOS SERVICES LIMITED
by two of Its directors:

// — Aeneas Edward 0'Sullivan

s
or's Stypmtore Director's Full Name (please print)
//:/% RO/ Coovie Nhtsaaer @Sg_m/w

ters Signature Director's Full Name (please print

e et S

SIGNED by )
ADVANCED BUILDING & CONSTRUCTION LIMITED )
itsdiregtors: )
b
N Wewne abwes 0 €aen
Director's Slgnature Director's'Full Name (please print)
Director's Signature Director's Full Name (please print)
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with & view to minimising the noise disruption of the Borrower's
operation on the neighbouring tenant.”,

Guarantee

2. The Guarantors consent to the variations set out in this deed and confirm that their
guarantee extends to the terms of the Loan Agreament as varled hereln.

Other terms confirmed

3. In all other respacts the terms and condltians of the Loan are confirmad.

Counterpart Execution

4;  This deed may be execuled v any number of counterparls (including facsimile

coples) all of which, when taken together, wiii constifute one and the same
instrument. Any parly may snter into this deed by executing any counterpart,

EXECUTION

SIGNED by ):
GAMOS SERVICES LIMITED )

by two of its dirsctors: ‘ )

/'S}M(s éfgnature v \_D/Irdctor‘é Full Name (pleasa prinf)

s Directof's—élér;él'ﬁré = " Ditector’s Ful Namg(ple'ase print)

SIGNED by )
ADVANCED BUILDING & GONSTRUCTION LIMITED g

by two of Its dl!iﬂid/f,s.
© 7 Direstor's Full Name (please print)

Dlrectors Signature Director's Full Name (please print)
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SIGNED by
WAYNE PATRICK O

) ﬂ
P ) S
as Guarantor In the pfeSerfoe of: X m

Witness:

Address: ~-damle-NlcholaS'Cammﬁos Nunns

Sollcitor of the High Court of Naw Zealand

Oceupation: L. WELLINGTON "

SIGNED by )]
DARRYN WILLIAM HARMER )
as Guarantor in the presence of: )

Witness:
Address:

Occupation:

J:\DocCorresp\gam274\034\gam27434-p02.docx

66




SIGNED by )
WAYNE PATRICK O'BRIEN )
as Guarantor In the presencs of; )

Witness; e s st e -
Address; N

Ocoupatllon!  cvnivieticonmaiton. AR

SIGNED by
DARRYN WILLIAM HARMER
as Guarantor In the presence of:

Witness: ol Leants, ,%‘W
Address: iQLaﬁrx:ﬂ Caxx‘f ,.J“wran\aa Doescrs,
OCCUPB"OH: «-Mﬂ’lﬂg\-ﬁmn veriaeb e T

J:iDacCanasplgam2?4(034ham27434—p02.dom

67




=O l\&st}wﬁb\( 2019

GAMOS SERVICES LIMITED
("Lender")

and

ADVANCED BUILDING & CONSTRUCTION LIMITED

{"Borrower")
and
WAYNE PATRICK Q'BRIEN

DARRYN WILLIAM HARMER

("Guarantors")

SHORT TERM LOAN AGREEMENT

H—ARCT
3 Ny X
SLEBRLT
Lawyers ~ Wellington
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SHORT TERM LOAN AGREEMENT dated 2019

PARTIES

1. GAMOS SERVICES LIMITED at Wellington (“Lender”)

2, ADVANCED BUILDING & CONSTRUCTION LIMITED at Auckland ("Borrower")

3. WAYNE PATRICK O'BRIEN of Brishane, Company Director and
DARRYN WILLIAM HARMER of Brisbane, Company Director ("Guarantors”)

BACKGROUND

A At the request of the Borrower and the Guarantors, the Lender has agreed fo make
avallable to the Borrawer the Loan Facillty.

B. The Loan Facility is to be used by the Borrower to meet its short-term operating capital
raquirements In relation to the Business, and s in addition to the funds made available
under the Existing Loan Facility.

C.  Theterms and conditions of the Loan Facility are contained in this agresment,

AGREEMENT

1. INTERPRETATION

1.1 Definitions: In this agreement, unless the context otherwise requires:

“Borrower' means Advanced Bullding 8 Construction Limited and Includes all
persons executing this agreement (whether described as Borrower or Guarantors) and
the covenants contained and implled In this agreement shall bind all such persons
Jointly and severally as principal debtors and the representations warranties and
undertakings shall be deemed ta be provided by all such persons jointly and severally,

"Business" means the business of constructing pre-fabricated buildings and other
housing components operated by the Borrower.

"Business Day" means a day (other than a Saturday or Sunday} on which reglstered
banks are open for general banking business in Wellington.

"Default Interest Rate" means 16% per annum.

“Drawdown Date" means the date on which the drawdown of the Loan Facllity is
made, anticipated to be 22 November 2019.

"Event of Default” means any of the events described in Schedule 3 of the Existing
Loan Facility,

“Existing Loan Facility" means the loan facility between the Lender and the Borrower
dated 31 January 2019, as varled by a deed of variation dated 3 May 2019.

“Expiry Date" means 20 December 2019,
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2

“Guarantors" mean Wayne Patrick O'Brien and Darryn William Harmer, or as the
context requires either or both of them.

“Interest Payment Date" means the Expiry Date.
"Interest Rate" means 12% per annum.
“Lender" means GAMOS Services Limited.

“"Loan Facility" means the loan facility of up to $550,000 or, as the context may
require, the principal amount of the Loan Facliity for the time being outstanding
together with all Interest, fees (including the Loan Fee), costs, charges and expenses
of any description or nature payable to the Lender, or paid or incurred by the Lender,
in connection with the Loan Facility or as contemplated by this agreement.

"Loan Fee" means $6,500, an amaount equivalent to 1% of the total of the Loan
Facility.

"Related Entity" means a company that Is related to the Borrower or a Guarantor
within the meaning of sectlon 2(3) of the Companles Act 1993 but on the basis that
subsidiary has the meaning given to it in the Financial Reporting Act 1993 and the term
“company" includes not only a body corporate but any entity.

“Security Documents" means the following dacuments entered into in favour of the
Lender:

a thls agreement;
b, the documents recording the Existing Loan Faciilty;

c. the general security Interest from the Borrower over all of its present and after
acquired property, dated 31 January 2019;

d. the deed of assignment by way of security relating to construction contracts
from the Borrower dated 3 May 2019;

e the deeds of guarantee and indemnity from the Guarantors dated 31 January
2019;

f. any other securlty granted by the Borrower or any other person {whenever stich
security is granted) in favour of the Lender Issued In substitution or addition to
the documents listed above and agreed to in writing by the Lender as falling
within this definition.

Miscellancous:
In this agreement unless a contrary intentlon appears:

a, a reference to a person includes any other entlty or assocation recognised by
law and the reverse;

b, any reference to any of the parties includes that pary's axacutors,
administrators or permitted assigns, or If a company, Its successors or
permitted assigns or both;

C. any reference to the singular where appropriate includes the plural and vice
versa,
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22

23

d. references to any legislation shall be desmed to be references to that
legislation as amended, re-ehacted or substituted from time to time;

e any reference to law includes any common or customary law and any
constitution, dscree, judgment, legislation, order, ordinance, regulation, by-iaw,
statute, treaty or other legislative measure, in each case of New Zealand:

f a reference to month shall be a reference to a calendar month;
g any reference to $ means an amount in New Zealand dollars.

Any ferm glven a meaning In clause 1.1 has that meaning unless inconsistent with the
context,

In this agreement headings are inserted for convenience only and do not otherwise
affect its interpretation.

LoaN FACILITY

The Lender agrees to make the Loan Facllity available to the Botrower upon the terms
and subject to the conditions contained in this agresment.

The Loan Facility will be made avallable to the Borrower on satisfaction of the
conditions precedsnt In accordance with clause 3.

The Barrower shall use the Loan Facllity to meet its short-term operating capital
requirements In relation to the Business.

CONDITIONS PRECEDENT
The drawdown of the Loan Facllity is condltional upon:

a. the retun of this agreement, duly executed by the Bomower and the
Guarantors;

b. payment of the Lender's solicltor's costs and disbursements of this transaction;

¢ evidence, satisfactory to the Lender in its sole discretion, that no Event of
Default has occurred; and

d. evidence, satisfactory to the lLender in its sole discretion, that the
representations and warranties made by the Borrower in this agreement are
frue and accurate as at the drawdown date by reference to the facts and
circumstances existing on that date, and that no event has occurred or no
information has become known to the Lender which, in its opinion, might
materlally affect the Borrower's ability to service the Loan Facllity, the
Borrower's credit worthiness or the basis on which the Lender has agreed to

enter into the Loan Facility.

DRAWDOWN

When the conditions in clause 3 have been satisfied In accordance with that clause,
and not later than one Business Day prior to the dafe on which the Borrower requires
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a drawdown under the Loan Facility, the Borrower shall deliver to the Lender a duly
completed drawdown notice signed by an authorised signatory setting out:

a. the date on which the drawdown is required to be made;
b. the amount of that drawdown; and

C. the account to which the Borrower requires the proceeds of the Loan Facility to
be credited to.

A drawdown notice shall be unconditional and irrevocable,

REPAYMENT

The Borrower may repay all of the Loan Facllity without penalty at any time prior fo the
Explry Date,

The Borrower shall not be entitled to redraw any repaid amounts.

The Borrower shall repay the Loan Facility, the Loan Fee all outstanding interest and
any other amounts owed under this agreement, on the Expiry Date.

All payments by the Borrower are to be made via the solicitars for the Lender.

INTEREST

Interest shall be calculated dally from and including the inltial Drawdown Date on the
basis of a 365 day year,

The Borrower shall pay interest on the outstanding amount of the Loan Facliity at the
Interest Rate applied on a simple Interest basis, on the Interest Payment Date, to an
account advised by the Lender from time to time.

DEFAULT INTEREST

If the Borrower does not make payment of any amount payable under this agreement
within two Business Days of when it Is due then the Interest Rate shall increase tothe
Default Interest Rate from the due date of any amount payable, and not pald, to and
inclusive of the date on which payment of the overdue sum is made In full (both before

and after any Judgment).

If an Event of Default occurs, then, without affecting the rights and remedies of the
Lender contained In this agreement, the Interest Rate shall increase to the Default
Interest Rate from the date that the Event of Default oceurs, to and inclusive of the

earlier of:

a. the date on which the Event of Default is remedied; or

b. the date on which the Loan Faclilty, all outstanding Interest and any other
amounts owed under this agreement are repald in full,

as the case may be.
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Default interest at the Default Interest Rate shall be calculated dally on the Loan
Facility on the basis of a 365 day year during the continuance of the Event of Default.

PAYMENTS

All payments by the Borrower to the Lender under this agresment shall be made in the
manner advised from time {o time by the Lender no later than 3pm on the due dats, to
the account spacified by the Lender from time to time, free and clear of any restriction
and, except to the extent required by law, or as expressly provided otherwise in this
agreement, without deduction or withholding on account of tax or in any other amount
or whether by any way of set-off, counterclaim or otherwise.

If any payment by the Borrower falls due on a day which is not a Business Day |t shall
be made on the following Business Day.

The obligation of the Borrower to pay any money under this agreement shall only be
discharged when the Lender is reasonably satisfied that the Borrower or any other
person making any payment of such paymsnt was solvent at the time of making that
payment or, if the Lender is not reasonably satisfled of that, after the elapse of the
period during which any such payment may become or be deemed to be avolded or

voidable.

If any amounts are contingently owing fo the Lender then the Bomower shall
immediately pay those amounts to the Lender upon the happening of that contingency
without the need for any further demand to be glven,

Each payment to be mads under this ¢lause 8 shall be made In same day funds.

REPRESENTATIONS AND WARRANTIES

The Borrowsr and the Guarantors represent and warrant to the Lender the
representations and warrantles set out In the Existing Loan Facility.

UNDERTAKINGS

The Borrower and the Guarantors undertake to the Lender the undertakings set out in
Existing Loan Faclity,

EVENTS OF DEFAULY

If an Event of Default occurs, whether or not within the control of the Borrower, then
the Lender may call up and require immediate payment of all amounts for the time
being owing under this agreement, notwithstanding that the time or times otherwise
appointed for payment may not have arrived. The Lender shall also be free to:

a. exercise alf or any of its rights and powers under the Security Documents; and

b. increase the Interest Rate to the Default Interest Rate.
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14.
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INDEMNITY

The Borrower irrevacably indemniffes the Lender upon demand from and against any
cost, loss, expense or llability incurred or sustained by the Lender as a result of:

a. any part of the Loan Facliity not being drawn on the intended date, Including by
reason of non-fulfiiment of any of the conditions precedent in clause 3;

b. any amount payable to the Lender under any Security Document not baing paid
when due;

c.  the ocourrence or continuation of any other Event of Default;

d. any prepayment of the Loan Facility other than in accordance with the terms of
this agreament;

8. any non-compliance by the Borrower with any leglsiation applying to it or the
Business or its assels;

f. the raceipt or recovery by the Lender of al or any part of any amount payable
under this agreement (by prepayment or accaleration or otherwise) otherwise
than on the due date refating to such amount,

Including but not fimited to any costs, losses (including loss of margin), expanses or
ligbilities on account of funds borrowed, contracted for or utillsed to fund any amount

payable under this agreement.

The indemnity In clause 12.1 above includes any cost, loss (Including loss of margin
or break costs), expsnse or liabliity on account of funds borrowed to fund the Loan

Facllity.

SET-OFF

The Borrower autharises the Lender (after the ocourrence of an Event of Default and
while that Event of Default subsists), without prior notice or demand, to apply any credit
balance of the Borrower held by the Lender in or towards satisfaction of any
indebtedness (including amounts for which the Borrower Indemnifies the Lender) due
to the Lender by the Borrower under any Security Document that Is outstanding.

The right to set-off is a contractual right and creates no mortgage or charge, and is In
addition to any other rights which the Lender may have.

POWER OF ATTORNEY

At any time after the occurrence of an Event of Default and while that Event of Defauit
subsists, the Borrower hereby Irrevocably and uncondltionally appoints the Lender,
and any officer or manager of the Lender, and the Lender's assignees or transferess,
severally fo be the Borrower's attorney to do anything In relation to this agreement or
the Securlty Documents (as the case may be) which the Borrower covenanted to do,
and falled to do, in relation to this agreement or the Securlty Documents (as the case
may be) as the Lender thinks necessary, desirable or expedient.
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UNLAWFULNESS/INCREASED COSTS

Where the Lender determines In its discretion that the introduction of any law, or any
change In the {nterpretation or application of that law, or the compliance with any
request, whether or not having the force of law, or compliance by the Lender with any
provision of any agreement entered into by It in order to fund the Loan Facility, or any
other svent of any kind:

a. makes it unlawful, impossible or impracticable for the Lender to make available,
or maintain or fund or perform any of Its obligations under the Loan Facility, or
otherwise to glve effect to this agreement, then the Lender's obligations under
this agreement will terminate. The Lender shalf give notice to the Borrowar of
the termination and the Borrower shall repay the Loan Facility on the date which
the Lender stipulates, together with Interest and any other amounts

outstanding; or

b, increases the cost or expense to the Lender of making or maintaining the Loan
Facility or reduces the amount of any payment recelvable by the Lender in
connection with the Loan Facllity or obliges the Lender fo make any additlonal
payment caloulated by reference to the amount recelivable by the Lender under
the Loan Facllity, then the Borrower shall pay. to the Lender on demand such
amounts as the Lender may specify as being necessary to compensate the
Lender for such increased costs, expenses, reductions or payments.

APPLICATION OF MONEYS

Subject to any priority arangements contemplated by the Securlty Documents, any
sum paid or recelved by the Lender In respect of the Borrower's liabilities under this
agresment may be applied by the Lender to principal, interest or any other amount due
under this agreement In such proportions and order and generally In such manner as
it thinks fit.

NoTIcES

a. Any notlce or other communication ("notices") given under this agreement must
be in writing.

b. A notice may be served personally or sent to any of the relevant party's
communication points listed below.

c Each party will promptly notify the other in writing of any changes to that party's
communication points.

The Borrower: Advanced Building & Construction Limited
The Borrower’s :
Address: 5-7 Meachen Strest
Seaview
LOWER HUTT 5010
Attention: Wayne O'Brien
E-mall: wayneo@adbuild.co.nz
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17.6

The Lender; GAMOS Services Limited

The Lender's

Address: CI- Rolle Consultancy & Management Limitad
Level 1
15 Courtenay Place
WELLINGTON

Attention: Gay O'Sullivan

E-mall: gay@rolleproperty.co.ni

PO Box: 19215
WELLINGTON 6149

AND TO:

The Lender's Solicitor: Impact Legal

Address: Level 2
138 The Temace
WELLINGTON 6011
Attention: Jade Alslabie
E-mall: Jade@impactiegal.co.nz
PO Box: 10-660
WELLINGTON 6143

Notices are deerned served at the following times:

a, when glven personally, upon delivery;

b. when sent by post or document exchange within New Zealand, three Business

Days after posting;

C. when sent airmalil outside New Zealand, five Business Days after posting;

d. when sent by facsimile or emall upon recelpt of the correct answerback or

receipt code.

Any notice which has been served on a Saturday, Sunday or public holiday is desmed
to be served on the first Business Day after that day.

A nolice may be given by an authorised officer, employee or agent.

Notice may be given personally to a director,

employee or agent of the parly at that

party's address or to a person who appears to be in charge at the time of delivery or
according to section 387 to section 390 of the Companies Act 1993.

Time is of the essence.
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18.2

18.3
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MISCELLANEQUS

Assignment

a.

Costs

The Borrower is not entitled to assign or transfer any of its rights or obligations
under this agreement or any other Securlty Dooument;

The Lender may at any time assign alt or any of its rights and benefits, and
transfer all or any of its obligations under this agreement or the Security
Documents or any of them and this agreement will bind its assigns;

The Lender may disclose to a potential transferee or any other person with
whom It wishes to enter Into contractual relations in connection with any
Securlty Document such Information about the Borrower and its financial
condition as is made available to the Lender generally.

The Borrower will be responsible for and undertakes to pay to the Lender upon
demand an amount equal to all costs, losses, expanses and other liabilitles on
a {full indemnity basis, including the Lender's facllity fee, legal, (including, but
not imited to, legal fees on a solicitor and client basls, Incurred by the Lender),
valuation, Investigator's and consultant's fees and expenses, and any
management fees and expeanses Incurred or sustained by the Lender In
connection with the negetlation, preparation, execution, delivery and
adminlistration of any Security Document, any defect in the Lender's rights in
any assets in respect of which any of the Securly Documents has been
granted, the oocurrence or continuance of an Event of Default, and any
preservation or enforcement action, whether actual, contemplated or
alterpted, Inciuding in suing for or recovering any sum dua to the Lender, and
in connection with the granting of any waiver or consent as regards any
varlation of this egreement or the Security Documents which is required by the
Borrower.

All amounts mentioned in sub-clause a. above, if not paid for by the Borrower
after demand has bsen made pursuant to clause 18.2a. shall be added to the
Loan Facliity and will form part of the Loan Facility and bear interest from the
day on which they are expended.

The Borrower's obligation to pay any amount due under this subclause shall
apply irrespective of whether the Loan Facllity has heen drawn down or not.

Consents

Except where expressly stated, the Lender may give or withhold, or give conditionally,
any approvals or consents, may be satisfied or unsatisfied, may form opinions and
may exercise all or any of lts rights and powers under this agreement and the Security
Documents, at its absolute discretion.

Proper Law

This agreement Is governed by, and to be interpreted In accordance with, the laws of
New Zealand.
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Severance

Any illegality, unenforcability or invalidity in this agreement will not affect the rest of
this agresment which will remain in full force and effect.

Time of Essence

In this agreement, time is of the essence In respect of all of the obligations of the
Borrower.

Walver Or Releases

a. If the Lender delays or does not exerclse any right or remedy under this
agreement, it Is not a waiver of that right or remedy.

b. The single or partial exercise of any right or remedy under this agreament does
not preclude the exercise of any other right or remedy or its further exercise,

c. The rights and remedies provided in this agreement are cumulative, They do
not exclude any rights or remedies provided by law.

d. Any waiver or consent given by the Lender must be in writing and will be
effective only in the specific instance and for the specific purpose for which it Is
given,

Varlation

This agreement may be varled only by agreement In writing duly signed by the parties.

Further Assurances

Each party must execute and do all acts and things necessary or desirable to
implement and give full effect to the provislons and purpose of this agreemsnt and the
Security Documents,

Entire Agreement

This agreement, the Security Documents and such ancillary documentation as may
have been nofifled to the Borrower by the Lender, or its solicitors, constitute the entire
agreement between the parties in relation to the Loan Faoliity.

Non Merger

The terms of this agreement shall not merge on elther the execution of this agreement
or any drawdown of the Loan Facillty, but shall remaln fully enforceable
notwithstanding any rule of law to the contrary.

Certificates

a. The Lender shall maintaln, in accordance with its usual pragtice, accounts
evidencing the amounts from time to time lent by and/or owing to it under this
agreement.

b. In any legal action or proceedings arising out of or in connection with any

Security Document, the enitries made In the accounts maintained pursuant to
clause 18.12a, shall be prima facie evidence of the existence and amounts of
the abligations of the Borrower recorded therein.
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c. A certificate by the Lender as fo any amounts owing or payable under the Loan
Facllity of any fact which might reasonably be expected to be within the
Lender's knowladge relating thereto shall (in the absence of manifest error) be
conclusive evidence for all purposes, including legal proceedings.

Consumer Guarantees Act

The Borrower acknowledges that the Loan Facllity and the Security Documents are
entered Into for the purposes of a business and that to the extent permitted by the
Consumer Guarantees Act 1993, the obligations and liabilitles of the Lender under that

Act are éxcluded.

Privacy Act

The Borrower irevocably authorises the Lender to discuss the Borrower's financial
affalrs at any time with the Borrower's accountants, auditors, legal and financial
advisers, and requests those people to provide to the Lender any Information regarding
the Borrower upon request by the Lender.

Force Majeure

The Lender shall not be liable to the Borrower for any casts or expenses, or delay
atiributable in whole or In part to action by any government or governmental agency or
otherexternal agency or event, including force majeure, natural disaster or emergency,
industrial action, civil disorder, equipment failure, banking of computer system

disruptlon or Interruption of power supplies.
Survival of Provisions

The provisions of this agreement shall survive the repayment of the Loan Facility and
any part of it, and the termination of this agreement.

Restoration

If all or any part of any payment recelved or recovered by the Lender Is subsequently
rescinded, avolded or is otherwise restored fo the Borrower, such payment shall be
deemed not to have affected or discharged the liability of the Borrower under this
agreement and the Lender shall, to the maximum extent parmitted by law, be restored
fo the position In which It would have been If such payment had not been rescinded,
avoided or recovered.

Counterpart Execution

This agreement may be executed in any number of counterparts (including facsimile
coples) all of which, when taken together, will constitute one and the same instrument,
Any party may enter into this agreement by executing any counterpart,

[legality

If at any time any provision of any Security Document is or becames lllegal, Invalid or
unenforceable in any respect under the law of any jurisdiction, that illegality, invalidity
or unenforceabllity shall not affect the abllity of the Lender to enforce the remaining
provisions hereof nor shall the legality, validity or enforceability of those provisions
under the law of any other jurisdiction In any way be affected or Impalred thereby.
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18.20 Inconsistency

Inthe event of any conflict between this agreement, any Security Document, any Letter
of Offer or any other prior agreements in relation to the Loan Facllity between the
Borrower and the Lender, then the Lender shalf determine, at its absolute discretion,

which prevalls.

19. GUARANTORS

19.1  The Guarantors enter into this agreement to acknowledge that the guarantees
provided of the obligations of the Borrower to the Lender in the deeds of guarantee
and indemnity dated 31 January 2019 extend to the obligations of the Borrower

contalned in this agreement.

EXECUTION
SIGNED by )
GAMOS SERVICES LIMITED j

as Lender by two of its directors:
Aeneas Edward O'Sullivan

}f/r// Lfat%—\ Diractor's Full Name (please print) ﬁ,,\/
é i Srovloe VAdeoter 0Sua
or's'Sig

nature Director's Full Name (please print)

SIGNED by )
ADVANGED BUILDING & CONSTRUCTION LIMITED )
as Borrower by ftwo of its directors: )
- m . Wayne O'Brien
Director’s Signature Director's Full Name (please print)
O e Messes o
Director's Signature Director's Full Name (please print)
SIGNED by )
WAYNE PATRICK O'BRIEN j -m#.
as a Guarantor in the presence of: »X

Witness: o fetnsatr it e v renniannersesansnenian

Address: WA ) e«@é‘l“m6$
Occupation; é@s’}v@\ ce.gz( O ?e/ o ¢

J\DacCorresplgam274\038\gam27438-a01.docx

80




SIGNED by
DARRYN WILLIAM HARMER
as a Guarantor in the presence of;

Witness: JQS\’\W:{D“"'U
Address: qﬁ(\"““"\ﬂ(e@qu'rﬁw
Occupation; H"Sfl'ﬁ'\toe"d'@mtwf
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ot

ADVANCED BUILDING & CONSTRUCTION LIMITED

("Borrower")

and

AENEAS EDWARD O"SULLIVAN

("Guarantor")

DEED IN RELATION TO GUARANTEE ARRANGEMENTS

o
QEACT
\l FoAL =
Lawyers - Wellingfon
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DEED IN RELATION TO GUARANTEE ARRANGEMENTS dated 1o -Tbbj 2019

PARTIES
1. ADVANCED BUILDING & CONSTRUCTION LIMITED at Auckland ("the Borrower")
2, AENEAS EDWARD O'SULLIVAN of Wellington, Company Director (“the Guarantor")

BACKGROUND
A, The Borrower has entered Into the Overdraft Agreement with the Lender.

B. Before making the Overdraft Facllity avallable to the Borrower, the Lender required the
obligations of the Borrower be guaranteed by the Guarantor,

C. The Guarantor has agreed to provide a guarantee of the obligations of the Borrower to the
Lender, subject to the terms set out in this deed.

THIS DEED RECORDS

1 INTERPRETATION

1.1 Inthis agreement, unless the context otherwise requires;

"Borrower" means Advanced Building & Construction Limited,

"Commencement Date" means 10 April 2019.

"Default Rate" means 12% par annum,

“"Guaraniee Fee" means the guarantee fee payable by the Borrower &
the Guarantor pursuant to clause 3.

"Guarantor" means Aeneas Edward O'Sullivan.

"Lender" means Kiwibank:Limited.

"Overdraft Agreament” means the agreement dated on or about 10 Apri

2019 between the Lender and the Borrowe
recording the Overdraft Fagility.

"Qverdraft Facility" means the overdraft facility provided under the
Overdraft Agreement with a credit imit of $2,000,000

"Working Day"” means a day (other than a Saturday or Sunday) or
which registered banks are open for business i
Wellington.

1.2 Inthis deed, unless the context otherwlse requires:
a, headings are for convenience only and do not affect interpretation;

b, an obligation or liability assumed by, or a right conferred on, two or more partles
binds or benefits all of them jointly and each of them severally;
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1.3

2.1

2.2

3.1

j‘

m,

the expression “person” includes an individual, the estate of an individual, a
company, a corporation, an authority, an association or a joint venture (whether
incorporated or unincorporated), a partnership and a trust;

a reference to any party Includes that party’s executors, administrators,
successars and permitted assigns, including any person taking by way of
novation and, in the case of a trustes, includes any substituted or additional
frustee;

a reference to any document (including this deed) Is to that document as varied,
novated, ratified or replaced from time to tims;

a reference to any statute or fo any statutory provision includes any statutory
modification or re-enactment of it or any statutory provision substituted for it, and
all ordinances, by-laws, regulations, rules and statutory instruments (howaver
described) Issued under It

words importing the singular Include the plural (and vice versa), and words
Indicating a gender Include every ather gender;

references to parties, clauses, schedules, exhlbits or annexures are references
to parties, clauses, schedules, exhibits and annexures to or of this deed, and a
reference to this deed includes any schedule, exhibit or annexure to this deed;

where a word or phrase Is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

the word “Includes” In any form Is not a word of limitation;
a reference to “$" or “dollar” is to New Zealand currency;

references to payments to any party to this deed will be construed to include
payments to another person upon the direction of such party; and

all payments to be made under this deed must be made by unendorsed bank
cheque or other immediately available funds.

If any day appointed or specified by this deed for the payment of any money or doing of
anything falls on a day which s not a Working Day, the day so appointed or specified
shall be deemed to be the hext Warking Day.

GUARANTEE

The Guarantor agrees to provide the guarantee of the obligations of the Borrower to the
Lender under the Overdraft Agreement.

The Guarantor will enter Into the deed of guarantee and any other documentation
required by the Lender to record the guarantee of the obligations of the Borrower,

GUARANTEE FEE

In consideration for the Guarantor entering into the guarantee at the request of the
Borrower, the Borrower agrees to pay the Guarantee Fee.
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The Borrower wilf pay an Initlal fee to the Guarantor in an amount equivalent ta 1.6% of
the guaranteed indebtedness under the Overdraft Agreement (being $30,000), with
payment to be made within ten Working Days of execution of the deed of guarantee,

Subsequently, the Borrower will pay the Guarantor an amount equivalent to 1% of the
guaranteed Indebtedness under the Overdraft Agreement (being $20,000) on each
anniversary of the Commencement Date for so long as the Overdraft Facility remains in
place,

If any moneys payable by the Borrower to the Guarantor pursuant to this deed are not
paid when due, the Borrower is to pay the Guarantor interest on the overdue amount
calculated from lts due date to the date of its receipt at the Default Rate calculated daily
on the unpaid amount from and including the due date for payment to but excluding the
date payment is made in full,

All payments under this deed are to be made free and clear of and without deduction or
withholding for or on account of tax or on any other account whether by way of
counterclaim, set-off or otherwise.

LEGAL COSTS

The Borrower agrees to meet the Guarantor's reasonable legal costs In relation fo the
preparation, negotlation and execution of this deed and Ih relation to legal advice to the
Guarantor in respect of his guarantee,

In addition, the Borrower will pay the Guarantor's legal costs (as between lawyer and
client) of and Incldental to the enforcement or attempted enforcement of the Guarantor's
rights and remedies under this deed.

ProDUCTION MEETINGS AND OTHER INFORMATION

For so long as the guarantee of the Guarantor remalns In place, the Guarantor or his
nominated appointee, Michael Duggan, shall be entitled to attend all production meetings
of the Borrower and to receive all information from the Borrower relevant to the
production meeting.

In addition, and for so long as the guarantee of the Guarantor remains in place, the
Borrower agrees to provide read-only access to all production, accounting and bank

information of the Borrower as well as reporting information in relation to all intra-group
transactions (including in Australia) in relation to the Borrower and its related entities.

REMEDIES AND WAIVERS

No fallure to exercise, and no delay in exercising, a right of any parly under this deed
operates as a waiver of that right, nor does a single or partial exercise of a right preclude
another or further exercise of that right or the exercise of another right. No walver by any
party of its rights under this deed s effective unless it is in writing signed by it.
AMENDMENTS

No amendment to this deed Is effective unless it is In writing signed by all parties.
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8. PARTIAL INVALIDITY

The illegality, invalidity or unenforceabllity of a provision or a term of this deed under any
law does not affect:

a, the legality, validity or enforceability of that provision or term under another law;
or

b. the fegality, validity or enforceability of another provision or another term.

9, ENTIRE AGREEMENT

This deed constitutes the entire agreement between the partles with respect to the
matters covered by it. It supersedes any other oral or written understandings,
representations or commitments of any kind, express or implied, with respect to the
matters covered by it.

10. COUNTERPARTS

This deed may be executed in any number of counterparts (including facsimlle or email
copies) all of which, when taken together, constitute a single instrument. A party may
enter Into this deed by executing any counterpart.

1. DIGITAL SIGNATURES

All parties consent to this deed being signed by any or all of the parties by use of an
electronic signature for the purposes of section 226(2) of the Contract and
Commerdial Law Act 2017,

Signed by the parties.
SIGNED by the Borrower )
ADVANCED BUILDING & CONSTRUCTION LIMITED )
by two of its directors: )
=
TS Wayne Patrick O'Brien
Director's Signature Director's Full Name (please print)
Director's Signature Director's Full Name (please prinf)
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8. PARTIAL INVALIDITY

The llegality, invalidity or unenforceability of a provision or a term of this deed under any
law does not affect;

a. the legality, validity or enforceability of that provision or term under another law;
or

b, the legality, valldity or enforceabllity of another provislon or another term,

9, ENTIRE AGREEMENT

This deed constitutes the entire agreement hetween the parties with respact to the
matters covered by It. It supersedes ahy other oral or written understandings,
representations or commitments of any kind, express or implied, with respect to the
matters covered by It.

10.  COUNTERPARTS

This deed may be executed in any number of counterparts {Including facsimile or email
copies) all of which, when taken together, constitute a single Instrument. A party may
enter Into this deed by executing any counterpart,

11.  DIGITAL SIGNATURES

Al perties consent to this deed belng slgned by any or all of the parties by use of an
electronlc signature for the purposes of section 226(2) of the Contract and
Commerclal Law Act 2017,

Slgned by the parties,
SIGNED by the Borrower }
ADVANGCED BUILDING & CONSTRUCTION LIMITED )

by two of its directors: )

e M Loy Wpserarr /%(A/M
Director's Signature T " Director's Full Name (please print)

"Director's Siﬁn’éﬁfé' T “Director’s Full Name (plea;e'r;rinf) ]
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SIGNED by the Guarantor
AENEAS EDWARD O'SULLIVAN
In the presence of!

Witness:
Address:

Occupation:
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Financing Statement Registration Number F68DJ23RNA47G829

PPSR Registration Date and Time

Last Changed Date and Time
Expiry Date and Time
Status

01-Feb-2019 11:32:30
01-Feb-2019 11:32:30
01-Feb-2024 11:32:30
Registered

Debtors details
Organisation Name
QOrganisation type
Incorporation number
NZBN

Debtor Reference
Email Address
Contact telephone
Fax

Contact address
Mailing address

Person Acting on Behalf of
First Name

Middle Name(s)

Last Name

Email Address
Contact telephone
Fax

Contact address
Mailing address

ADVANCED BUILDING & CONSTRUCTION LIMITED
Company

6473113

9429046385574

It

¢/- Theompson Blackie Biddles, Level 29, SAP Tower, 151 Queen Street Auckland

Wayne

O'BRIEN

¢/- Thompson Blackie Biddles, Level 29, SAP Tower, 151 Queen Street Auckland

Collateral details
Collateral Type
Description

All Present and After Acquired Personal Property

Together with all proceeds arising from that property, including goods, money, accounts
receivable, chattel paper, intangibles, negotiable instruments, documents of title and
investment securities.

Secured Party Details
Organisation Name

Email Address

Contact telephone

Fax

Contact address

Mailing address

Person Acting on Behalf of
Job title

Email Address

Contact telephone

Fax

Contact address

Mailing address

GAMOS SERVICES LIMITED
Gay@rolleproperty.co.nz

¢/- Rolle Consuitancy & Management Limited, Level 1, 15 Courtenay Place WELLINGTON

The Directors
Gay@rolleproperty.co.nz

¢/- Rolle Consultancy & Management Limited, Level 1, 15 Courtenay Place WELLINGTON
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Advanced Building & Construction Limited (Administrators Appointed)

(“the Company”)

MINUTES TO MEETING OF CREDITORS PURSUANT TO SECTION 239AT OF THE COMPANIES ACT 1993

Held at Level 1, 50 Customhouse Quay, Wellington on 5 August 2021

Creditors and
Observers Present

In attendance

Opening

Chairperson

Quorum

Attendance,
proofs of Debt and
Appointments of

proxies

Administrators’

Actions to Date

As per the attached meeting attendance registers

lain Shephard - Partner, BDO (Appointed Administrator)
Jessica Kellow - Partner, BDO (Appointed Administrator)
Brad Burness - Manager, BDO

Mr Shephard declared the meeting open at 1.00pm, advised that the meeting
had been convened pursuant to 239AT of the Companies Act 1993 (“the Act”)
and introduced himself, his staff and Scott Barker of Buddle Findlay in the
attendance at the meeting

Mr Shephard confirmed to the meeting that as an appointed Administrator,
he would act as Chairperson for the meeting.

A quorum for the meeting is present as more than three creditors who were
entitled to vote or their proxies were present or had cast postal votes.

The Chairperson advised that audio and visual facilities were made available
via MS Teams, to which creditors had dialled in and would be recognised in
the attendance registers as present.

The Chairperson thanked the Company’s staff and the suppliers/sub-
contractors for their cooperation during the Administrators’ trading period.

The Chairperson provided a summary of projects, advising there were 30
ongoing projects, with all except one was contracted through the Ministry
of Education. The Chairperson thanked the Ministry of Education for
cooperation advising that they have been superb to deal with at every
stage.

The Chairperson discussed the fact BDO were unable to reach agreement
with the Kainga Ora in respect of the project that involve them. The
contract were brought to an end by mutual agreement.
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Sale of business

Administrators’

Investigations

The Chairperson advised that the Administrators’ report contained an error
regarding the reported insolvency exclusion to the directors and officers
cover. The Chairperson confirmed that the directors and officer insurance
cover did not have an insolvency exclusion and further confirmed that there
has been a renewal of the cover.

The Chairperson advised they were always confident that the business of
was a good business and would be desirable for either investment or
acquisition, To that end they prepared an information memorandum.
Numerous parties’ expressed interest, 29 of whom returned the non-
disclosure agreement, and were provided with the information
memorandum. They received 8 applications to go to the next stage two of
due diligence, of which we accepted 7.

The Chairperson advised as per the report, that they have now entered into
a conditional sale and purchase agreement with Niche Modular Construction
Limited and that the transaction is conditional on the outcome of this
meeting.

The Chairperson advised as per the report that they have taken preliminary
investigations into the affairs of the company. They’ve looked at books and
records, potential voidable transactions, inter-company loans and directors’
duties. These preliminary investigations have assisted the Administrators’ in
reaching the conclusions and recommendation that are contained in the
report.

The Chairperson advised the creditors that it is important to note there are
no final conclusions to those investigations at this stage and it will be for a
liquidator to take those matters to their conclusion.

The Chairperson confirmed the three possible outcomes: A deed of company
arrangement (“DOCA”), the administration to end, and a liquidator to be
appointed.

The Chairperson confirmed there had been no DOCA prepared or presented
by any party so it is quite simply not an option. For the administration to end
and return to the care and control of its directors, the company is insolvent,
so again that is quite simply not a viable option.

The Chairperson advised the creditors of the opinion of the administrators,
that the best and only outcome for unsecured creditors, is to vote for the
transaction and to vote to appoint liquidators. The Liquidators will then
settle the transaction with Niche.

91




Questions

The Chairperson referenced the report to creditors, advising they expect to
settle all secured and preferential creditors in full, and anticipate a return
to unsecured creditors of a range of 45 to 60 cents to the dollar. Begs the
question why such a range?

The Chairperson addresses the reasons for the large range: There are three
reasons for that range; the first being creditor claims have yet to be rejected
or accepted; the second is that there are a number of ongoing variations with
Ministry of Education that they are going to bring to a conclusion. There’s
also the question of the various inter-company balances and whether they
will be available to the liquidators as an asset.

The Chairperson advised that if there is no sale to Niche, then the company
is likely to end up in a liquidation anyway, and how the liquidator would deal
with the business and its assets would be a little uncertain. The Chairperson
advised there would a significantly worse return for creditors should the sale
not proceed.

The Chairperson then discussed timeframes, referencing the report. There
is a timeline in place, and it is anticipated that the transaction will be settled
on Tuesday the 10™ of August. The Chairperson also indicated the intention
to make a first distribution to creditors before the end of October.

The Chairperson provided one last summary, advising that the
administrators believe the best option and best outcome for creditors is that
the transaction is approved, and the company is placed in liquidation with
the liquidators settling the transaction.

The Chairperson then opened up the meeting to questions. Initially taking
questions from the room in attendance, then opening up to questions from
the electronic attendees.

Mike O’Sullivan: GAMOS Services:

Mr O’Sullivan: The Company for some time has been trading insolvent, is
that correct?

The Chairperson: | don’t want to put a stick in the ground as to whether the
company has been trading insolvently for some time or not. It’s fair to say it
had reached a cashflow crisis, and the fact is it’s in an insolvent situation as
we stand here now. It’lIl be up to a liquidator to make determinations as to
potential date for trading whilst insolvent trigger.

Mr O’Sullivan: A director loaned money to, and assuming I'm correct in
saying its trading insolvently at the time, has that loan been repaid back, and
if so, why was it being paid back if my summation is correct, and the company
is trading as insolvent.
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The Chairperson: Again, as | said in my brief summary, that it’ll be up to a
liquidator to determine those balances, to look at any potential insolvent
transactions, and to determine what actions if any needs to be taken, and
that is the reason we have got quite a large range in our report.

Mr O’Sullivan: Assuming it has been trading insolvently, and assuming that
the loan has been repaid back, would that not be recoverable?

The Chairperson: That would be a liquidator’s action, we need to complete
our investigations.

Mr O’Sullivan: The third thing which is important. | understand that fees
being paid to a company in Australia called Anthony Moreton Group for
management consulting services, is that correct?

The Chairperson: Yes

Mr O’Sullivan: What management consulting services ever occurred when |
know for a fact they have only once been to New Zealand?

The Chairperson: | can’t answer that at this stage. Again, it will be a part of
our investigations into the entire intercompany balance and creditor
position. We are aware that management fees have been paid.

Mr O’Sullivan: Can you confirm that the amount in the company loans from
Modulexc Australia and NZ amount to some 3.12 million?

The Chairperson: | think we published that number in the report. But |
believe it is not just Modulexc Pty, but it is also Modulexc Framing as well so
there are double balances referred to in the financial statements. Again, a
matter for a liquidator to pursue in due course.

The Chairperson asked whether there were other questions from the room
before it was opened up to questions from electronic attendees?

There were no questions forthcoming, and the Chairperson opened it up to
the electronic attendees.

Troy Anstis of Modulec Limited:

Mr Anstis: Can you outline the process that has been used to determine Niche
as a successful bidder in the process?

The Chairperson: I think that was outlined in a lot of detail in our report to
creditors, and | have touched on the high points here. We went through an
information memorandum phase, we went through a due diligence phase,
and the offer we received from Niche was superior to all other offers and
interests.

Beverley Hartsorn from Adecco

Mrs Hartsorn: | also wanted to clarify that it was Niche that was purchasing
the company?
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Adjournment

Resolution
Voting

Results

Questions

The Chairperson: Yes, lets be very clear. We’ve said in the report that it is
a company called Niche Modular Construction Limited that is purchasing the
business and assets of AdBuild. They are not buying the company of AdBuild.
The company will continue in existence with liguidators appointed, and the
liquidators will complete their functions.

Mrs Hartsorn: Could you tell me who the directors of that company are?

The Chairperson: | do not currently have this information on me, however,
| believe it is Troy Nation who is the primary shareholder and director,
whether he’s got other directors or boards | am not sure.

Mrs Hartsorn: Have the directors of got anything to do with that company?

The Chairperson: No. Not as far as | am aware. | understand that one of the
directors of AdBuild may be engaged as an employee or contractor, however,
| do not believe there is any interest or directorship or ownership in any way
shape or form.

The Chairperson asked the electronic attendees if they had any further
questions. There were no further questions, and the Chairperson then asked
for the creditors to record their votes.

The Chairperson adjourned the meeting for tabulation of all votes.

The Chairperson confirmed that resolution A, that the transaction for the
sale of business and assets of the company as outlined in our report to
creditors to be approved, has passed.

The Chairperson confirmed the resolution that the company be placed into
liquidation has also passed. Then.advising that the consequence of that as at
1:22pm, Jessica Kellow and lain Shephard are now liquidators of Advanced
Building & Construction Limited.

The Chairperson advising that therefore the resolution C had failed. With
that bringing a conclusion to the meeting, the Chairperson asked both the
room and the electronic attendees whether they had any further questions.

Teihana from JMZ Group: So, the timeframe from here for us to learn what
that final quantum might be?

The Chairperson: In the report there are some time frames and a timeline.
We have 5 working days to prepare a liquidator’s report to creditors. That
isn’t actually going to say that much. We now have to go through a claim’s
admission process. Moreover, we have to settle the transaction with Niche,
then we have to deal with secured and preferential creditors. As | said, we
are anticipating paying a first distribution to creditors before the end of
October.
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Close of the Meeting

Jessica Kellow, BDO: The claims that have been submitted have only been
admitted for voting purposes. We haven’t actually verified any of the claims
yet. We will go through that process and admit or reject those for distribution
purposes. There are also quite a lot of creditors who are yet to file a claim.

Beverley Hartsorn from Adecco: Does that mean we all have to resubmit,
or that you’ll just go through the papers we submitted in March.

The Chairperson: No, you will not have to resubmit. If we need anything
further from you, we will be in touch.

Mrs Hartsorn: And unsecured creditors can expect some payment in October
you said?

The Chairperson: That’s what we’re intending on achieving, yes.

Troy Anstis of Modulec Limited: Is any recovery action likely to be a
protracted legal battle.

The Chairperson: Any recovery action would be likely to be a protracted
legal battle, hence I've used the words ‘first distribution’. What we would
not like to do in these circumstances is hold up a distribution to unsecured
creditors, contractors etc, for the sake of pursuing litigation. We would
consider that as a separate matter.

Teihana from JMZ Group: Any existing contracts or purchase orders that we
currently have with AdBuild under administration...

The Chairperson: They are all going to be honoured, some will be honoured
by Niche and some will be honoured by the administrators / liquidators. One
of the processes we are going through with Niche over the next two or three
days is literally line iteming purchase orders, but you still have a valid
purchase order in your possession, and it will be honoured.

Jessica Kellow, BDO: Even if you have a purchase order issued by the
Administrators, for future work done post settlement, as agreed with Niche
there is no requirement to reissue those POs, so they will take on that
liability. So, if you have a purchase order signed off by the Administrators, it
will be honoured by Niche as well. Niche are also happy to reissue these
purchase orders.

Meeting closed at 1:25pm

Signed as a true and correct record of the meeting

.........................................................

lain Shephard
Chairperson
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APPENDICES:

Appendix 1: Online Attendance Register

Appendix 2: In-Person Attendance Register

Appendix 3: Voting Certificate

Appendix 1: Online Attendance Register

Electronic Attendees

Name

Company

Darryn Harmer
Troy Anstis

Gavin Greenhalgh
Andrea Slater
Marty Shang
Marcel Barden
Mark Arbuthnot
Darren Hanson
Alex Cribb
Beverley Hartsorn
Candice Gin
Craig Ashton
Jennylyn Yenko

Katie Raunik

Partners In Property
Modulec Electrical
Precision Site Solutions Limited
Edge NZ Limited

Edge NZ Limited

Point Construction
Bentley & Co Limited
Anthony Moreton Group
Anthony Moreton Group
Adecco

Adecco

Max Birt Sawmills Limited
AdBuild

Raunik Construction













McFall Fuel Ltd

McKechnie Aluminium Solutions Litd
Mercury NZ Ltd

Meridian

Mobile On-Site Shredding Ltd
Moddex NZ Ltd

Modutec Ltd

Nebulite Wellington Ltd

Nees Hardware & Building Supplies Ltd T/A Mitre 10 Mega Petone
Nico Patchay

Nova Energy

NZ Safety Blackwoods
OfficeMax New Zealand Ltd
Partners In Property

Pipework Solutions Ltd

Point Construction Group 2019 Ltd
Point Construction Group Ltd
Polka Dot Enterprises Pty Ltd
Precision Site Solutions Ltd
PTS Logistics Ltd

Q Designz Ltd

Ranfab NZ Pty Ltd

Rapid Rent a Fence

Raunik Design Group

Redmap Pty Ltd

Reliabull Hardware Co Ltd
Rentokill Initial

Rohits Civil & Infrastructure
Ruth isaacs

Scaffolding Innovations Ltd
Seddon Associates

Shrinkwrap Supplies

Steel & Tube Holdings Ltd
Superior Windows & Doors ltd
T & R Interior Systems Ltd
Thermoplastic Engineering Ltd
TiL Freight Ltd

Tonkin & Taytor Ltd

Total Access Limited

Ullrich Aluminium Co. Ltd
Underground Network Services Pty Ltd
USG Boral Building Products NZ
Valley Print

Vanguard Group Ltd

Waikanae Beach Motel Ltd
William Newton-Hitt

Window Control Systems 2017

shona.thompson@mcfallfuel.co.nz
glenn.steffensen@mckechnie.co.nz
keycommercialcredit@mercury.co.nz
service@meridianenergy.co.nz
info@onsiteshredding.co.nz
victoria.gascoyne@moddex.com
troy@modulec.co.nz
brian@nwltd.co.nz
admin@megapetone.co.nz
NicoP@nichemodular.co.nz
CMuirhead@novaenergy.co.nz
christine.futterup@nzsb.co.nz
giridhar.walthati@officemax.co.nz
darryn@partnersinproperty.com.au
dan@pipework.co.nz
info@pointconstruction.co.nz
info@pointconstruction.co.nz
sarah@polkadotmarketing.com.au
sitesolutions2018@gmail.com
ar@ptsl.co.nz
accounts@qdesignz.co.nz
rob@ranfab.co.nz
murray@rrf.co.nz
frank@raunikdesign.com.au
accounts@redmap.com
ahswell@ahs.co.nz
ri-creditcontrol-nz@rentokil-initial.com
parikshith@rohits.co.nz
Ruthl@nichemodular.co.nz
info@scaffoldingauckland.com
mail@seddonassociates.co.nz
admin@shrinkwrapsupplies.co.nz
nikita.sharma@steelandtube.co.nz
donna@superiorwindows.co.nz
tash@tris.co.nz
accounts@thermoplastic.co.nz
accounts.receivable@til.kiwi
mthomas@tonkintaylor.co.nz
accounts.receivable@totalaccess.co,nz
annemarieh@uacl.co.nz
accounts@unsgroup.com.au
nzaccounts@usgboral.com
Bernie@valleyprint.co.nz
sales@vanguardgroup.co.nz
nicola@nzgsmedical.co.nz
willnewtonhill@gmail.com
admin@windowcontrolsystems.co.nz
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