p.p.

215 Hastings Street, Napier 4110
Private Bag 6010, Napier 4142

NAPIER

CITY COUNCIL

Te Kaunihera o Ahuriri

5 November 2025

J&RG LIMITED

11 LAWRENCE ROAD
HOSPITAL HILL
NAPIER 4110

Sale and Supply of Alcohol Act 2012

Dear Sir/Madam,

Thank you for your recent application for a temporary authority.

With regard to your recent application, | am pleased to confirm that the Napier District Licensing Committee
has granted the application. The relevant documents are attached.

Please note the expiry date of the licence and ensure that any application for renewal is filed a minimum of
20 working days prior to that expiry date.

Please also ensure that at all times your premises remain fully compliant with all conditions of the
licence and sections 51, 52, 53, 54, 56, 231 & 232 of the Sale and Supply of Alcohol Act 2012, and
regulations 24, 25 & 26 of the Sale and Supply of Alcohol Regulations 2013.

Further information regarding these sections is attached.

If you have any queries please contact the Alcohol Licensing Inspector on 835 7579.

Yours faithfully

Secretary
NAPIER DISTRICT LICENSING COMMITTEE

Enclosed Temporary authority- 1 page,
Decision - 2 pages,
Inspectors report - 2 pages,
Police report - 1 page,
Change of management notice - 1 page,
Compliance info sheet - 2 pages.

t +64 6 835 7579
e info@napier.govt.nz
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l l T T CITY COUNCIL
A H O R I Y Te Kaunihera o Ahuriri

Licence No: 30/TA/1474/2025

PURSUANT to section 136 of the Sale and Supply of Alcohol Act 2012, J&RG LIMITED (the licensee) is temporarily
authorised to carry on the sale and supply of alcohol, on the premises, situated at 34 Maadi Road Onekawa, Napier and
known as NEW WORLD ONEKAWA.

The authority conferred by this Temporary Authority must be exercised through mangers appointed by the licensee in
accordance with Subpart 7 of Part 2 of the Act.

CONDITIONS

This temporary authority is issued subject to the same conditions as those imposed on 30/OFF/1315/2025, that being the
substantive base licence in force as well as any conditions required to be imposed pursuant to section 136 (4)(a) of the Act. In
full, the order is issued subject to the following conditions:

a. No alcohol is to be sold or delivered on Good Friday, Christmas Day, or before 1pm on Anzac Day.
b.  No alcohol may be sold other than—
i Beer that complies with the appropriate New Zealand food standard for beer; or
ii. Mead that complies with the appropriate New Zealand food standard for mead; or
iii. Fruit or Vegetable wine that complies with the appropriate New Zealand food standard for fruit or vegetable wine; or
iv. Grape wine that complies with the appropriate New Zealand food standard for grape wine; or
V. A food flavouring, prepared for culinary purposes, that is unsuitable for drinking undiluted.
c.  Alcohol may be sold only on the following days and during the following hours:

Monday to Sunday 7:00am to 10:00pm

d. The area shaded yellow on the attached plan is the only permitted area for the display, advertisement and promotion of
alcohol.
The following steps must be taken by the licensee to ensure that the provisions of this Act relating to the sale of alcohol to
prohibited persons are observed:

i. Appropriate signs must be prominently displayed adjacent to every point of sale detailing the statutory restrictions on

the supply of liquor to minors and the complete prohibition on sales to intoxicated persons.

At any time while alcohol is being supplied free as a sample on the premises, drinking water is to be freely available to
customers. This must be located and available from the same place at which the free sample is given.
The whole of the premises is undesignated.
The premises for the sale and delivery of alcohol and the principal entrance for the display of signs and the licence,
are more precisely identified as outlined in a plan received by the Napier District Licensing Committee on the 18th
September 2023.

i A substantive licence application is to be made by the holder of the Temporary Authority within the three month

term of the order

o

—h

J©e

The above named holder of the Temporary Authority has the same duties, obligations and liabilities as the holder of the Off
Licence to which this temporary authority relates which includes the renewal of such licence if it falls due during the period of
issue of this authority.

DURATION: This temporary authority shall be valid from 10 November 2025 until the substantive licence application for
the premises is determined or the licence for which this Temporary Authority is issued expires (unless an application for

renewal is made), or 10 February 2026, whichever is sooner.

Dated at Napler this 5th day of November 2025.

Secretary,
NAPIER DISTRICT LICENSING COMMITTEE




DECISION NUMBER TA1474/2025

IN THE MATTER of the Sale and Supply of Alcohol
Act 2012

IN THE MATTER of an application pursuant to
section 136 of the Sale and Supply
of Alcohol Act 2012 by J&RG
Limited for a Temporary
Authority in respect of the
premises at 34 Maadi Road,
Onekawa, Napier, and known as
‘New World Onekawa’'.

BEFORE THE NAPIER DISTRICT LICENSING COMMITTEE

Commissioner
Mr S G Hylton

DECISION
1. Introduction

This is an application by J&RG Limited for a Temporary Authority in respect of
the premises situated at 34 Maadi Road, Onekawa, Napier, and known as ‘New
World Onekawa’.

The application comes about from a change of ownership and is required to allow
the applicant to continue trading while the application for a new Grocery Store
Style Off-licence is processed by the Licensing Committee. This is the first
Temporary Authority made by the applicant against the licence.

2. Application

The application is made against off-licence 30/OFF/1315/2025 which has an
expiry date of 6 December 2027.

The application was not advertised and no objection or notice of desire to be heard
has been received under section 103 of the Act. Accordingly, we deal with the
matter on the papers in accordance with sections 136 and 202(1) of the Act.



In considering the application for temporary authority the committee had regard to
the object of the Act and reports furnished by Police and Inspector.

3. Reporting Agencies

The following reports were received under the Act.

Police Report — Report of no opposition.

Licensing Inspector Report — The inspector notes that the applicant is a private
company who has purchased the business. The application includes evidence of the
sale agreement, and the takeover date was 10 November 2025.

The inspector concludes that the application is complete and meets the criteria of the
Sale and Supply of Alcohol Act 2012 and there is no reason why a temporary authority
cannot be issued.

I concur with the inspector’s assessment.

4. Decision

Accordingly, the application for a Temporary Licence (Off-licence) is Approved, valid
for 3 months from the expiry date of issue or when the Substantive Licence Application

lodged by the applicant is determined, whichever is the sooner.

The Temporary Authority can be issued with the standard conditions pertaining to
Temporary Authorities.

The Authority can be issued immediately and to take effect from the 10 November
2025.

DATED at Napier this 4 day of November 2025.

Napier DLC Chairman



TA1474
3 November 2025

THE SECRETARY

NAPIER DISTRICT LICENSING COMMITTEE

PRIVATE BAG 6010
NAPIER

Inspectors Report

Application for Temporary Authority
Under section 136 of the Sale and Supply of Alcohol Act 2012 (the Act)

1. Introduction

This is an Inspectors report in the matter of an application by J&RG LIMITED for a temporary

authority order pursuant to section 136 of the Act. The application is date stamped as received by the

Napier District Licensing Committee on 17th October 2025.

2. Applicant Details
2.1 Name:

2.2 Status:
2.3 Address:

2.4 Address for Service:

3. Director details:
3.1 Name:

4. Premises Details
3.1 Physical address:

3.2 Original Licensee:
3.3 Original Licence Type:

3.4 Original Licence Number:

3.5 Original Licence Expiry Date:

5. Right, Title, Estate or Interest:

J&RG Limited

Registered company

34 Maadi Road, Onekawa, Napier

11 Lawrence Road, Hospital Hill, Napier 4110

Jonathan Gray,
22 Miles Lane, Tauriko, Tauranga 3110

34 Maadi Road, Onekawa, Napier
Pedersen Grocer Limited

Grocery style OFF licence
30/0FF/1315/2025

6 December 2027

The applicant has demonstrated Right, Title, Estate or Interest to make the application.

CITY COUNCIL

Te Kaunihera o Ahuriri

W NAPIER

215 Hastings Street, Napier 4110
Private Bag 6010, Napier 4142
www.haplier.govt.nz

t +64 6 835 7579
e info@napier.govt.nz



This application has resulted in a change of operators at the Onekawa New World.

Proof of purchase and or tenure
The following documents have been provided:
e A copy of the Sale and Purchase agreement between Pedersen Grocer Limited and J&RG
Limited dated 13t October 2025.
e The applicant holds a Manager’s Certificate under S217, Sale and Supply of Alcohol Act
2012. This certificate was issued by the Tauranga District Licensing Committee on 9 July
2025. Licence number: 21/CERT/80063909/2025

6. Purpose of Application
The applicant purchased an existing grocery store OFF-licence and is seeking a temporary authority

order so as to continue trading whist their new substantive application is being processed. This is the
first temporary authority order issued to the applicant in respect of the premises. The takeover date,

as stated by the applicant, is 10t November 2025.

7. Police
Police have provided a report and raise no matters in opposition to the granting of the application.

8. Summary
e The application appears complete and the applicant has demonstrated Right, Title, Estate or

Interest to make the application.
e The application is not opposed by Police or the Inspector.
e As faras | am aware, the application complies with all relevant statutory requirements to be

granted a Temporary Authority.

9. Recommendation
I recommend that the application for temporary authority order should be considered, determined and

granted by the Napier District Licensing Committee on the papers.

Glenn Baker
Alcohol Licensing Inspector
NAPIER CITY COUNCIL

CITY COUNCIL e info@napier.govt.nz

Te Kaunihera o Ahuriri

www.napier.govt.nz

* NApI ER 215 Hastings Street, Napier 4110 ¢ 46/ & BES 7576
Private Bag 6010, Napier 4142
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From: hawk . AHPL
To: R Soluti ilbox; Frontline Fil
Subject: Fw: [EXTERNAL] Request for Report - New Temporary Authority - TA1474 R&RG Limited
Date: Monday, 3 November 2025 09:53:44
Outlook-wordmark t.ona
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Outlook-ze3xami0.png
TA1474 2025 New Appn.odf

Police have enquired into the attached application. The company/ applicant is J&RG Limited as per the attached companies extract.
Police do not oppose.
Frontline File Management, please enter to NIA and file.

Regards,

David Power
Constable DPX309
Alcohol Harm Prevention
Hawkes Bay Police

M +64211913214
E david.power@police.govt.nz

() poLice

From: Deborah O'Leary <Deboraho@napier.govt.nz>

Sent: Friday, 17 October 2025 11:53 am

To: hawkesbay.AHPU <hawkesbay. AHPU@police.govt.nz>

Subject: [EXTERNAL] Request for Report - New Temporary Authority - TA1474 R&RG Limited

CAUTION: This email originated from outside the New Zealand Police Network. DO NOT click links or open attachments unless you recognise
the sender and are assured that the content is safe.

Dear Sir / Madam
APPLICATION FOR NEW TEMPORARY AUTHORITY - TA1474
APPLICANT - R&RG Limited

Pursuant to the Sale and Supply of Alcohol Act 2012, please find attached the relevant documents relating to the above application. Could you please forward your report
latory.solutions@napier.govt.nz within 15 days as required by the Act.

Kind regards

Alcohol Licencing

District Licencing Committee

Napier City Council, Private Bag 6010, Napier 4142
t+64 6 835 7579 / www.n

W NAPEER

CITY COUNCIL
v Te Kaunihera o Ahrisi

Deborah O'Leary
REGULATORY ADMINISTRATOR

Napier City Council, Private Bag 6010, Napier 4142
m +64 27 608 3706 www.napier.govt.nz

WARNING
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Napier City Council Telephone +64 6 835 7579
231 Hastings Street Napier 4110 Fascimile +64 6 835 7574
Private Bag 6010 Email info@napier.govt.nz
Napier 4142 Website www.napier.govt.nz
New Zealand GST No. 10-889-324

TAX INVOICE

Application for Temporary Authority

Online Reference Number RTA251039227 Submitted On 17/10/2025 09:56 a.m.

Submitted By Jono Email Address jonathan.gray@nw.co.nz

1. Notes to Applicants

0] A Temporary Authority allows a new owner to trade for a limited time on the existing On or Off Licence whilst an application for a new
licence is in progress.

(i) The Temporary Authority is issued for three months and can only be granted where the existing licence is still current (has not
expired or been surrendered).

(iii) At least thirty working days are required for the processing of applications.
(iv) In addition, should any objections be received, further processing time will be required to allow for a hearing to be held.
(v) The District Licensing Committee may require notice of this application to be given to any person or persons it may state.

The following documentation must be supplied as part of this application:
0] Documented evidence of transfer of ownership or lease of the premises.

(i) Where the applicant is incorporated a copy of the Certificate of Incorporation. (Character references must also be provided for the
directors of the company).

2. Applicant Details

Full legal name of the applicant R&RG Limited Occupation Owner Operator

Residential address 11 Lawrence Road, Hospital Hill, Postal address for service of 34 Maadi Road, Onekawa, Napier
Napier 4110 documents 4110

Contact name Jonathan Gray Contact number 021572634

Email jonathan.gray@nw.co.nz

3. Licence Details

Type of licence Off-Licence Licence number 30/0OFF/1315/2025

Details of Premises
Premise address 34 Maadi Road Any name, trading name of New World Onekawa
building
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Details of conveyance Sale and Purchase Agreement,

with New World Onekawa changing

hands from the seller '‘Pederson
Grocer Limited' to the purchaser
J&RG Limited with a settlement
date of 10th November 2025

Address of home base 34 Maadi Road, Onekawa, Napier

4110

State what right, title, estate, or interest does the applicant have in:

The premises (or conveyance) to which the application relates?

Any business conducted in the premises (or conveyance) to which

the application relates?

Does the applicant intend to carry on the sale and supply (or
delivery) of alcohol personally?

State what the reasons are for
the application?

My solicitor (if that is answering the
question correctly?) is Luke Stewart
at Holland Beckett

Trading name of conveyance

| have been approved as the new owner-operator of New World
Onekawa, effective Monday 10th November 2025. As the owner-
operator, | will be leasing the premises from the landlord so do not own
the building itself.

New World Onekawa is a supermarket

Yes

As the new owner operator of New World Onekawa (effective November 10th) | am requesting a temporary
authority whilst | go through the process of the full application for a liquor licence for the store. | would like to

continue to offer the same range of groceries (including liquor) that are currently offered to the Onekawa
community. | have a General Managers certificate myself and am aware of the responsibilities that |
personally have to ensure all regulatory and legislative requirements are met for New World Onekawa.

3. Payment Details

Invoice number INV251007748
Total paid 296.70
Payment reference 4450421

4. Declaration

I declare that all information provided is true and correct

Applicant name Jonathan Murray Gray

5. Attachment(s)

Payment type option CreditCard
Payment status Paid
Credit card fee 0.00

Yes

Date 17/10/2025

Sales and purchase agreement, signed by both parties (the buyer and the seller)

Executed NW Onekawa SPA.pdf (11593756v1).pdf

Other supporting documents

Certificate - MANAGER - NEW - JONATHAN MURRAY GRAY - JH -
80063909 (A18329174).pdf

Download file

Download file
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https://eservices.napier.govt.nz/online-services/RTA251039227/files/rs3G7FB15U7I4gMlxqBceTMi9zXCcus8Eikr2qlTj0rs
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Passports.pdf Download file
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Company Extract

Entity Type: NZ Limited Company
Incorporated: 04 Jul 2025

Current Status: Registered
Constitution Filed: No

Annual Return Filing Month: April

Ultimate holding company: No

Company Addresses

Registered Office

BDO WELLINGTON LIMITED, Level 1, 50 Customhouse Quay, Wellington,
6143, NZ

Address for Service

BDO WELLINGTON LIMITED, Level 1, 50 Customhouse Quay, Wellington,
6143, NZ

Directors

GRAY, Jonathan Murray
22 Miles Lane, Tauriko, Tauranga, 3110, NZ

Shareholdings

Total Number of Shares: 200,000
Extensive Shareholdings: No
199,999 GRAY, Jonathan Murray

22 Miles Lane, Tauriko, Tauranga, 3110, NZ

GRAY, Rachel Karen
22 Miles Lane, Tauriko, Tauranga, 3110, NZ

9364849
PINGAO TRUSTEE 734 LIMITED

Holland Beckett Law, 525 Cameron Road, Tauranga,
Tauranga, 3110, NZ





Company Extract

J&RG LIMITED
9354006
NZBN: 9429052957475

1 GRAY, Jonathan Murray
22 Miles Lane, Tauriko, Tauranga, 3110, NZ

GRAY, Rachel Karen
22 Miles Lane, Tauriko, Tauranga, 3110, NZ

For further details relating to this company, check https://app.companiesoffice.govt.nz/co/9354006
Extract generated 17 October 2025 11:28 AM NZDT

Page 2 of 2





Tauranga District Licensing Committee

SALE AND SUPPLY OF ALCOHOL ACT 2012

Certificate No. 21/CERT/80063909/2025

MANAGER'S CERTIFICATE

Section 217, Sale and Supply of Alcohol Act 2012

JONATHAN MURRAY GRAY

Pursuant to the Sale and Supply of Alcohol Act 2012 JONATHAN MURRAY GRAY is
authorised to manage any licensed premises in respect of which a licence is in force.

Subiject to the requirements of the Act relating to fees, and to the provisions of the Act relating to
the suspension and cancellation of manager's certificates, this certificate continues in force
(a) either —
(i) until the close of the period for which it was last renewed; or
(ii) if it has never been renewed, until the close of the period of 12 months after the day it
was issued; but
(b) if an application for the renewal of the certificate is duly made before the certificate would
otherwise expire, either —
(i) until the close of the period of 3 years after the period for which it was renewed; or
(ii) if it has never been renewed, until the close of the period of 4 years after the day it was
issued.

This certificate EXPIRES on 9 July 2026 unless again renewed

DATED at Tauranga 9 July 2025

Nigel McGlone
SECRETARY
TAURANGA DISTRICT LICENSING COMMITTEE















Dacusign Envelope ID: A3C7EQ033-0D5E-4FCD-A965-42D0F54C2909

Agreement for Sale and
Purchase of Business and
Assets

Seller: Pedersen Grocer Limited

Shareholders: Anthony Arne Pedersen, Jessica
Elizabeth Pedersen and Paul Arne Pedersen as
Trustees of The Pedersen Grocer Trust, P.S.R.
Investments Limited, Anthony Arne Pedersen

Buyer: J&RG Limited

Buyer's Guarantor(s): Jonathan Murray Gray, Rachel
Karen Gray and Jonathan Murray Gray, Rachel
Karen Gray and Pingao Trustee 734 Limited as
Trustees of the Day 2 Trust

Dated: 13 October 2025

1124751-10 11570323v1





Docusign Envelope ID: A3C7E033-0D5E-4FCD-A965-42D0F54C2909
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Assets means all assets of the Seller that exclusively relate to, or are exclusively used in, the
Business, including:

(a) the Goodwill;

{b) the Plant and Equipment;

{c) the Stock and Consumables;

{d) the rights, title and interest of the Seller under the Lease of the Business Premises;
(e) the Business Records; and

() the rights, titte and interest of the Seller under the Contracts Assumed to the extent

they relate to the period following the Effective Time and are assigned or novated to
the Buyer under this agreement,

but excludes the Excluded Assets.

Assistance Period means 10 days from the Compietion Date.
Assumed Liabilities means the following liabilities of the Seller:

{a) all obligations in respect of the Accrued Employee Entillements;

{b) all obligations and liabilities under the Contracts Assumed (whether arising before or
after Completion);

(c) all tenant obligations and liabilities under the Lease; and

(d) any other obligations in relation to the Business, incurred in the ordinary course of
business (whether arising befare ar after Completion).

Business means the grocery business carried on by the Seller at the Business Premises as at
the date of this agreement and trading as "New World Onekawa",

Business Day means any day (other than a Saturday or Sunday) on which registered banks
are open for general business in Auckland and a Business Day commences at 9.00am and
ends at 5.00pm.

Business Premises means the premises at which the Business is carried on located at 34
Maadi Road, Onekawa, Napier, 4110.

Business Records means all records, documents, manuals, information and data {whether
machine readable or in printed form) held by the Seller and exclusively relating to the
Business and the Assets, including:

(a) sale and purchasing records;

(b) all relevant social media channels;

(c) customer and stppiier lists;

(d} assel registers;

(&) personnel and payroll records, including wage and time records, leave records

(including annual, sick, alternative holiday, long service and any other leave), and
employee tax records; and

N originals or best available copies of the Confracts;
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Contracts means alt contracts, deeds, arrangements, agreements or understandings entered
into by the Seller relating to the operation of the Business, including but not limited to
maintenance contracts, supply contracts and any contracts in relation to promotional or display
activities (including all GSAs) but excludes any such items between the Seller and Employees.

Contracts Assumed means all Contracts which the Buyer has requested be assigned or
novaled to it by the Seller at the Effective Time in accordance with clause 10,

Debit Note means a 'debit note', and, with effect from 1 April 2023, 'supply correction
information’, prepared in accordance with the GST Act.

Debtors means any debtors or accounts receivable in refation to the Business as at the
Completion Date.

Default Rate means 15% per annum.

Disclosure Information means all documents and information {whether written or unwritten},
including the Contracts, provided to the Buyer or its Representatives by the Seller or any
Representative of the Seller, or provided to the Buyer or its Representatives by Foodstuifs in
writing on behalf of the Seller, relating to the Business, the Assets or the subject matter of this
agreement at any time prior to Completion and includes the information conceming the
Business and the Assets in the Schedules.

Effective Time means the time at which the Business opens for trade on the Compietion
Date.

Employee Restraint Period means the period of 12 months from the date of this agreement,
Employees means any person who is an employee of the Selier in relation to the Business as
at the date of this agreement, together with any person who becomes an employee of the
Seller in relation to the Business during the Interim Period, but excludes any person who
ceases to be an employee of the Seller in relation to the Business (by reason of termination or
resignation} during the Interim Period.

Employment Relations Act means the Employment Relations Act 2000.

Encumbrance means;

(a) any mortgage, debenture, charge, encumbrance, lien, pledge, option, right of first
refusal, right to acquire, right of pre-emption, finance lease, sale and buy-back, sale
and lease-back, sale and repurchase, sale on deferred terms or retention of title
terms, assignment by way of securily, equitable interest or any other interest or power
or other arrangement of any nature having similar economic effect;

{b) any present or future right or interest in personal property that is a security interest for
the purposes of the PPSA;

{c) any agreement, arrangement or commitment to grant or create any of the above,
Estimated Plant and Equipment has the meaning given to it in clause 12.9.

Estimated Stock and Consumables means the Seller's estimate of the value of the Stock
and Consumables necessary for efficient operation of the Business and fikely to be present at
close of business on the day before the Completion Date based on the stock cycle counts
carried out in accordance with clause 7.1.

Excluded Assels means:

(a) the Cash;

(b) the Debtors; and
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Maximum Stock Figure means an amount equal to 120% of the value attributed to Estimated
Stock and Consumables in the Completion Payment.

Minimum Stock Figure means an amount equal to 80% of the value attributed to Estimated
Stock and Consumables in the Completion Payment.

MML means Modern Merchants Limited, company number 43910 with its registered office at
35 Landing Drive, Mangere, Auckland.

MSP means the maximum sale price to be paid by the Buyer to the Seler for the Business
and the Assets as determined by Foodstuffs in accordance with its membership finance
guidelines.

Plant and Equipment means ali plant, fixtures, fittings, equipment, motor vehicles,
machinery, tools and furniture which are used in the Business as at the Effective Time, as set
out in the current fixed asset register of the Business, a copy of which is attached in

Schedule 2.

Plant and Equipment Valuation Report means a formal valuation report in respect of the
Plant and Equipment from a registered plant and machinery valuer that is approved by
Foodstuffs.

PPSA means the Personal Property Securities Act 1999,

PPSR means the New Zealand Personal Property Securities Register.

Proposed Financier means Foodstuffs.

Purchase Price means the amount set out in clause 4.1.

Related Person, in relation to a party, has the meaning given to the term 'related company’ in
section 2(3) of the Companies Act (read as if the expression 'company’ in that subsection
included any trust or other body corporate wherever incorporated or established) and includes
an affiliate of that party.

Representative includes, in relation to a party, its Related Persons and each employee,
agent, director, officer and advisor of that party or any of its Related Persons.

Restraint Period means five years,

Restraint Radius means five kilometres from the Business Premises.

Seller's Solicitors means Norris Ward McKinnon (Barbara McDermott).

Seller Warranties means the warranties given by the Seller to the Buyer in Schedule 1.
SKU means a stock keeping unit.

Stock means the stock in trade of the Business owned or in the possession of the Seller and
located at the Business Premises as at the close of business on the day before the

Completion Date.

Stock Retention Sum means 10% of the value atiributed to the Estimated Stock and
Consumables.

Tax Invoice means 'taxable suppily information’, prepared in accordance with the GST Act.

Transaction means the sale and purchase of the Business and the Assets from the Seller to
the Buyer in accordance with this agreement.
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2.1

2.2

23

24

25

26

27

2.8

{1 the schedules and attachments form part of this agreement.

Sale and purchase
Sate and purchase

The Seller agrees to sell and fransfer the Business and the Assets to the Buyer and the Buyer
agrees to buy and accept the fransfer of the Business and the Assets on the terms set out in
this agreement.

No Encumbrances

The rights, title and interest of the Seller in the Business and the Assets must be transferred to
the Buyer at Completion free from any Encumbrances,

Title, property and risk
Unless otherwise expressly provided in this agreement:

(a) possession of and risk in the Business and the Assets remains with the Seller until the
Effective Time and passes to the Buyer from the Effective Time; and

{b) title to the Business and the Assets remains with the Seller untif Completion and
passes to the Buyer upon Completion.

Possession

The Seller must provide, and the Buyer must take, possession of the Business Premises and
of the Assets at the Effective Time and the Seller licenses the Buyer to use the same from the
Effective Time until Completion has occurred.

On or before the Effective Time, the Seller must supply the Buyer with all keys, security
access codes and safe combinations used in the Business (provided that the Seller may retain
a set of these for its own use untif Completion has occurred) and provide the Buyer with a list
of all persons who hold keys or know any security codes or safe combinations.

On or before the Effective Time, the Seller must take all reasonable steps to enable the Buyer
to have use of any information technology and telephone connections relating to the Business
from the Effective Time.

Entitlements to benefits and income

The Seller is entitled to the income, profits, rights and benefits of the Business and the Assets
derived or earned before the Effective Time and, provided Completion occurs, the Buyer is
entitled to the income, profits, rights and benefits of the Business and the Assets derived or
earned on and from the Effective Time. If Completicn does not occur, the Buyer must account
to the Seller for the income, profits, rights and benefits of the Business and the Assets derived
or eamed on and from the Effective Time.

Assumed Liabilities
On and from the Effective Time:

(a) the Buyer assumes and will be responsible for, and will perform, pay and discharge
when due, the Assumed Liabilities; and

(b) the Buyer indemnifies the Saller against, and must pay on demand an amount equal
to, alt Loss directly or indirectly incurred or suffered by the Seller arising out of or in
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34

3.5

3.6

3.7

4.1

4.2

4.3

4.4

(b} provide such information as the other party may reasonably require in order to
progress the satisfaction of the Conditions; and

(c) keep the other informed as to progress in procuring satisfaction of the Conditions.
Benefit of Conditions and waiver

The Conditions have been inserted for the benefit of the Buyer and may only he waived by the
Buyer in writing 1o the Seller.

Non-satisfaction of Conditions

If any Condition has not heen satisfied or waived by the Buyer by the Conditions Date (or such
earlier date if stated above or such later date as agreed in writing by the parties) then this
agreement may be terminated by either party giving not less than five Business Days written
notice of termination o the other party.

In the event this agreement is validly terminated in accordance with clause 3.5 then:

{(a) this agreement will have no further effect; and

{b) no party will have any right or Claim against the other party.

Lease matters

In the event that:

(a) the final expiry date of the Lease falls within 12 months from the Completion Date; or

{b) Foodstuffs andfor MML requires that the Lease be updated to be on its current form,
terms and conditions,

then at the option of Foodstuffs and/or MML, the Seller agrees that it will surrender the Lease
contemporaneously with Completion, and the Buyer agrees that it will enter into a new lease in
respect of the Business Premises contemporaneously with Completion on terms and
conditions (including as to length of term) acceptable to Foodstuffs and/or MML in their sole
discretion. This clause is intended to confer a benefit on and be enforceable hy Foodstuffs
and/or MML.

Purchase price
Purchase price

The consideration payable by the Buyer to the Seller for the Business and the Assets under
this agreement, in addition to the assumption of and responsibility for the Assumed Liabilities
by the Buyer under clause 2.8, is the Completion Payment, adjusted in accordance with
clause 12 (Purchase Price),

Purchase price allocation

The Purchase Price will be allocated in accordance with Schedule 3. These allocations are an
agreed allocation for the purposes of section GC 20(1)(b) of the Income Tax Act.

The parties agree that the agreed allocation allocates the Purchase Price, or is sufficient to
determine the allocation of the Purchase Price, to each tax asset class included in the
transaction for the parly.

The parties agree that the agreed altocation reflects the relative market value of each tax
asset class included in the transaction, proportional to the other tax asset class or classes

110
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6 Interim period

Operation of the Business

6.1 Subject to clause 6.3, during the Interim Period, the Seller must unless otherwise set out in
this agreement or with the Buyer's written consent to act to the contrary (which consent must
not be unreasonably withheld or delayed):

(a)

(b)

{c}

(d)

(e)
(f

{h)

(i

(k)

()

operate and carry on the Business in the ordinary course in all material respects and
consistent with past practise including maintaining the key store metrics in accordance
with the Foodstuffs' internal "member commitments";

use best endeavours to maintain the turnover and profitability of the Business and to
preserve the Goodwill of the Business as well as its customer, supplier and Employee
relationships;

maintain the Plant and Equipment and Business Premises in as good a state of
operating condition, order and repair as they were in at the date of this agreement
{subject to normal wear and tear in the ordinary course of business);

not reduce the value of the Stock below the Minimum Stock Figure or increase it
above the Maximum Stock Figure;

not cancel, replace, amend or otherwise aiter any of the Contracts;
perform and comply with its obligations under the Lease in accordance with its terms;

not enter into any transaction or transactions to dispose of or acquire any asset other
than in the ordinary course of business and for full value;

not change, or agree to change, the terms of employment of any Employee other than
ordinary wage or salary increases in accordance with established review policies;

employ or engage, or agree to employ or engage, any person, unless such person is
in replacement of an existing Employee that has resigned prior to Completion;

not terminate the employment of any Employee other than for misconduct or other just
cause;

maintain all current insurance policies held hy the Sefler in respect of the Business
and the Assets; and

promptly notify the Buyer upon becoming aware of any material Claim made or
threatened in writing relating to the Business.

6.2 During the period from the Effective Time until Compietion, the Buyer will:

(a) operate and conduct the Business in the ordinary course of business in all material
respects and consistent with past practise;

{b) use best endeavours to maintain the tumover and profitability of the Business and to
preserve the Goodwill of the Business; and

{c) maintain the Plant and Equipment and Business Premises in as good a state of
operating condition, order and repair as they were in immediately prior to the Effective
Time.

Limitations

6.3 Nothing in clause 6.1 and 6.2 restricts the Selier or the Buyer (as the case may be) from doing
anything to the extent it is:

{12
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6.7

6.8

7.1

7.2

8.1

8.2

Pre-Completion obligations relating to the Lease

An assignment of the Lease which contains all the usual covenants will be prepared by and at
the cost of the Buyer and a copy will be provided to the Seller {already executed by the Buyer
and any other required parties) at least five Business Days prior to Completion.

The Buyer (and its shareholders and directors) will execute any reasonable deed of covenant
required by the Seller as a condition of the granting of the Landlord’s consent to an
assignment of the Lease.

Stock and Consumables
Stocktake process

The Buyer and the Seller will jointly undertake stock cycle counts in the months during the
Interim Period or over a negotiated timeframe as agreed between the Buyer and Seller for the
purpose of determining the Estimated Stock and Consumables. in no event will any person
assisting in the stockiake process be an employee of Foodstuffs or any of its subsidiaries,

Pending valuation of the Final Stock and Consumables in accordance with clause 12.2, the
Seller will procure the Seller's Solicitors to retain in his or her trust account, on interest bearing
deposit for the henefit of the Seller, the Stock Retention Sum and to provide an undertaking to
this effect to the Buyer's Solicitor on behalf of the Buyer on Completion. This amount must be
promptly applied to refund the Buyer any deficiency in accordance with clause 12.4(b} (if
applicable) ptus interest thereon at the same rate as eamed whilst on interest bearing deposit,
with any balance remaining being paid to the Seller.

Plant and Equipment
Estimated Plant and Equipment

The parties acknowledge that the value attributed to the Plant and Equipment in the definition
of "Completion Payment” in this agreement is the Seller's best estimate of the market value of
the Plant and Equipment as at the Effective Time and that the Buyer has reviewed and
accepied such estimate.

Obligation to obtain Plant and Equipment Valuation Report

If not already completed, upon signing of this agreement the Buyer and the Seller must
together:

{a) promptly arrange for a Plant and Equipment Valuation Report to be prepared in order
to determine the Market Value of the Plant and Equipment; and

{b) provide a copy of such report to Foodstuffs as soon as it is made avaitable to them
and/or by no later than 6 weeks prior to Completion,

and any Plant and Equipment Vaiuation Report provided fo Foodstuffs in accordance
with this clause must be dated within six months of the Completion Date and the
standard costs of such report are to be shared equally between the parties (with any
additional costs in connection with the preparation of such report being met solely by
the Seller).

| 14
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8.5

8.6

9.7

9.8

The Seller wili use its best endeavours {o procure the acceptance by the Employees of any
offers of employment made to them by the Buyer,

Transferring Employees and Accrued Employee Entitiements

The remaining sub-clauses of this clause 2 apply to those Employees who have:

(a)

(b)

(c)

accepted employment with the Buyer on the basis that the Buyer will provide
continuity of service for the purpose of all Accrued Employee Entitiements arising
under the Holidays Act or their employment agreements;

agreed in writing to accept provision by the Buyer of all Accrued Employee
Entitlements under the Holidays Act or their employment agreements in full and finai
settlement and refease of all obligations of the Selier to pay them all Accrued
Employee Entitlements arising under the Holidays Act or their employment
agreements; and

agreed in writing fo release the Seller from ali obligations to provide notice or pay
redundancy compensation under their employment agreements with the Seiler or
under any statute (or any other entitlements relating to redundancy or a transfer of the
Business),

such Employees being the Transferring Employees,

On and from the Completion Date, the Buyer:

{i) will treat Transferring Employees’ employment as continuous for the purposes
of all Accrued Employee Entitlements; and

(i) wilt recognise and provide the Transferring Employees’ Accrued Employee
Entittements under the Holidays Act;

The Seller will instruct Foodstuffs to undertake an aggregate calculation of the Transferring
Empioyees' Accrued Employee Entitlements, as if each Transferring Employee had resigned
and terminated their employment with the Seiler as at the Completion Date under the Holidays
Act (the Accrued Employee Entitlements Calculation). For the avoidance of doubt:

(a)

(b)

the calculation methodology for annual leave is determined by Foodstuffs and will be
the greater of each Transferring Employee's average weekly earnings rate (being 1/52
of their gross eamnings), ordinary weekly pay rate and 4-week-ordinary weekly pay
rate, all such terms in this subclause as defined by the Holidays Act;

the Accrued Employee Entitlements Caicuiation will include:

i) an amount for annual leave and altemative holidays of each Transferring
Employee;
i} an amount of 8% of each Transferring Employee's gross earnings since the

date they commenced employment with the Seller or their last employment
anniversary date, whichever is more recent;

{iii) an amount for any vested long service leave (that has not yet been paid to the
relevant employee), alternative holidays or other service-related contractual
entittements of each Transferring Employee;

{iv) include any KiwiSaver employer contributions for each Transferring Employee
in respect of such included amounts;

but, for the avoidance of doubt, will not include amounts for any sick leave, any partly
accrued long service leave (that is not yet payable), or any other service-related
contractual entitlements of each Transferring Employee.
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10.3

10.4

10.5

10.6

10.7

10.8

If requested by the Buyer, the Selier will during that two Business Days period, disclose
electronic copies of the Contracts Assumed to the Buyer.

If the Buyer does not take an assignment or novation of any GSA, because it has a genuine
commercial reason not to do so, then the Buyer cooperating with the Seller, must use all
reasonable endeavours to ensure that all applicable obligations under the Code are complied
with, including the giving of any notices of delisting to relevant suppliers of the Business. This
clause is intended to confer a benefit on and be enforceable by Foodstuffs.

Third party consents

Once notified by the Buyer in accordance with clause 10.2, the parties will cooperate with
each other and use their reasonable endeavours to obtain consent from the counterparties to
the Contracts Assumed, and will take any other steps required to assign or novate (as
applicable) the Contracls Assumed to the Buyer on, or as soon as practicable after, the
Effective Time.

Buyer to perform Contracts Assumed
From the Effective Time, the Buyer must:
(a) assume and perform the obligations of the Seller under the Contracts Assumed;

{b) assume all the Seller's obligations in respect of valid Gift Cards redeemed after the
Effective Time; and

{c} co-oparate with the Seller in any reasonable arrangements designed to transfer to the
Buyer the benefit and burden of each Contract Assumed, including the enforcement of
the rights of the Seller against a counterparty to each such Contract Assumed.

Seller to account for benefit
If a Contract Assumed:
(a) is not effectively assigned or novated to the Buyer at the Effective Time; or

(b) cannot be effectively assigned or novated without the consent of a third party and that
consent has not been obtained at the Effective Time,

then from the Effective Time the Seller will hold the benefit of any such Contract Assumed on
trust for the Buyer, account to the Buyer for any henefit it receives in relation to any such
Contract Assumed and will do all things as may be reasonably required by the Buyer, at the
Buyer's cost, to ensure the Buyer receives that benefit including enforcing rights arising under
any such Confract Assumed.

Ohserve and perform obligations

Without limiting clause 10.6, the Seller will observe and perform its obligations under each
Contract Assumed which are required to be performed prior to the Effective Time and the
Buyer will observe and perform the obligations of the Seller under each Contract Assumed
which are required to be performed from the Effective Time. The Buyer indemnifies the Seller
and the Seller indemnifies the Buyer against any Loss suffered or incurred by the other as a
result of any respective failure to observe or perform such obligations.

From the Completion Date and until a Contract Assumed is assigned or novated to the Buyer:

(a) the Seller will not vary, compromise or waive any of the terms of any Contract
Assumed without the Buyer's prior written consent;
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11.6

11.10

11.11

(d) an executed deed of assignment of the Lease signed for and on behalf of the Selier,
together with a copy of the Lease, all deeds of variation of the Lease and all deeds of
rent review.

Assignment of rights

The Seller assigns to the Buyer, with effect on and from Comptetion:

{a) all of the Seller's property and contractual rights in the Assets; and

{b) the benefit of all rights of the Seller (including any warranty rights) against third parties
relaling to the Assets.

Buyer's obligations

At Completion, the Buyer must;

(a) pay the Compietion Payment and Completion Cash in the manner specified in clause
5.3;

(b} take operating controt over the Business and the Assets; and

{c) deliver to the Seller the assignments and novations (and any ancillary documents

required) as specified in clause 11.3(c) duly signed for and on behalf of the Buyer,
Interdependence
The obligations of the parties at Compietion are interdependent.

All actions at Completion will be deemed to take place simultaneously and no delivery or
payment will be deemed to have been made until all deliveries and payments have been made
{except to the extent that the obligation to perform any act, or deliver any item, has been
waived by another party).

Completion default

if Completion does not occur on the Completion Date, either the Buyer or the Seller may at
any time thereafter {unless this agreement has first been terminated or become void) serve on
the other parly a notice requiring the other party to complete the Transaction {Completion
Naotice).

A Completion Notice will be effective only if the parly serving it is at the time of service ready,
able and willing to complete or is not ready, able and willing to complete only by reason of a
default or omission on the parl of the other parly.

Upon service of a Completion Notice the parly on whom the notice is served must complete
the Transaction within 10 Business Days after the date of service of the Completion Notice,
time being of the essence, but this clause and the Completion Notice will not prejudice any
intermediate right of termination by either party for any breach or default other than failure to
complete, ‘

Buyer to comply
If the Buyer does not comply with the terms of a Completion Notice served upon it, the Seller
may forthwith or at any time thereafter at the option of the Seller exercise all or any of the

following remedies (without prejudice to any other rights or remedies available to the Seller):

(a) enforce specific performance of this agreement by the Buyer including (but not limited
to) the payment of all moneys payable by the Buyer under this agreement;
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12.2

12.3

12.4

12.6

Stock and Consumables Adjustment

Within five Business Days of Completion, the Buyer and the Seller will confirm acceptance of
the value of the Final Stock and Consumables {as calculated by Foodstuffs in accordance with
clause 12.3), in writing in order to determine the adjustment of the Comptetion Payment
required in respect of the Estimated Stock and Consumables.

The Final Stock and Consumables will be calculated as follows:

(a) the value of barcoded Stock items, calculated based on MAP and the quantities
determined in accordance with clause 7.1; plus

(b} the value of non-barcoded Stock items {non-inventory SAP stock), to be valued at the
cost paid for them by the Seller {(exclusive of GST); plus

{c} the value of Consumables, to be valued at the cost paid for them by the Seller
{exclusive of GSTY; less

{(d} any rejection or write down to the price of Stock items that are not saleable because
they are obsolete, aged or damaged, as required by the Buyer.

For the avoidance of doubt, the Final Stock and Consumables amount is not subject to any
further adjusiments by the parties following Completion.

(the Final Stock and Consumables).

Within twenty Business Days of the parties confirming the Final Stock and Consumables in

accordance with clause 12.3, one of the following adjustment payments shali be made (as part

of the Foodsluffs post-Completion adjustments):

{a) if the Final Stock and Consumabiles exceeds the Estimated Stock and Consumables,
the Buyer must pay the Seller the amcunt equal to the difference between the Final
Stock and Consumables and the Estimated Stock and Consumables; or

{b) if the Final Stock and Consumables is less than the Estimated Stock and
Consumables, the Seller must pay the Buyer an amount equal to difference between
the Final Stock and Consumabiles and the Estimated Stock and Consumables.

Maximum Stock Figure, Minimum Stock Figure and Excess Stock

If the Final Stock and Consumables exceeds the Maximum Stock Figure, then:

(a) the Buyer may, acting reasonably, reject any Stock and Consumables to the extent
that the Final Stock and Consumables exceeds the Maximum Stock Figure (Excess
Stock); or

{b) the Buyer may decide to purchase the Excess Stock in accordance with the following
process:

0} the Buyer must pay the Seller for the Excess Stock in 12 equal monthly
payments from the date on which the value of the Excess Stock is
determined;

{ih the Buyer must pay monthly interest to the Seller on the date that each of the
12 monthly payments are made in accordance with clause 12.5(b)(i) at a rate
of 5% per annum calculated on the residual balance of the Excess Stock that
remains outstanding;

{iii) if the Buyer is required pursuant to subpart RE of the Income Tax Act to
withhold tax in relation to the monthly interest payments:
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12.11

12.12

1213

12.14

12.15

12.16

1217

12.18

1219

MSP Adjustment

The Completion Payment (adjusted in accordance with clauses 12.2 to 12.10) for the Business
and the Assets must not exceed the MSP which is to be calculated based on the Seller's
financial stalements for the year ended 31 March 2025 . As at the date of this agreement, the
Seller's fully signed financial statements for the year ended 31 March 2025 are not yet
available.

The Seliler agrees to provide Foodstuffs with a copy of the fully signed financial statements for
the year ended 31 March 2025 as soon as reasonably practicable upon receiving them. Upon
receipt of the Seller's financial statements for the year ended 31 March 2025, Foodstuffs will
caiculate the MSP for the sate of the Business and the Assets and will notify the parties of this
figure as soon as reasonably practicable (Actual MSP).

If the Actual MSP is greater than the Compietion Payment (adjusted in accordance with
clauses 12.2 to 12.10), the Buyer must, within 10 Business Days of being notified of the Actual
MSP by Foodstuifs, pay the Seller a sum equal to the difference between the Actual MSP and
the Campletion Payment (adjusted in accordance with clauses 12.2 to 12.10). This clause is
intended to confer a benefit an and be enforceable by Foodstuffs.

If the Actual MSP is less than the Completion Payment (adjusted in accordance with clauses
12.2 t0 12.10), the Seller must, within 10 Business Days of being notified of the Actual MSP by
Foodstuffs, pay the Buyer a sum equal ta the difference between the Actual MSP and the
Completion Payment (adjusted in accordance with clauses 12.2 to 12.10). This clause is
intended to confer a benefit on and be enforceable by Foodstuffs,

Appotrtionments

The parties agree that all outgoings and incomings, including payments under the Assumed
Liabilities other than the Accrued Employee Entitlements, but excluding insurance premiums
and ather items which are not normally the subject of apportionment, must be apportioned as
at the Effective Time. The Seller will be responsible for outgoings in respect of the period up
until the Effective Time and will be entitled to receive all revenue and trading profits up until
the Effective Time.

Accardingly, the Completion Payment is to be adjusted if and to the extent that:

(a) the Seller has, prior to the Effective Time, paid any deposit or payment in advance in
respect of the Business and relating to a period after the Effective Time
(Prepayment), then the Buyer will account to the Seller for the Prepayment (with any
periodical outgoings apportioned on a time basis being apportioned daily, with the
Completion Date falling to the account of the Buyer); or

(b} the Buyer receives, after the Effective Time, any invoice relating o the Business and a
period prior to the Effective Time (Late Payment), then the Seller will account to the
Buyer far the Late Payment {with any periodical outgoings apportioned on a time basis
being apportioned daily, with the Completion Date falling to the account of the Buyer).

The Seller will pay to or account far the Buyer an amount equal to the balance as at the
Effective Time of a sum equal to the unredeemed value of all Gift Cards issued by the Seller.

Completion Cash

Fallowing Completion, the Buyer will pay to the Selier an amount equivalent to the Completion
Cash.

All adjustments and payments required to be made pursuant to this clause 12 must be made
by the Seller and/or the Buyer {as applicable} as soon as practicable (and within 2 calendar
months) following the Completion Date.
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15.2

18.3

15.4

16

16.1

16.2

16.3

16.4

16.5

16.6

The restraint in clause 15.1 will not apply in the event that the Seller or a Related Person of
the Selter is selected by Foodstuffs to be an owner/operator of a Four Square, New World,
PAK'MSAVE or other Foodstuffs franchised store within the Restraint Radius.

Acknowledgement

The Seller agrees and acknowledges that the restrictions contained in this clause 15 are fair
and reasonable, and necessary to assure to the Buyer the full value and benefit of the
Transaction contemplated by this agreement.

While the protective restrictions contained in this clause 15 are considered by the parties to be
reaschable in all the circumstances, if one or more should be held invalid by a court as an
unreasonable restraint of trade or for any other reason but would have been valid if part of the
wording had been deleted or the period of the restraint reduced or the range of activities or
area dealt with reduced in scope, those undertakings will apply with the least modification as
may be necessary to make them valid and effective.

Seller warranties
Seller gives warranties

Subject to clause 17, the Seller represents and warrants to the Buyer that each of the Seller
Warranties are true and correct.

Operation of warranties

Each of the Seller Warranties are given as at the date of this agreement and as at the time
immediately before Completion {unless a Seller Warranty is expressed to be given only at a
particular time in which case it is given at that time only).

Warranties separate

Each of the Seller Warranties are to be construed independently of the others and is not
limited by reference to any of the others.

Reliance on warranties

The parties acknowledge that the Buyer has entered into this agreement in reliance on the
correctness and accuracy of the Seller Warranties. The Seller Warranties are given for the
henefit of the Buyer and may not be relied on by any other person.

Notification of breach

If, prior to Completion, the Seller becomes aware of any Selier Warranty that is, or will be,
breached or unfulfilled then the Selter must immediately notify the Buyer in writing of the
same.

Damages sole remedy for breach

The Buyer acknowledges that:

(a) the only relief available to it arising from any breach of a Seller Warranty is the right to
damages; and

{b) the breach of any Seller Warranty (whether before or after Completion} will not give
rise to a right to terminate this agreement or any other or separate cause of action for
damages or other relief for misrepresentations or breach of representation or warranty
or otherwise,
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17.4

18

18.1

19

19.1

19.2

193

Time limit
The Seller wili not be liahle for any Claim under the Seller Warranties uniess:

(a) the relevant Claim is notified to the Seller in writing before the date that is 18 months
after the date of this agreement; and

{h) the Buyer has notified the Seller in good faith setting out full particulars of the grounds
on which the relevant Claim is based within 20 Business Days of becoming aware of
the event or circumstance that could give rise to that Claim.

Buyer warranties
Buyer warranties

The Buyer represents and warrants to the Seller as at the date of this agreement and again as
at the time immediately before Completion that:

{a) the Buyer has full power, authority and legal right to enter into this agreement and
each document contemplated by this agreement and to perform and observe all of its
obligations under them;

{h) the Buyer had taken all necessary corporate and other action to authorise the
execution, delivery and performance of this agreement and each document
contemplated by this agreement and this agreement constitutes, and each such
document to which it is or will be a party constitutes or will constitute, its legal, valid
and binding obligation enforceable against it in accordance with its terms; and

(c) the Buyer is solvent and able to pay its debts as and when they fall due.

Guarantees
Guarantee of the Buyer's ohligations

In consideration of the Seller entering into this agreement, the Buyer's Guarantor(s) hereby,
and if more than one, jointly and severally, unconditionally and irrevocably guarantee to the
Seller the due and punctual performance, observance and compliance by the Buyer of and
with all covenants, warranties, conditions, agreements and stipulations contained in this
agreement.

Although as between the Buyer's Guarantor(s) and the Buyer, the Buyer's Guarantor{s) may
be sureties only, as between the Buyer's Guarantor(s) and the Seller, the Buyer's Guarantor{s)
will be liable as a principal party, or as principal paities if more than one, to this agreement
and no act, matter or thing which might discharge a surety only will operate to discharge a
Buyer's Guarantor(s). Without in any way limiting the generalily of the foregoing the Buyer's
Guaranior(s) will not be released by any extension of time to the Buyer, any amendment or
variation of this agreement, the liquidation of the Buyer or any other dealings whatsoever
between the Seller and the Buyer or any Buyer's Guarantor{s).

Guarantee of the Seller's obligations

In consideration of the Buyer entering into this agreement at the request of the Shareholders,
the Shareholders hereby jointly and severally guarantee to the Buyer the due and punclual
performance, observance and compliance by the Seller of and with all covenants, warranties,
conditions, agreements and stipulations contained in this agreement.
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21.3

214

22

221

22.2

23

231

{b) if the Seller has not already issued a Tax Invoice, will issue the Tax Invoice to the
Buyer on the basis the supply is fully-rated,

and, in either case, the Buyer will pay GST at the full rate on the Purchase Price.

If the Buyer fails to pay an amount of GST in accordance with clause 21.2 and any Defauit
GST is imposed on the Seller for failure to pay the GST amount to the IRD by the due date for
payment, the Buyer will pay to the Seller an additional amount equal to the Default GST that
arises from the due date until the date that the Buyer pays the outstanding GST and Defauit
GST to the Seller. it will not be a defence to a claim against the Buyer for payment to the
Seller of any Default GST that the Seller has failed to mitigate the Selier's damages by paying
an amount of GST when it fell due.

If any notice of proposed adjustment, assessment or other written communication is received

by the Seller from the IRD in respect of GST which may have the effect of the Buyer becoming

liable to pay GST or Default GST pursuant to clauses 21.2 or 21.3, then:

(a) the Seller will forthwith give notice to the Buyer and will ensure that, except as
required by {aw, no payment or admission of liability is made by or on behaif of the
Seller and that no other step is taken which may in any way prejudice any challenge
or defence to any claim by the IRD in respect of the matter;

() the Seller will take whatever steps the Buyer reasonably requires to defend any claim
made by the IRD (including appointing professional advisors selected by the Buyer
pursuing any challenge, and taking proceedings in any court or tribunal); and

{c} any costs associated with the defence of any claim by the IRD (including fees payable
to professional advisors) must be met by the Buyer.

Independent trustee

The liability of Paul Arme Pedersen under this agreement will be limited to the assets of the
Pedersen Grocer Trust coming into the trustees’ hands in the ordinary course of the
administration of the Pedersen Grocer Trust (except to the extent that their liability arises from
their witful default or dishonesty).

The liabifity of Pingao Trustee 734 Limited as Trustee of the Day 2 Trust will be limited to the
assets of the Day 2 Trust coming into the frustees' hands in the ordinary course of the

administration of the Day 2 Trust {(except to the extent that their liability arises from their wilful
default or dishonesty).

Notices
Notice in writing
Any notice or other communication to be given to or by a party under this agreement:
{(a) may be given to by personal service, post or email;
{b) must be in writing and addressed as shown below:
{) Seller / Shareholders
Address: ¢/- Norris Ward McKinnon, 711 Victoria Street, Hamilton 3204

Attention; Barbara McDermott
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24.5

246

24.7

24.8

24.9

2410

2411

2412

24.13

24,14

This clause is intended to confer a benefit on and be enforceabte by Foodstuffs andfor MML.
No assighment

Except as expressly provided in this agreement, a party cannot assign or otherwise transfer
the benefit of this agreement without the prior written consent of the other party.

No waiver

A walver of any provision of this agreement will not be effective unless given in writing, and
then it will only be effective to the extent that it is expressly stated to be given. No failure,
delay or indulgence by any party in exercising any power ar right conferred on that party by
this agreement operates as a waiver of such power or right. No single exercise of any such
power or right prectudes further exercises of that power or right or the exercise of any other
power or right under this agreement.

Severability

if any part of this agreement is held by a Government Authority of competent jurisdiction to be
iilegal, void or unenforceable, that determination will not impair the enforceabhility of the
remaining parts of this agreement which will remain in full force.

Electronic signatures

The parties each imrevocably consent, for the purposes of the CGontract and CGommercial Law
Act 2017, to any party signing this agreement by electronic signature and agree to be bound
hy this agreement if it is signed by electronic signature, or by any other lawful means.

Entire agreement

This agreement and the other agreements contemplated by this agreement, contain the entire
understanding between the parties concerning the subject matter of this agreement and
supersede ali prior communications between the parties.

Conflicting provisions

If there is any conflict between the operative terms of this agreement and the schedules to this
agreement, then the operative terms of this agreement will prevail,

Amendments

This agreement cannot be amended or varied except in writing signed by the parties.
Counterparts

This agreement may he executed in any number of counterparts (including facsimile or
emailed counterparts) all of which taken together will be deemed to constitute one and the
same agreement. A party may enter into this agreement by executing a counterpart,
Costs

Except as otherwise provided in this agreement, the parties wili meet their own legal and other
costs of, and incidental to, the negotiation, preparation, execution and completion of this
agreement and the Transaction.

Governing law and jurisdiction

This agreement will be governed by, and consirued in accordance with the laws of New

Zealand and the parties submit to the non-exclusive jurisdiction of the courts of New Zealand
in respect of alt matters relating to this Agreement,
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4

4.1

4.2

4.3

5.1

6.1

8.2

6.3

7.1

7.2

Information

Disclosure Information: The Disclosure Information is true, complete and accurate in all
material respects and not misleading, whether by omission or otherwise.

No omission: No information has been omitted from the Disclosure Information that would
render the Disclosure Information inaccurate, false, misleading or deceptive in any respect.

No other information: There are no facts, matters or circumstances relating to the Business
or the Assets that the Seller is aware of which are material for the proper evaluation of the

financial condition and profitability of the Business, which have not been fully disclosed to the
Buyer in the Disclosure information.

Compliance with Laws

Compliance: To the best of the Seller's knowledge, the Seller has complied with and
conducted the Business in accardance with the requirements of all laws and regutations
binding on or applicable to it, in all material respects, including but not limited to:

{a) the Fair Trading Act 19886,

(b  the Food Act 2014;

{c) the Grocery Industry Competition Act 2023;

(d) the Grocery Industiry Competition (Grocery Supply Code) Regutations 2023;

(e) the Sale and Supply of Alcahol Act 2012;

n the Smoke-free Environments Act 1990;

{9) the Privacy Act 2020; and

{h) the Heaith and Safety at Work Act.

Licences

Licences held: The Seller holds, and will hold at the Effective Time, ail licences, authorities,
permits, consents, permissions, cerlificates and warrants of fithess necessary to enable the
Buyer to carry on the Business legally, fully and effectively.

Compliance: The Seller has carried on the Business in compliance with the provisions of
those licences, authorities, permits, covenants, permissions, certificates and warrants of
fitness.

No withdrawal: So far as the Seller is aware, there is no likelihood that any of those licenses,

authorities, permits, consents, permissions, certificates or warrants of fitness will be withdrawn
or in any manner qualified.

Contracts

Contracts: Each Contract material to the Business is valid, binding and enforceable in
accordance with its terms against the party or parties to it.

No breach, termination, disputes, event of default: To the best of the Seller's knowledge:
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10.2

11

11.2

11.3

12

12.1

12.2

No investigations: As al the date of the agreement, there are no investigations or enquiries
pending hefare or, to the Seller's knowledge, threatened by, any Government Authority in
relation to the Business.

Empiloyees
No disputes with Employees:

{a) the Seller is not, in respect of the Business, involved in any personal grievance Claim,
wrongful dismissal Claim or other material dispute with any of the Employees or
Contractors, or any person representing any Employee or Contractor.

{b) to the best of the Sefler's knowledge, there is no fact, matter or circumstance that is
likely to give rise to a dispute or Claim of the type referred to in paragraph (a) above.

Transferring Employees: As at Completion, the Seller will have used its best endeavours {o
comply with its obligations to consult with the Transferring Employees in accordance with the
employment protection provisions in the relevant employment agreements and with its
obligations of good faith under the Employment Relations Act.

Compliance: To the best of the Seller's knowledge, all material obligations under employment
agreements, independent contractor agreements, orders or collective agreements in respect
of the Employees or any Contractors have haen complied with in all material respects.

Information: The Buyer has been supplied with written details of all employment agreements,
independent contractor agreements or other material arrangements to which any Employee
(or any representative of an Employee) or contractor is a party to under the Disclosure
information.

KiwiSaver: There are no outstanding or unpaid KiwiSaver contributions due in respect of the
Employees.

Superannuation: Other than schemes under the KiwiSaver Act 2008, there is no Claim far,
and the Seller is not under any prasent obligation to pay, any superannuation, pension,
retirement, death, disability, employee insurance premium or other similar payment to any
Employee or contractor of the Business.

industrial action: There is no industrial action, frade disputes or disputes with any trade union
ar organisation ar bady of Employees concerning or involving the Business.

Health and safety

Health and safety: The Business is not involved in any health and safety investigation by any
Government Authority nor, to the best of the Seller's knowledge, have any events occurred
which are reasonably likely to give rise to any material audit, prosecution, investigation or
Claim related to heaith and safety of the Business under the Health and Safety at Work Act.

Food Safety: The Business is not involved in any food safety investigation by any
Government Authority nor, to the best of the Seller's knowledge, have any events occurred
which are reasonabiy likely to give rise to any material audit, prosecution, investigation or
Claim related to foad safety of the Business under the Food Act 2014,
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Schedule 2 — Plant and Equipment

See altached current fixed asset register of Plant and Equipment.
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SIGNED by Paul Arne Pedersen as a Trustes
of The Pedersan Grocer Trust in the presence
of:

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

Signature of witness ' lgnalura of Paul Arne Pedersen

-------------------------------

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

Address of witness

SIGNED for and on bahalf of P.8.R.
Investments Limited in the presence of:

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

S:gnalure of witness Signature of Paul Arne Pedersen (Director)

Nama of withess (print}

Greneel Movroogr

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

Address of witness
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SIGNED by Paul Arne Pedersen as a Trustee
of The Pedersen Grocer Trust in the presence
of:

Signature of witness Signature of Paul Arne Pedersen

Address of witness

SIGNED for and on behalf of P.S.R.
Investments Limited in the presence of:

Signature of witness Signature of Paul Arne Pedersen (Director)

Address of withess
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NOTICE OF MANAGEMENT CHANGE
Section 231, Sale and Supply of Alcohol Act 2012

Name of Licensed Premises: New World Onekawa
Licensee: J&RG Limited

Licence Number:

Address of Licensed Premises: 34 Maadi Road, Onekawa, Napier
Contact Phone:

Contact email:

What are you notifying? (Please tick and complete the applicable box below)

|_| New certificate holding manager

FUL NMI: e Effective from: ............. A [l

Certificate NUMDET: .....oiii e Certificate expiry date: ...........ocovveeeiiiinieeen,

|_| Temporary manager (see s.229 of the Act)

FUL NaM: e e Effective from: ............. YA [l
Residential @dareSS: ........civieiiieeiiee st Effectiveto :............. /e /o
Who are they replacing: .........ccooiiiiiiiiiiiee e Certificate number: ..........ccc.cooovvvvieeiiiieeee
REASON fOr APPOINTMENT: .. ..eeiii ittt ettt e e e ettt e e ettt e e e o2t e e e ettt e e e e a e e e et a e e et e e e et e e e e nba e e e s annsaee e e

Note: A temporary manager must file an application for a manager’s certificate within 48 hours of this appointment.

|_| Acting manager (see s.230 of the Act)

FUL M. e Effective from: ............. A [l
Residential @ddreSS: ........civieeiieeiiie e Effectiveto :............. /e /o
Who are they replacing: .........ccooiiiiiiii e Certificate number: ..........ccc.cooovvieeiiiieee
REASON Or APPOINTMENT: ... eeiii ittt ettt e et e et e e ettt e e e o2t e e e et e e e e e a st e e e et a e e et e e et e e e e e e e e e annsa e e e e

|_| Termination / cancellation of manager appointment

FUL NaMI: e Effective from: ............. A [l

Certificate NUMDET: .....ooii e Certificate expiry date: ...........ocovveeeiiiinieeen,

Email or fax a copy of this completed form, within two working days of the appointment (or termination), to each of
the following agencies:

The Secretary Liquor Licensing Team
Napier District Licensing Committee New Zealand Police
Email - planning@napier.govt.nz Email - HB.liguorlicensing@police.govt.nz
Fax: (06) 835 7579 Phone: (06) 873 0534
Name: Signature: Date:

Position (circle one option): Licensee / Partner in partnership / Company Director / Authorised Agent



mailto:planning@napier.govt.nz
mailto:HB.liquorlicensing@police.govt.nz

Sale and Supply of Alcohol Act 2012
Sections 51, 52, 53, 54, 56, 231 & 232

51  Non-alcoholic drinks to be available

The holder of an on-licence or club licence must ensure that, at all times when the premises are open for the sale and supply
of alcohol, there is available for sale and consumption on the premises, at reasonable prices, a reasonable range of non-
alcoholic drinks.

52  Lowe-alcohol drinks to be available
(1)  The holder of an on-licence or club licence must ensure that there is available for sale and consumption on the premises
alcohol containing not more than 2.5% ethanol by volume at 20°C.
(2)  The requirements of subsection (1) do not apply to the premises if—
(@  they are premises whose licensee—
(i) sells on those premises only alcohol manufactured by the licensee; and
(i)  does not manufacture (whether on those premises or somewhere else) alcohol of the kind described in
subsection (1); and
(b)  the licence was issued or last renewed (whichever occurred more recently), subject to a condition exempting the holder
from those requirements.

53  Food to be available

The holder of an on-licence or club licence must ensure that, at all times when the premises are open for the sale and supply
of alcohol, a reasonable range of food is available for sale and consumption on the premises, in portions suitable for a single
customer,—

(@) atreasonable prices; and

(b)  within a reasonable time of being ordered.

54  Help with and information about transport to be available

The holder of an on-licence or club licence must ensure that, at any time customers are lawfully on the premises,—

(@)  there is readily available to the customers, free, comprehensive, and accurate information about the forms of transport
from the premises that are available at that time; and

(b)  there are on the premises, and readily accessible to the customers, staff able to give them comprehensive and accurate
information about the forms of transport from the premises that are available at that time; and

(c)  those staff will on demand give any customer appropriate advice free.

56 Display of signs: on-licences, off-licences
The holder of an on-licence issued for premises or an off-licence (other than an off-licence issued for premises for which a club
licence is held) must ensure that for each principal entrance to the premises there is displayed at all times a sign attached to
the inside or outside of the premises, so as to be easily read by people immediately outside the entrance, stating the ordinary
hours of business during which the premises are open for the sale of alcohol (or, in the case of an on-licence endorsed under
section 37, open for the consumption of alcohol).

231 Notice of appointment, etc, of manager, temporary manager, or acting manager
(1)  Alicensee must give notice, in accordance with subsection (2), of the appointment, or the cancellation or termination of
the appointment, of any manager, temporary manager, or acting manager.
(2)  Notice is given in accordance with this subsection if the notice is given within 2 working days after the appointment, or
the cancellation or termination of the appointment, to—
(@  the licensing committee with which the application for the licence was filed; and
(b)  the constable in charge of the police station nearest to—
(i) the premises, where the licence is in force for any premises; or
(ii)  the office of the licensing committee with which the application was filed, where the licence is in force for
a conveyance.
(3) It is not necessary to comply with subsection (1) in respect of the appointment of a temporary manager or an acting
manager for any period not exceeding 48 consecutive hours.
(4)  The licensing committee may, within 5 working days after receiving a notice of the appointment of any temporary
manager or acting manager, notify the licensee that it does not approve the appointment, in which case it must give a
copy of the notice to the constable referred to in subsection (2)(b).
(5)  On receiving notice under subsection (4), the licensee must terminate the appointment with effect from a date not later
than 5 working days after the date of the notice.

232 Licensees to keep record of temporary and acting managers

(1)  Every licensee required by this Act to appoint a manager or managers for any premises must, in respect of each manager,
acting manager, or temporary manager appointed for the premises, record (in a form that is readable or retrievable) the
information prescribed by regulations made under this Act for the purposes of this section.

(2)  The licensee must keep the information recorded for at least 2 years after it is recorded.



http://www.legislation.govt.nz/act/public/2012/0120/latest/link.aspx?search=ts_act_2012_resel_25_h&p=2&id=DLM3339507

Sale and Supply of Alcohol Regulations 20103
Regulations 24, 25 & 26

24

Information relating to full managers

The information that a licensee is required by section 232 of the Act to record in respect of each manager appointed for
premises or a conveyance who is not an acting manager or temporary manager is as follows:

(@  the manager's full legal name, date of birth, and sex:

(b)  the number and day of expiry of the manager's manager's certificate:

(¢ the day on which the manager was appointed manager for the premises or conveyance:

(d)  the day on which that appointment was terminated:

(e) in respect of each occasion on which (under section 231 of the Act) the licensee notified the licensing committee with
which the application for the premises' licence was filed of the appointment, or the cancellation or termination of the
appointment, of the manager, the day on which the licensee did so:

(3] in respect of each occasion on which (under section 231 of the Act) the licensee notified the constable in charge of the
police station nearest to the premises (or, in the case of a conveyance, the office of the licensing committee with which
the application for the conveyance's licence was filed) of the appointment, or the cancellation or termination of the
appointment, of the manager, the day on which the licensee did so.

25 Information relating to acting managers

The information that a licensee is required by section 232 of the Act to record in respect of each acting manager appointed for
premises or a conveyance under section 230 of the Act is as follows:

(@  the acting manager's full legal name, date of birth, and sex:

(b)  if the acting manager holds a manager's certificate, its number and day of expiry:

(c)  each day on which the acting manager was appointed acting manager for the premises or conveyance:

(d) in respect of each day on which the acting manager was appointed acting manager for the premises or conveyance, the
day on which the acting manager's appointment ceased:

()  in respect of each day on which the acting manager was appointed acting manager for the premises or conveyance,—
(i) the full legal name of the manager whose place the acting manager was appointed to act in; and
(i)  a brief statement of the reason for the manager's absence:

(3] in respect of each occasion on which (under section 231 of the Act) the licensee notified the licensing committee with
which the application for the premises' licence was filed of the appointment, or the cancellation or termination of the
appointment, of the acting manager, the day on which the licensee did so:

(@ in respect of each occasion on which (under section 231 of the Act) the licensee notified the constable in charge of the
police station nearest to the premises (or, in the case of a conveyance, the office of the licensing committee with which
the application for the conveyance's licence was filed) of the appointment, or the cancellation or termination of the
appointment, of the acting manager, the day on which the licensee did so.

26  Information relating to temporary managers

The information that a licensee is required by section 232 of the Act to record in respect of each temporary manager appointed
for premises or a conveyance under section 229 of the Act is as follows:

(@
(b)
(c)
(d)

(e)

the temporary manager's full legal name, date of birth, and sex:

the day on which the temporary manager applied for a manager's certificate:

each day on which the temporary manager was appointed temporary manager for the premises or conveyance:

in respect of each day on which the temporary manager was appointed temporary manager for the premises or
conveyance, the day on which the temporary manager's appointment ceased:

in respect of each day on which the temporary manager was appointed temporary manager for the premises or
conveyance,—

(i) a brief statement of the reason for the temporary manager's appointment; and

(i) if it was because of the dismissal or resignation of a manager, the full legal name of the manager:

in respect of each occasion on which (under section 231 of the Act) the licensee notified the licensing committee with
which the application for the premises' licence was filed of the appointment, or the cancellation or termination of the
appointment, of the temporary manager, the day on which the licensee did so:

in respect of each occasion on which (under section 231 of the Act) the licensee notified the constable in charge of the
police station nearest to the premises (or, in the case of a conveyance, the office of the licensing committee with which
the application for the conveyance's licence was filed) of the appointment, or the cancellation or termination of the
appointment, of the temporary manager, the day on which the licensee did so.



http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM4925347
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM4925347
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339725
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM4925347
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339724
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726
http://www.legislation.govt.nz/regulation/public/2013/0459/latest/link.aspx?search=ts_regulation%40deemedreg_alcohol_resel_25_y&p=1&id=DLM3339726

	TA1474 2025 Inspectors report.pdf
	Inspectors Report
	Application for Temporary Authority
	Under section 136 of the Sale and Supply of Alcohol Act 2012 (the Act)
	1. Introduction
	2. Applicant Details
	3. Director details:
	4. Premises Details
	5. Right, Title, Estate or Interest:
	6. Purpose of Application
	7. Police
	8. Summary
	9. Recommendation






