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DEED dated 2 D-&Qwﬁmﬂ 2009

PARTIES

TRUSTPOWER LIMITED g duly incorporated company having ifs registered office at
Truman Lane, Rd 5, Tauranga 3175 ("TrustPower")

BARRHILL CHERTSEY IRRIGATION LIMITED a duly incorporated company having its
registered office at Croys Lid, Level 2, 161 Burnett Street, Ashburton ("BCILY)

ELECTRICITY ASHBURYON LIMITED a duly Incorporated company having its
registered office et 18 Kermode Street, Ashburton ("EAL")

INTRODUCTION

A,

BCIL and EAL have entered info, or agreed to enter into, an unincorporated joint venture
to construct and operate water distribufion systems under the JV Scheme.

B. The JV is seeking fo supply water to members of the JV Scheme during the lrrigation
Season.

C. TrustPower is the owner and operator of the Highbank Power Scheme, including the
Penstock,

D. The parties have entered info this Deed fo set out the terms and conditions upon which,
during the Irrigation Season, TrustPower will make water available to the JV Pariies
including by:

(&} pumping water faken from the Rakaia River up the Penstock into the Rangitata
Diversion Race; and/or

b} foregoing its rights to the Shoulder Water in favour of the JV Parfies,

to allow the JV Parties to supply water to members of the JV Scheme.

AGREEMENT

1. INTERPRETATION

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

HI4BEB3

“Aecess to Infrastructure Deed” means the deed between the JV Parties and RDRML
refating to the use of the Rangitata Diversion Race by the JV Parties for the purposes of
delivering water to the JV Scheme, dafed on or about the date of this Deed.

“Arnnual Fixed Charge" has the meaning given fo it in clause 6.1(a).

“Authority” means any minister, department of state, govemment authority, regionad
councll, terriforial authority or other statutory authority having jurisdiction or authority to
periorm or exercise functions or powers under or pursuant o any statute; and the system
operator or any other person with authority under the Electricity Governance Rules 2003
or the Electricity Governance Regulations 2003,

"BCIL Consenis” means the Consents required to permit the JV Rarfies and
TrustPower to take water and contaminants from the Rakaia River and to:
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(a) discharge such water and contaminants Into the Rangitata Diversion Race;
(b} store such water and contaminants in the Rangitata Diversion Race;

{©) use such water for the purposes of generating electricity;

{d) use such water for irrigation and stockwater purposes; and

(e) discharge such water and contaminants into the Rakaia River,

including those Consents held as at the date of this Deed and those acquired or varied
as referred fo in clause 2.1(a).

"BCIL Offer" means the offer of D shares and 1 shares in the capital of BCIL fo the public
by BCIL contained in a prospectus dated on or about the date of this Deed.

"Business Day" means a day on which registered banks are open for business in
Tauranga and Christchurch, excluding Saturdays, Sundays and public holidays.

"Charges" means the charges payable by the JV Parlies to TrustPower under this Deed
(including the Annual Fixed Charge, the EA Fixed Charge and the Variable Charge).

"Commencement Date" means the date on which all of the conditions In clause 2.1 have
been satisfied (or waived in accordance with clause 2.2).

"Consent” means, in relation fo any activity, any designation, plan change or variation,
rule, approval, Resource Consent or other consent, licence, permit or other authorisation
that the party undertaking, or proposing to undertake, the activity determines fo obtain
from any Authority in relation to that activity.

"Contaminant” means a contaminant as defined in the RMA and includes any
hazardous substance or biological organism (including any persistent organic pollutant
as defined in the Hazardous Substances and New Organisms Act 1896) and
“Contamination” shall have a corresponding meaning.

"Council” means the Ashburton District Council.

"CPI" means the Consumer Price Index (All Groups) for New Zealand as calculated by
Stafistics New Zealand and published guarterly or such replacement index as is
reasonably nominated by TrustPower if the Consumer Price Index (All Groups) ceases to
exist or is varied from thatf applicable as at the date of this Deed.

"Day" means a period of 24 hours commencing at midnight of the previous day.

"Deed" means this deed including the schedules to this deed.

"Defauit Rate" means the aggregate of 5% plus the mid or "FRA" rate for 90 day bank
accepted bills {(expressed as a percentage) as guoted on Reuters page BKBM {or any
sticcessor page) at or about 10:45am on the first Business Day of the period in respect
of which such rate of inferest is fo be calculated, and thereafter at intervals of 90 days
from that Business Day.

“Dispute” has the meaning given in clause 14.1.

"EA Fixed Charge” has the meaning given 1o it in clause 6.1(b).

_—
d

"Expert” has the meaning given in clause 14.2{(c).



"Force Majeure Event’ means any event or circumstance, or combination of evenis and
circumsiances:

(a) that causes or results in preventing or delaying a party from performing any of fte
obligations in this Deed; and

{b) which is beyond the reasconable control of that party and could not, or the
effects of that event or circumstance, or that combination of events or
circumstances; could not have been prevented or delayed, overcome or
remedied by the exercise by the parly of a standard of care and diligence
consistent with Geod Industry Practice,

which occurs after the date of this Deed including:

(c) an act of god,

{d) stiike or lockout, act of public enemy, war (whether declared or undeclared),
blockade, revolution, riot, insurrection, malicious damage, civil commotion;

(&) lightning, landslide, cyclone, storm, flood, fire, earthquake, explosion, tidal wave,
epidemic;

H action, inaction, demand, reshraint, restriction, requirement, prevention,
frusfration or hindrance by any governmental agency or other competent
authority;

() order of the Court;

(h) embargo, unavailability or shortage of essential equipment, or other materials,
goods, labour, water, electicity, or services, lack of transporiation or
communication;

(i any breakage or failure of any equipment, machinery, lines or pipes including
any part of the Pumping Station;

{ resfraint on access o property; or

(k) lack of water able to be taken under the BCIL Consanis.

“Full Week" means a period of seven days commencing on the beginning of a Sunday
and expiring at the end of the following Saturday.

"GST" means goods and services tax or similar value added tax levied or imposed under
the Goods and Services Tax Act 1885,

"Good Industry Practice” means the exercise of that degree of skill, diligence, prudence,
foresight and economic management which would reasonably and ordmar ily be expected
from a skilled and experienced asset owner engaged in:

(a) in the case of TrustPower; the provision of services the same as or similar to
those provided by TrustPower to the JV Parties pursuant {o this Deed under the
same or similar circumstances as apply in New Zealand at the fime; and

(b in the case of the JV Par’ﬂes the distribution of water for rmgaiton and stock
water purposes.

"Highbank Power Scheme” means the hydro generation power scheme known by that
name and owned and operated by TrustPower on the Rangitata stersm Race and
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includes (without limitation) the Penstock, all works and structures related to the scheme
and all Scheme Rights.

"Input Metering Equipment” means metering equipment installed at an Input Point of
Supply to measure and record the water Supplied by TrustPower into the RDR at that
input Point of Supply.

“input Point of Supply"” means the gate or olher structure on the RDR where water is
Supplied by TrustPower into the RDR:

"Irrigation Season” means the pericd of time starting at 00.00.01 on 10 September in any
year and ending on 11:59:59 on 9 May of the following year.

"3V means the unincorporated joint venture between BCIL and EAL under which BCIL
and EAL have agreed fo enter into this Deed and be jointly and severally liable for all
obligations under this Deed to TrustPower.

"JV Parties” means EAL and BCIL.

“JV Scheme” means the scheme that is proposed to be constructed and operated by the
JV Parties to take water from the Rakaia River and supply that water for use for
irrigation and stockwater purposes in the JV Scheme Area and all improvements and
works proposed to be used, or used, for or in association with that scheme.

"J¥ Scheme Area” means the area shown as the Areas 5, 7 and 8 in Schedule 1.

"Laws" includes all applicable Consents, statutes, regulations, local authority
requirements, district plans and disfrict rules.

"Loss" means all costs, losses, liabilities (including legal and other professional expenses
on a full indemnity basis and GST and similar taxes), claims, demands, damages, fines
and penalties including any consequential or indirect losses, economic losses or loss of
profits and “L.osses" shall have a corresponding meaning, and where TrustPower is to be
indemnified for such Loss or Losses by the JV Parties under this Deed, shall include all
lost generation from the Highbank Power Scheme and the amount of the compensation

for such Loss or Losses will be determined by TrustPower and will include sums in respect
of:

(a) the amount it would have received in respect of electricity it was not able o
produce at the Highbank Power Scheme due io the unavailabiliy of the
Penstock; and

{b) the amount it would have received from the local electricity distribution network

owner or operator in respect of the operation of the Highbank Power Scheme
(embedded generation benefits).

"Loss Factor” means the number, determined by RDRML from time to time and advised

to TrustPower and the JV Parties, to be applied fo meter readings taken from Off-take -

Metering Equipment fo determine the amount the water taken by the JV Partlies needs to
be increased io take account of losses of water (for example, by evaporation or seepage).

"Metering Eguipment’ means the Input Metering Equipment or the Off-take Metering
Equipment (as the case may be).

“Off-take Metering Equipment” means metering equipment installed at an Off-take

Point of Supply to measure and record the water taken by (or on behaéf iof) the JV

Parties from the RDR at that Off-take Point of Supply.
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"Off-take Point of Supply” means the gate or other sfructure on the RDR where water
is taken from the RDR by or on behalf of the JV Parties.

"Operational Constraints of the Highbank Power Scheme” means:

(&) any direction or request from an Authority requiring or otherwise seeking
TrustPower fo generate electricity; or

(b} - anyfailure of any of the components of the Highbank Power Scheme which form
part of the Pumping Station used fo deliver water fo the JV Parties or into the
RDR, (other than where the failure is due to TrustPower's breach of clause 10).

"Penstock” means the Highbank Power Scheme penstock.

"Period of Inaccuracy” means the period, determined by TrustPower, aciing
reasonably, during which the Metering Equipment did not measure or did not measure
accurately.

"PPI* means the Producers Price Index (Inputs - Electricity, Gas and Water) as
calculated by Statistics New Zealand and published quarterly or such replacement index
as is reasonably nominated by TrustPower if the Producers Price index (inputs -
Electricity, Gas and Water) ceases to exist or is varied from that applicable as at the
date of this Deed.

"Pumping Station” means the pumping stafion to be constructed and owned by
TrustPower for the purposes of pumping water up the Penstock as contemplated by
paragraph D of the Introduction including:

(@ all investigative and preliminary works,
[{2)] all construction and commissioning works;
(¢ the construction of an intake structure to take water from the Rakaia River and

the infrastructure connecting:

(&) the intake structure to the Fensiock;
(i) the pumping equipment to the Penstock;
() the Infake structure and infrastructure referred to in sub-clause (c) once

constructed; and

(e) all pumping equipment at the pumping station and alf infrastructure and
ancillary equipment (including such infrastructure and ancillary equipment
which forms part of the Highbank Power Scheme buf which Is used for the
purposes of the pumping station including elechrical infrastructure and control
systems).

"Rangitata Diversion Race" or "RDR" means the water conveyance system owned and
operated by RDRML extending from the Rangitata River o the intake of the Highbank
Power Scheme,

"RDRML" means Rangitata Diversion Race Management Limited,

"Required Flow Rate" means the flow rate of waler which the JV Parties have advised

TrustPower pursuant to clause 2.1(e), being the maximum water flow rate which
TrustPower is to Supply, with such flow rate not to exceed five (5} cubic metres per
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second, and thereafter such water flow rate as may be agreed between the JV Parties
and TrustPower pursuant to clause 4.4,

"Resource Consent' means a resource consent under the RMA.
"RMA" means the Resource Management Act 1991,

“Rule” means the Electricity Govermance Rules 2003 made pursuant o the Eiectncrty
Governance Reguiations 2003.

“Scheme Rights” means the rights (including Resource Consents) held by TrustPower

- atany time in refation fo:

{(2) the water used in the operation of the Highbank Power Scheme; and
(o) the consfruction, maintenance and / or operation of the Highbank Power
Scheme,

as varied, added fo, renewed and replaced from time {o time.

“Shoulder Water" means the water available to TrustPower from the Rangitata
Diversion Race during an lrrigation Season under the terms of any agreement made
between TrustPower and RDRML from time to time.

"Supply” has the meaning given to that term in clause 4.1 and "Supplied” has a
corresponding meaning.

"Technical Dispute" has the meaning given in clause 14.2.

"TrustPower Access and Use of RDR Deed" means the deed dated on or about the
date of this Deed between RDRML and TrustPower which provides for, amongst other
things, TrustPower pumping water into the Rangitata Diversion Race and utilising
Shoulder Water for the benefit of the JV Parties.

“Yariable Charge" has the meaning given to it in clause 6.1{c).

“Water Conservation Order" means the Na‘iionat Water Conservation (Rakaia River)
Order 1988 (SR 1988/241).

Interpretation; Unless the context otherwise reguires:

(a) Headings are inserted for convenience only and do not affect the interpretation
of this Deed.
(b} References o a person include an individual, partnership, firm, company, body

corporate, corporation, association, organisation, frust, estats, stale or
government or any agency thereof, municipal or local authority, and any other
entity, whether incorporated or not {in each case whether or not having a
sepdrate legal personality) and that person's successors, permitted assigns,
executors and administrators {as applicable).

() The singular includes the plural and vice versa and words denoting individuals
include other persons and vice versa.

(d) A reference to any document includes reference to that document as modified,
novated, supplemented, varled or replaced from time to time.

'(e) ' The expréssie)n “at any time" also means from time {o time. \ \
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1.3

2.1

)

0

(k)

A reference to a section, clause, sub-clause, Schedule or a party is a reference
to that section, clause, sub-clause, Schedule or parly fo this Deed unless
stated otherwise.

Referring to anything after the word "including” does not limit what else might
be included and any such reference is without limitation to what else might be
included. :

A reference to any legislation or to any provision of any legislation (including
regulations and orders) includes that legislation or provision as from time to
time amended, re-enacted or substituted and any statutory instruments,
regulations and orders issued under any such legisiation or provision.

A reference to a prohibition against dolng anything includes a reference o not
permitfing, suffering or causing that thing to be done.

The rule of construction known as the contra proferenter rule does not apply
to this Deed.

Any covenant or agreement on the part of two or more persons binds those
persons jointly and severaily.

First livigation Season: Pursuant to clause 4.2, TrustPower has agreed that it will be
ready to commence Supply within 12 months after the Commencement Date. If the first
Supply commences part way through an irrigation Season that Irrigation Season will be
the first lrigation Season (notwithstanding anything to the contrary in this Deed
including the reference to 10 September 2011 in clause 4.1). The immediately following
Irrigation Season will accordingly be the second irrigation Season.

CONDITIONS

Conditions precedent, This Deed is conditional on:

(@)

()

the JV Parties obtaining all necessary Consents and / or rights fo Consents
{including varying any existing Consents which the JV Parties may require} to
permit the JV Parties and TrustPower to take water and contaminants from the
Rakala River and to:

0] discharge such waier and confaminants into the Rangitata Diversion
Race, :

(i) store such water and contaminants in the Rangitata Diversion Race;

(i) use such water for the purposes of generating electricity;

(iv} use such water for irigation and stockwater purposes; and

{v) discharge such water and contaminants info the Rakaia River,

so as o give effect to this Deed, in each case, on terms and conditions
acceptable to TrustPower,

the JV Parties and TrustPower reaching agreement on TrustPower's
obligations to comply with the conditions to the Consents referred o in clause
2.1(a) (such agreement fo be recorded in writing and annexed as a schedule fo
this Deed),



2.2

2.3

2.4
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(c) the JV Parties entering into the Access to Infrastructure Deed and all of the
conditions to the Access to Infrastructure Deed being satisfied or waived in
accordance with its terms;

(d) BCIL receiving irrevocable commitments from investors to subscribe for
securities pursuant to the BCIL Offer for an aggregate subscription amount of
at least $4,000,000;

(e) - the JV-Parties notifying TrustPower of the Required-Flow Rate, with such -

Required Flow Rate being for not less than two (2) cubic metres per second for
the first Irrigation Season and not less than three (3) cubic metres per second
for subseguent Irrigation Seasons;

() TrustPower obtaining all necessary Consents to permit TrustPower to perform
its obligations under this Deed, on terms and conditions acceptable fo
TrustPower,

(g) TrustPower and RDRML entering into the TrusiPower Access and Use of RDR
Deed;

(h) the JV Parties obtaining funding from a third parly lender on terms satisfactory

to the JV Parties for a sum of not less than $11,000,000, to be used to assist in
the funding of the JV Scheme; and

(i) EAL's board approving the terms of this Deed and all other arrangements and
matters relating to the JV Scheme in its sole and absolute discretion (and
without having to give any reason or justification in the event this condition is
not satisfied).

Waiver: The JV Parties and TrustPower acknowledge that the conditions contained in
clause 2.1 have been inserted for the benefit and protection of all parties and that these
conditions may only be walved with the written agreement of all parties.

Termination: [f the conditions in clause 2.1 are not fulfilled (or waived in accordance
with clause 2.2) by 5.00 pm on 23 December 2008, any party may terminate this Deed
by giving writlen notice to the others.

Condition subseqguent. If following the date upon which this Deed becomes
unconditional in respect of the conditions in clause 2.1, the allotment of any of the
securities offered by BCIL pursuant to the BCIL Offer is invalid or becomes voidable, or
BCIL is required fo refurn the subscription monles received in respect of any such
securities, under the Securities Act 1978, TrustPower may terminate this Deed by giving
written notice to the JV Parties.

Fulfilment of conditions: In order to fulfil the conditions in clauses 2.1(a) and 2.1{f};

(a) the JV Parties will apply for the Consents referred fo in clause 2.1(a), diligently
pursue those applications, and do all things reasonably within their power to
obtain those Consents;

(b) TrustPower will apply for the Consents required to in clause 2.1(f), diligently
pursue those applications, and do all things reasonably within its power fo
abtain those Consents;

{c) ~ .each parly shall use reasanabté endeavours, and cooperate with the other
parly, to cause those conditions to be satisfied; and
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(d) each party shall at the request of the other party, provide to the other party
such information as the other parly may require in respect of satisfaction of
those conditions, including copies of applications for Consents.

This clause does not require a party to pay any money (other than normal fees, costs
and charges) (including charges of professional advisers) or incur any material liability,
in order to satisfy these conditions. ’

- 26 - - Interdependent condifions: The condition in clause 2.1{c)-that all of the conditions to
the Access to infrastructure Deed being safisfied or waived (the "Access
Interdependent Condition") will be satisfied if the Access to Infrastructure Deed has
been duly entered into by each party to it and all the conditions in the Access to
Infrastructure Deed are satisfied or waived except any condition which requires the
Access Interdependent Condition to be satisfied.

3. TERM
3.1 Termr: This Deed will continue until the earlier of:
(a) 11:59.59 pm on the 25" anniversary of the Commencement Date, unless
terminated earlier in accordance with its terms; and
(b} the date on which the Access to Infrastructure Deed or the TrustPower Access
and Use of RDR Deed expires or is terminated in accordance with its terms.
3.2 Access Deeds: The parties confirm to and agree with each other as follows:
(a) in respect of the Access fo Infrastructure Deed, the JV Parties confirm and
agree that:

0] it has a term expiing after the 25th anniversary of the
Commencement Date,;

(i) they will not terminate or agree to the termination of the Access fo
infrastructure Deed ferminating, expiring or otherwise ceasing prior to
the 25th anniversary of the Commencement Date,

(iii) they will comply with all their obligations under the Access fo
Infrastructure Deed as is necessary fo ensure that it is not terminated
due to the default of the JV Parties (or sither of them), and

{iv) they will not agree to any variation or amendment of the Access o
Infrastructure Deed which will resuit in them not being able o perform
their obligations under this Deed; and

(B in respect of the TrustPower Access and Use of RDR Deed, TrustPower

confirms and agrees that:

{iy it has a term expiing after the 26th anniversary of the
Commencement Date;

{if) it will not terminate or agree o the termination of the TrustPower
Access and Use of RDR Deed terminating, expling or otherwise
ceasing prior to the 25th anniversary of the Commencement Date,

{iiny it will comply with alf its obligations under the Trust?éwer Access and ‘ @
Use of RDR Deed as s necessary fo ensure that it is not fgiminated
\\

due to the default of TrustPower, and (@
: s
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{iv) it will not agree to any variation or amendment of the TrustPower
Access and Use of RDR Deed which will result in TrustPower not
being able to perform its obligations under this Deed.
Notification of default:

(&) If:

- () ‘the JV Parties (or either of them)-receive any notification or-other -

advice by or on behalf of RDRML of termination, or which threatens
termination, of the Access to Infrastructure Deed (including by the
lapse of time after the notification or if the JV Parties do not rectify any
matter or otherwise do or refrain from doing any matter), the JV

Parties will provide a copy of the notification or other advice to
TrustPower;

{iny TrustPower recelves any notification or other advice by or on behaif of
RDRML of termination, or which threatens termination, of the
TrustPower Access and Use of RDR Deed (including by the lapse of
fime after the nofification or if TrustPower does not rectify any matter
or otherwise do or refrain from doing any matter), TrustPower will
provide a copy of that nofification or other advice to the JV Parties.

{b) if a parly provides to the other any notification or other advice as referred fo in
clause 3.3(a), the provider of the notice will, if requested by the recipient, meet
with the recipient to discuss how the provider will avoid the termination or
threatened termination.

{c) Notwithstanding clauses 3.3(a) or (b), it is not a breach of this Deed if a party
fails to comply with clause 3.3(a) due fo inadverfence and not as a result of a
conscious decision not to provide the nofification or other advice to the other

party.
SUPPLY OF WATER

Agreement to supply: Sub;ect to clauses 4.7 and 4.8 and the maximum rate af which
water is permitied to be taken in accordance with the Consents, TrustPower agrees that
in respect of each lrrigation Season during the term of this Deed, commencing with the
Irrigation Season from 10 September 2011, it will be able fo make available in the
Rangitata Diversion Race at the Northern end of that race for the benefit of the JV

Parties, water in accordance with the forecasts provided to it under clause 4.3, up to the ’

Required Flow Rate ("Supply"). While this Deed requires TrustPower o have
infrastructure to make the Supply, TrustPower offers no assurance as fo any patficular

level of Supply where water is not available to be taken in accordance with the BCIL
Consents.

Commencement of Supply: TrustPower agrees that it will be ready to commence the
Supply, in accordance with the terms and conditions of this Deed, within 12 months after
the Commencement Date.

JV water supply requirements: In relation to each lrrigation Season:
{a) ’ ;che JV Parties will provide TrustPower with:

{ a monthly forecast ("Monthly Forecast") setting ouf the water the JV
Parties expsct will be required to be Supplied on a weekly basis, The
first Monthly Forecast will be provided one month prion to the
commencement of the applicable lfrrigation Season g;rf if the first
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Supply may occur during an irrigation Season, then one month prior
to the date the first Supply is expected to occur. Monthly Forecasts
will then be provided on a monthly basis with the last to be provided
one month prior to the termination of the lrrigation Season.

(iH) a weekly forecast ("Weekly Forecast") seifing out the water the JV
Parties require to be Supplied for each Day during that week. The
Weekly Forecast will be provided by no later than 12 (noon) on each
Friday during each week-of the Irrigation Season and-wilt apply for the
seven Day period commencing on the immediately following Sunday.
Notwithstanding the following:

(aa) the first Weekly Forecast wili be provided no less than two
days prior to the commencement of the lrrigation Season
and will be in respect of the period until the expiry of the first
Full Week of the Iirigation Season; and

{bb) the last Weekly Forecast will be in respect of the last Full
Week of the Irrigation Season and the remaining Days (if
any) in that lrrigation Season;

(i) an update to the Weekly Forecast where the quantity of water the JV
Parties require to be Supplied changes after the Weekly Forecast has
been provided fo TrustPower in accordance with clause 4.3(a)(i). Any
updated Weekly Forecast that regquires additional water fo be
Supplied for any Day will be provided at least two days prior fo the
first Day that increased quantity of water is required, and any updated
Weekly Forecast that only requires a reduction in the quantity of water
will be provided at least one day prior to the first Day that the reduced
quantity of water is required.

(b} the JV Parties wiil:

(2a) use iheir reasonable endeavours fo ensure that each
Monthly Forecast and Weekly Forecast is accurate; and

{(bb} ensure that neither 2 Monthly Forecast nor a Weekly
Forecast requires a flow rate of water in excess of the
applicable Required Flow Rate;

{c) within one day of receipt of each Weekly Forecast, TrustPower will advise the
JV Parties i TrustPower is aware of any reason why it believes that any
request for the Supply of water set out in the Weekly Forecast cannot be met.
If any such notification is given, TrustPower will include In that nolice the
following information {io the exient available to TrustPower at that time}:.

N the reason why a request for Supply cannot be met and ifs expected
duration; and

(i the volume of water which can be Supplied during the period when
the requested volume of water cannot be Supplied;

{d) if at any time TrustPower becomes aware that it cannot Supply the volume of
water requested in a Weekly Forecast, which it has not advised the JV Parties
pursuant fo clause 4.3(c), it will advise this to the JV Parties (whether before-or
‘after the Day such Supply was o be made) and will include in such notice the

following information (to the extent available to TrustPower af that ﬁni\\
Egﬁ \
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H the reason why the request for Supply cannot be, or has not been,
met and its expected duration; and

(i) the volume of water which can be, or has been, Supplied during the
period when the requested volume of water cannot, or has not been,
Supplied, and

(i) in respect of an on-going event preventing Supply in accordance with

-a Weekly Forecast, subject to water being available for Supply and
subject to the terms and conditions of this Deed, when TrustPower
expects that it will be abie to make Supplies in accordance with each
Weelkly Forecast.

Required Flow Rate:

(@)

()

TrustPower will ensure that it installs a Pumping Station of sufficient capacity
so that it can undertake Supply at (and below) the Required Flow Rate advised
to it pursuant to clause 2.1(e). TrustPower will advise the maximum capacity of
the Pumping Station to the JV Parties when this is known to TrustPower.

No later than 12 months prior to the commencement of an Irrigation Season,
the JV Parties may give a written notice ("Notice") requesting an increase to
the Required Flow Rate for that foliowing Irrigation Season and all subsequent
Irrigation Seasons thereafter.

Upon receipt of the Notice by TrustPower the parties will negotiate the terms
upon which TrustPower will provide such an increased Required Flow Rate.
The JV Parties acknowledge that such negotiations may include matters such
as:

) any alterations to the Pumping Station including whether additional
equipment is required and if so, its availability and cost;

() whether the intake gallery on the Rakaia River needs varlation and, if

so, the timing of this and any Consents required;

(i) whether any Consents are required and, if so, who is to seek fo obfain
them, with the intent that Consents are obtained before expenditure is
incurred in respect of the items in (i) and (i),

(tv) the charges which will apply. The parfles agree that the Charges
applicable o the Supply up to the initial Required Flow Rate will not
be varied.

if the Notice is received by TrustPower within five (5) years after the
Commencement Date, then, if the parties are not able fo agree any matler
(other than the applicable charges) within three (3) months of TrustPower
receiving the Notice, the matter in dispute can be referred by either party fo
dispute resolution under clause 14.2. If the Nofice is received by TrustPower
after five (5) years after the Commencement Date then neither patty may refer
any matter under this clause which is in dispute fo dispute resolution under
clause 14. Any dispute over charges will not be a matter which can be referred
to dispute resolution under clause 4.

Second and subsequent lrrigation Seasons: Notwithstanding clause 4.4, the
Required Flow Rate specified by the JV Parties pursuant to clause 2.1(e) can be shown
as the Required Flow Rate for the first irrigation Season and a higher Required Flow

Rate for the second and subsequent Irrigation Seasons. In that event:
| \
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(&) TrustPower will ensure that the Pumping Station can, in respect of the first
Irrigation Season, meet the Required Flow Rate for that first lrrigation Season
and, in respect of the second and subsequent Irrigation Seasons, meet the
Required Flow Rate for that second lrrigation Season,

)] the Annual Fixed Charge and the EA Fixed Charge for the first Irrigation
Season will be $545 and $89 per litre per second for each litre per second of

the Required Flow Rate respectively, and in the second Irrigation Season will

= be o
(i) $545 and $89 per litre per second (subject to adjustment pursuant to
clauses 6.2 and 8.3) for each litre per second of the Required Flow
Rate specified for the first Irrigation Season; and
(i) $590 and $89 per litre per second (subject to adjustment pursuant to

clauses 6.2 and 6.3) for each litre per second of the Required Flow
Rate specified for the second and subsequent lrrigation Seasons
which is in excess of the Required Flow Rate specified for the first
irrigation Season.

Source and method of delivery of water: The source of the water to be Supplied by
TrustPower under this Deed, and the method of delivery of such water, shall be at the
sole discretion of TrustPower provided however that for so fong as it is necessary so as
to meet the conditions contained in the BCIL Consents, TrustPower shall take water up
to the lesser of

(a) the maximum Reguired Flow Rate; and
(b) as is required fo satisfy the relevant forecasts provided pursuant to clause 4.3,

for each Irrigation Season from the Rakala River, so as to assist the JV Parties to meet
those conditions contained in the BCIL Consents.

Constraints on supply; Notwithstanding any other provision in this Deed, the JV
Parties will not be entitled to require TrustPower to Supply water in any Day of the
Irrigation Season in excess of the maximum volume of water TrustPower is able to
supply because of:

(&) Operational Constraints of the Highbank Power Scheme; or
{b) limitations imposed on TrusiPower by any Laws or Consent conditions.

For the avoidance of doubt, if for whatever reason TrustPower is only able to Supply
water taken from the Rakala River to fulfil some but not all of the required volume in a
Day that is set out in a Weekly Forecast (as may be updated in accordance with clause
4,3(a)(iih), TrustPower shali be obliged to provide the JV Parties with that Rakaia River
water which it is able to supply in priority to any other commitment TrustPower may have
to supply such water fo a third party. TrustPower will not be obliged to provide any
water which it may have stored in the Rangitata Diversion Race, but may elect to do so.

Interruptions fo Supply: TrustPower may inferrupt or suspend the ‘Suppiy of water
under this Deed:

(a) where TrustPower has given a notice’ of terminétion of this Deed due o the
default of the JV Parties;

\\\%i Vs (ﬁ )
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(b} when the Scheme Rights are, or are in TrustPower's reasonable opinion likely
to be, varied in any manner as a result of this Deed or any matter or documeni
contemplated by this Deed,;

(c) when, in TrustPower's reagsonable opinion, anything in this Deed wouid have
the effect of requiring TrustPower to seek any additional Resource Consent
{other.than those referred fo in clause 2.1{f)) or any variation fo a Resource
Consent or may have the effect of the Scheme Rights being reviewed;

(d) to enable TrustPower io inspect or effect alterations, maintenance, repairs or
additions to the Pumping Station or other method by which TrustPower makes
the Supply;

{(e) to avoid danger to persons or property, including, without limitation, to avoid
damage to the Pumping Station or other method by which TrustPower makes
the Supply or the RDR,;

(H upon instructions from any Authority,

{9) due to any Force Majeure;

(h) to comply with Law, including to avoid a breach or likely breach of a Consent;

0] where the JV Parties’ rights to use the Rangitata Diversion Race have been
suspended or terminated pursuant to the Access fo Infrastructure Deed,;

)] where RDRML has directed that TrustPower interrupt, suspend or cease the
Supply under the TrustPower Access and Use of RDR Deed; or

(k) where RDRML has interrupted, suspended or terminated TrustPower's access
and / or use of the RDR or ability to make the Supply.

4.9 Notices of planned interruptions: TrustPower will give the JV Parties as much prior
notice as practicable, (but this need not exceed five Business Days) of any planned
interruption to the Supply.

410 TrustPower Consent applications: The JV Parties agree to support all Consent
applications made by TrustPower to give effect fo the arrangements set out in this Deed
for delivery of water by TrustPower info the RDR for supply to the JV Parties.

4.1 Consents: The JV Parties will ensure that ali Consents relating to or affecting the JV
Scheme will not be amended, varied or replaced without the prior written consent of
TrustPower.

412 BCH. Consents: The JV Pariies acknowledge and agree that if during an Irrigation
Season there is a volume of water available to be faken by the JV Parties under the
Consents held by or licensed to the JV Parties, and that water is not otherwise
commitied to a shareholder of BCIL or to a third pary, then the JV Parlies will make
such excess waler ("Excess Water') available to TrustPower at no cost. The JV Parties
will advise TrustPower of the volume of the Excess Water one month prior fo the
beginning of each Irrigation Season and may not vary that notice during that lrrigation
Season (unless the nofice from the JV Parties was incorrect, by setling out less Excess

Water than there is, when the notice will be varied to the actual volume of the Excess
Water). :

4.13 Losses: When dete?mining the volume of water taken by the JV Parties from the RDR,
readings from the Off-take Metering Equipment will be increased by the Lgss Factor
The JV Parties acknowledge that the Loss Factor is determined by RDRML If the JV

\\ ! :;‘2 -
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Parties wish to dispute the Loss Factor this is a matter which the JV Parties must take
up with RDRML directly but must, if TrustPower so requests, permit TrustPower fo
participate in such dispute if TrustPower believes that determination of such dispute
could affect TrustPower. Accordingly, the JV Parlies agree to advise TrustPower of any
dispute between the JV Parties and RDRML in respect of Loss Factors so TrustPower
can elect whether or not it wishes to participate in such dispute.

WATER CONSERVATION ORDER

JV Parties to vary BCIL Consents: [f TrustPower is successful in obtaining a variation
to the Water Conservation Order that enables the BCIL Consents to be varied so that
the right to take water is transferred to be a right fo take and transport the water via Lake
Coleridge and a canal system to the Rangitata Diversion Race, the JV Parties will use
all reasonable endeavours to vary the BCIL Consents fo allow the maximum amount of
water to be exiracted under the BCIL Consents to be fransferred via Lake Coleridge
provided that:

(a) the variation is not prejudicial to the JV Parties, in particular:

® the amount of water able to be taken by the JV Parties under the
BCIL Consents;

(i) the term of any of the BCIL Consents, and
(iit) the reliability of water able to be Supplied,

is not reduced,; and

{b) any costs incurred by the JV Parties arising directly from the variation are met
by TrustPower, after deducting any cost savings to the JV Parties arising from
the variation. TrustPower agrees to discuss with the JV Parties any potential to
share any economic benefits arising from the variation (although the JV Parties
acknowledge that the Annual Fixed Charge and the EA Fixed Charge will not
aiter and there is no expectation of any agreement with TrustPower).

Supply to fulfil BCIL Consent conditions: If TrustPower commences Supplying water
under this Deed by the right to take and transport the water via Lake Coleridge and a
canal system to the Rangitata Diversion Race and at that time the JV Parties are obliged
under the BCIL Consents fo make water avaliable to third parties at points down stream
of the Highbank Power Scheme, then TrustPower will ensure that it puts into the Rakaia
River at the Highbank Power Scheme (and / or, does not take from the Rakaia River)
sufficient water to enable the JV Parties fo mest such obligation, up to the difference
between the volume of water the JV Parties may take under the BCIL Consents and the
volume of water TrustPower supplies fo the JV Parties (including Shoulder Water).

Termination of this clause 5: This clause 5 will cease to apply five (5) years after the
Commencement Date if the Water Conservation Order has not been varied as referred
to in clause 5.1 by that date unless TrustPower evidences to the JV Parties that
TrustPower is at that time still pursuing such a variation. In particular, TrustPower must
have lodged its application for variation of the Water Conservation Order and such
application must not have been rejected or, if rejected, all rights of appeal or judicial
review or other action avallable to TrustPower must not have been unsuccessful or the
time period for all such matters must not have expired.
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Charges: In consideration of TrustPower entering into this Deed and agreeing to supply
water to the JV Parties in the manner contemplated by this Deed, the JV Parties agree
to pay to TrustPower the following charges:

(a) an annual fixed charge ("Annual Fixed Charge") calcuiated as follows:

0

(in

$545 per litre per second for each litre per second of the Required
Flow Rate equal to the Required Flow Rate which the JV Pariies
notify TrustPower pursuant to clause 2.1(e} in respect of the first
Irrigation Season.  The amount of $545 will be escalated in
accordance with clause 6.2 in respect of each Irrigation Season after
the first {rrigation Season; plus

in respect of the second and subsequent Irrigation Seasons $690 per
jitre per second for each litre per second of the Reguired Flow Rate
for the second (and subsequent) lirigation Seasons which the JV
Parties notify TrustPower pursuant to clause 2.1(e) which is in excess
of the Required Flow Rate which the JV Parlies notify TrustPower
pursuant fo clause 2.1(e) in respect of the first Irrigation Season. The
amount of $590 will be escalated in accordance with clause 6.2 in
respect of each lrrigation Season after the first Irrigation Season;

(b) an annual fixed charge ("EA Fixed Charge") calculated as follows:

@

(i)

$89 per liire per second for each litre per second of the Reguired Flow
Rate equal fo the Required Flow Rate for the first lrrigation Season
which the JV Parties notify TrustPower pursuant to clause 2.1(e) in
respect of the first lrrigation Season. The amount of $89 will be
escalated in accordance with clause 6.3 in respect of each Irrigation
Season including in respect of the first Irrigation Season; plus

in respect of the second and subsequent Irrigation Seasons $88 per
litre per second for each litre per second of the Required Flow Rate
for the second and subsequent lrrigation Seasons which the JV
Parties notify TrustPower pursuant to clause 2.1{e) which is in excess
of the Reguired Flow Rateé which the JV Parties notify TrustPower
pursuant to clause 2.1(e) in respect of the first frrigation Season. The
amount of $89 will be escalated in accordance with clause 6.3 in
respect of each lrigation Season including the in respect of the
second lrrigation Season;

(¢} Variable Charge: A variable charge ("Variable Charge") of $0.037 per litre of
water Supplied by TrustPower at the request of the JV Parlies during an
irrigation Season (with the volume being determined from the Off-take Metering
Equipment adjusted by the Loss Factor as referred to in clause 4.13). The
amount of $0.037 will be escalated in accordance with clause 6.6,

Escalation of the Annual Fixed Charge: Prior to the commencement of each lrrigation
Season after the first lrrigation Season, the amount of $545 and $590 specified in clause
6.1(z) will be escalated as follows!

N1=NX {%J

where:
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N=" $545 or $590 (as applicable);
N1= the Annual Fixed Charge for the Relevant Irrigation Season;
A= the CPI for the quarter ending on 30 June in the year in which the

Relevant Irrigation Season commences; and

B= the CPI for the guarter ending on 30 June 2009,

provided that if N1 for the Relevant lrrigation Season is less than N1 for the immediately

preceding lrrigation Season ("NO"), N1 will equal NO,

Escalation of the EA Fixed Charge: Prior to the commencement of each lrrigation
Season the amount of $89 specified in clause 8.1(b) will be escalated as follow:

N1=Nx[é]
B

where:
= $89;
N1i= the EA Fixed Charge for the Relevant Irrigation Season;
A= the current rate in $/KVA for EAL line charges to the Highbank Power
Scheme charged by EAL,; and
B= $31.28,

If EAL alters its charging and TrustPower reasonably believes that the above escalation
formula is accordingly inappropriate, TrustPower may amend or replace the above
formula with an escalation provision which, in TrustPower's reasonable opinion, is & fair
substitute so as to continue to give effect to the intent of this clause.

Commencement of first irrigation Season part way through an Irvigation Season:
If the first Irrigation Season commences part way through an Irrigation Season then the
Annual Fixed Charge and the EA Fixed Charge applicable to that Irrigation Season shall
be adjusted pro-rata in accordance with the following formula:

N2 = N1 x [é] where:
B

N2 = the Annual Fixed Charge or the EA Fixed Charge for that Irrigation
Season (as applicable),

Ni= the Annual Fixed Charge determined in accordance with clause
6.1(a)(i) or the EA Fixed Charge determined in accordance with
clause 6.1(b)({) (as applicable);

A= the aggregate number of days in the period starting on the date on
which the Supply commenced and ending on the date which that
frrigation Season ends; and

B= 242 {being the number of days in an lrrigation Season).
P
\ \
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Timing of the Annual Fixed Charge and the EA Fixed Charge: The Annual Fixed
Charge and the EA Fixed Charge for each Iriigation Season shall be calculated as at the
last day of August immediately prior to, and will take effect from, the commencement of
the next following frrigation Season.

Adjustment to Variable Charge: The Variable Charge for each lrrigation Season shall
be escalated as at the last Business Day immediately prior to 1 January of the year in
which the relevant Irrigation Season ("Relevant lrrigation Season") commences
("Base Year") and will take effect from the commencement of the- Relevant Irrigation
Season in accordance with the following formuta:

N1 = N x [é} where:
B

N= $0.037 per litre per second of water supplied;

Nt= the Variable Charge for the Relevant Irrigation Season;

A= the average PP1 over the two year period ending on 30 September in
the year immediately preceding the Base Year; and

B= E'zhoi gverage PPt over the two year period ending on 30 September

provided that if:

(&) N1 for the Relevant irrigation Season is less than N1 for the immediately
preceding lrrigation Season ("N0"), N1 will equal NO; and

(b} the first adjustment to the Variable Charge shall be as at the Business Day
immediately before 1 January 2012, and the Variable Charge as adjusted, shall
take effect on 1 September 2012. Untit 1 September 2012, the Variable
Charge will be $0.037 per litre per second. '

Acknowledgement: The JV Parties acknowledge and agree that:

(= there is no provision in the Annual Fixed Charge or the EA Fixed Charge for
equipment redundancy,

(b) the JV Parlies shall remain liable to pay the Annual Fixed Charge and the EA
Fixed Charge pursuant fo clauses 6.1(a) and 6.1(b) respectively
notwithstanding that the JV Parties may not take delivery of water pursuant to
this Deed; and

(c) TrustPower will be the parly undertaking the calculations pursuant to this
clause 6 and if any variable required for any calculation pursuant to this clause
& is not avallable af the time TrustPower undertakes any of the calculations,
TrustPower may, acting reasonably, estimate such variable and upon such
variable becoming available, TrustPower will undertake a revised calculation
and the parties will make payment to each other to reflect either an over charge
or an under charge arising due fo the use of the estimated variable rather than
the actual variable.

Acknowledgement by TrustPower: TrustPower acknowledges that the JV Parties will
only be liable to pay the Variable Charge for the volume of water taken by the JV Parties

(as determined from the Off-take Metering Equipment as referred to in clause 8 and

adjusted by the Loss Factor as referred to in clause 4.13). s
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6.9 Acknowledgement by the JV Parties: The JV Parties agree that the JV Parties will
not take more water from the RDR than is equal to the volume of water Supplied by
TrustPower (adjusted for Losses) which has not already been taken by the JV Parties
and, in respect of any Day, which is in excess of the lesser of the volume specified in the
Weekly Forecast applicable to that Day and the volume TrustPower has advised the Y
Partles pursuant to clause 4.3(b) or (c) that it was able to Supply in respect of that Day.
If the JV Parties take more water in any Day because the notice from TrustPower given
pursuant to clause 4.3(d) was given during or after that Day ("Unauthorised Supply"),
then the JV Parties must immediately cease taking any -further water until a volume- of
water equal to the volume of the Unauthorised Supply ("Make up Water") has been put
into the Rangitata Diversion Race by TrustPower, with the Make up Water not being
available to be taken by the JV Parlies. The JV Parties will be liable for all Charges in
respect of the Unauthorised Supply but will not be liable for the Charges in respect of

Makeup Water,
7. INVOICING AND GST
7.1 invoicing for Fixed Charges: TrustPower will invoice the JV Parties for the Charges

monthly in arrears on the fifth Business Day of each-month: The invoice will be payable
on the 20" day of the month of invoice (provided that if TrustPower does not send its
invoice on or by the fifth Business Day of a month, the time for payment by the JV
Parties will be extended by each day of the delay by TrustPower in sending its invoice).

7.2 GST and other taxes: All Charges (and all other sums payable under this Deed) are
stated exclusive of GST. TrustPower shall add to the Charges (and where applicable,
such other sums) GST and all other taxes, charges and levies, payable to any Authority
or Government or regulatory body or payable at Law, as may from time to time be
applicable to the Charges or such other sums payable under this Deed or the provision
of water pursuant to this Deed, and the same shall be payable contemnporaneously with
the payment of the Charges and such other sums payable under this Deed.

7.3 Interest: |f the JV Parties fail to pay any amount payable to TrustPower under this
Deed on the due date, the JV Parties will pay to TrustPower interest on that amount at
the Default Rate, calculated as at the due date for payment and recalculated in intervals
of 90 days thereafter for the period from the due date until the date of payment, provided
that nothing in this clause shall affect any rights TrustPower may have, including to
suspend its obligations under this Deed, for non-payment of any such amount.

7.4 Invoice on Termination: Notwithstanding any provision to the contrary, upon
termination or expiry of this Deed, TrustPower will render an invoice fo the JV Parties for
the Supply of water by TrustPower prior to such termination or expiry. The JV Parties
will pay the amount invoiced within 14 days of receipt of the invoice.

7.5 Mo set off: All amounts payable by the JV Parties to TrustPower under this Deed must

be paid:
(a) without deduction or set off; and
) by way of automatic payment to TrustPower's bank account, as advised by

TrustPower to the JV Parties from time to time.
8. METERING

8.1 Off-take Metering: The JV Parties will:

(&) inatéﬂ, or ensure that there is installed, Off-take Metering Equipment at each \ ;}
Off-take Point of Supply to determine the volume of water taken i\i:je R Y “3‘
\
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Parties at that Off-take Point of Supply during each Day in an lrrigation
Season;

(b) ensure that:

6 the Off-take Metering Equipment is operated, maintained and read in
accordance with good industry practice;

(i) TrustPower is provided with the data or reports in a form and
containing the information reasonably required by TrustPower, from
the Offtake Metering Equipment;

(i) TrustPower is permitied to obtain data directly from the Off-take
Metering Equipment and fo install (and obtain data directly from) a
check meter if reguested by TrustPower provided that the check
meter does not affect the Off-take Metering Equipment; and

{iv) the Off-take Metering Fquipment is fested in accordance with good
industry practice if requested by either party.

) Neither party may require a test of the accuracy of the Off-take Metering
Equipment more frequently than once annually. The cost of testing will be
borne by the parly requesting the test unless the Off-take Metering Equipment
is found to be measuring inaccurately, when the cost of the fests will be borne
by the JV Parties.

Input Metering. TrustPower will:

(&) install, or ensure that there is installed, Input Metering Equiprment at each Input
Point of Supply to determine the volume of water Supplied at that Input Point of
Supply during each Day in an Irrigation Season;

19)] operate, maintain and read the Input Metering Equipment (or ensure that the
Input Metering Equipment is operated, maintained and read) in accordance
with good indusiry practice;

() provide (or ensure that there is provided) to the JV Parties the data or reporis
in a form and containing the information reasonably required by the JV Parties
from the Input Metering Equipment; and

{h test the Input Metering Equipment {or ensure that the Input Metering
Equipment) is tested in accordance with good industry practice. The JV
Parties may not require a test of the accuracy of the Input Metering Equipment
more frequently than once annually. The cost of testing will be borne by the JV
Parties unless the Input Metering Equipment is found fo be measuring
inaccurately, when the cost of the test wilt be borne by TrustPower.

Accuracy of the Metering Equipment: The Metering Equipment will be deemed fo be
accurate unless either party disputes its accuracy by written notice to the other party. If
it is discovered that any of the Metering Equipment is not functioning or is Inaccurate,
then the guantily of water taken by the JV Parlies or Supplied by TrustPower (as the

case may be) during the Period of Inaccuracy will be determined by TrustPower acting
reasonably.

CONSTRUCTION OF PUMPING STATION

Commencement of Construction: The JV Part ies agree that Trustpﬁwer shall not be §\§
obliged to commence any construction in respect of the Pumping Station, }i\ﬂ? 5 and
. 2 ‘R N \
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until TrustPower is satisfied that all relevant Consents for the consfruclion of the
Pumping Station has been obtained and all the conditions in clause 2.1 have been
satisfied or walved.

9.2 Standard of construction: The Pumping Station and all equipment therein shall be
constructed in accordance with Good Industry Practice and to a standard capable of
meeting the requirements fo Supply water under this Deed.

9.3 - Right to suspend construction: Without limiting any other rights TrustPower may
have, TrustPower shall have the right fo immediately suspend construction of the
Pumping Station if, and for so long as, any of the circumstances in clause 4.8 apply.

10. MAINTENANCE OF PUMPING STATION

101 Maintenance in accordance with Good industry Practice: TrustPower shall maintain
the Pumping Station in accordance with Good Industry Practice and, subject to the
terms of this Deed, shall take all steps reasonably required to ensure that when water is
available under the Consents that such water will be pumped up into the RDR in
accordance with the forecasts received from the JV Parties pursuant to clause 4.3

- 10.2 Replacement of plant and equipment. TrustPower will carry out a regular
maintenance programime in respect of the Pumping Station to ensure all pumping and
other equipment is properly maintained.

10.3 Regular maintenance: TrustPower will at its cost and within the Fixed Charge meet all
costs of regular maintenance of the Pumping Station including the costs of all
consumable and items requiring regular replacement as part of the operations of the
Pumping Station.

11. FORCE MAJEURE

111 Notice of Force Majeure Event: If either party is affected by a Force Majeure Event,
then it must immediately after the occurrence. of the Force Majeure Event notify the
other party of the Force Majeure Event and provide details of:

(a) the obligations affected;

1) the action that the affected party has taken and proposes {o take fo remedy the
situation;

(©) the affected party's estimate of the time during which it will be unable fo carry

out the affected obligations due to the Force Majeurs Event, and
(d) the affected party's estimate of the costs it will incur to remedy the situation.

11.2 Suspension of Obligations: Following a Force Majeure Event, the affected party's
obligations under this Deed will be suspended but only fo the extent and for 50 long as
the period that such obligations are genuinely affected by the Force Majeure Event.

113 Failure to Pay Money or Lack of Finance:

(&) A party may not rely upon a Force Majeure Event to excuse or suspend any
obligation that it has or may have to pay money under this Deed.

(b} A tack of finance can never be a Force Majeure Event,

Majeure Event must: ~

\
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(a) without unreasonable delay use reasonable efforts (including the expenditure
of reasonable sums of money) to mitigate the effect upon its performance of
this Deed and to fulfil its obligations under this Deed (but without prejudice to
any party's right to terminate this Deed) but nothing in this clause 11 obliges a
party to settle a sirike, lock out, boycott or other industrial dispute on terms it
considers, acting reasonably, to be unacceptable;

() keep the other party informed {not less than weekly) of the steps being iaken to

mitigate the effect upon their performance of this Deed, and an estimate of the
continued duration of the delay,

(c) when the period for which its obligations are affected by a Force Majeure Event
ceases, recommence performance of all of ifs affected obligations under this
Deed the subject of its original notice under this clause 11.

Mo Default. Where a party has validly issued a notice under clause 11.1, that party will
not be in default of its obligations under this Deed fo the extent that any failure or delay
in the observance or performance of those obligations by that party is caused by the
retevant Force Majeure Event specified in such a nofice.

INDEMNITIES

indemnity from the JV Parties; The JV Parties shall indemnify and keep indemnified
TrustPower against any liability or other Loss TrustPower may sustain or incur due {o
any Contaminants occuiring in the Rangitata Diversion Race which are alleged or
established fo have arisen due fo TrustPower depositing water into the Rangitata
Diversion Race pursuant to the provisions of this Deed except where this arises due ©
TrustPower's negligence (such as spilling chemicals into the waler when undertaking
maintenance of the Pumping Station or chemicals leaking from the Pumping Station
because the Pumping Station has not been maintained in accordance with this Deed).
In the event that RDRML claims, or advises TrustPower that it may claim, that
TrustPower has deposited a Contaminant into the Rangitata Diversion Race and
TrustPower believes that it may have a claim against the JV Parlies under the indemnity
in this clause, TrustPower will advise this o the JV Parties and, in the event that there is
a dispute between TrustPower and RDRML over the matter, TrustPower shall update
the JV Parties from time to time as to the status of the dispute, and advise the JV
Parties of the result of any determination made In respect of the dispute.

LIMITATION OF LIABILITY

Exciusion of Liability: TrustPower shall not be liable to the JV Parfies for any Loss
which may be sustained by the JV Parfles In connection with a restriction on, or
suspension of, the Supply of water pursuant to clatse 4.7 or 4.8,

Exclusion of consequential loss: Neither parly nor any of thelr respective directors,
officers, employees or agents shall in any circumstances whatsoever (whether or not the
damage is reasonably foreseeable) be liable to the other parly, in contract or tort, for:

(a) any indirect loss, consequential loss, loss of profit, loss of revenue, loss of use,
loss of contract or loss of goodwill; or

(b any loss res&i%t’mg from the liability of the cther party to any other person,
This clause 13.2 does not apply to;
(B subject to the monetary fimitation set out in clause 13.3(d), the

Charges, with the JV Parties being liable for all Charges, and any
Loss which TrustPower may suffer can be determined by izﬁfing
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any Charges which have not been paid and which will not be payable
due to the early termination of this Deed; or

(i) any amount payable pursuant to clause 15.4.
Limitation of Liability:

(a) Any claims for Loss arising from breach of this Deed by TrustPower must be
s lodged with TrustPower within six months of the event's cccurrence.

(b} TrustPower's maximum aggregate liability to the JV Parties for all or any events
or breaches of the terms and provisions of this Deed is $4,000,000.

(c) Where a breach arises from a failure by TrustPower to Supply water in breach
of TrustPower's obligations in this Deed, the maximum liability of TrustPower
shall be a sum determined in accordance with the following formula (but
subject always fo the maximum aggregate liability of $4,000,000 set out in
clause 13.3(b)):

Azﬁxg—
- D

Where:
= means the amount payable by TrustPower,

= means the Annual Fixed Charges payable during
the period of TrustPower's default;

C= means the volume of water not Supplied by
TrustPower during the period of the default which
the JV Pariies had reguested TrustPower fo Supply
pursuant to clause 4.3 during that pericd;

D= means the volume of water which the JV Parties
had requested TrustPower to supply pursuant {o
clause 4.3 during the period of the default.

() The collective maximum aggregate liability of the JV Parties to TrustPower for
all or any events of breaches of the terms and provisions of this Deed
(including unpaid Charges) and for any liability under clause 121 is
$15,000,000 provided that such amount (the "JV Parties Liability Cap”) shall,
on each anniversary of the Commencement Date reduce by $1,000,000, untl
the fifth anniversary of the Commencement Date, from which date the JV

Parties Liability Cap shall be $10,000,000 which shall apply for the remainder
of the ferm of this Deed.

(&) The limitation of Habllity in clause 13.3(d) shall not apply to any amount payable
by the JV Parties to TrustPower under clause 15.4.

Benefit: The benéﬁt of this clause 13 shall exdend o the directors, officars, employees
and agents of TrustPower and the JV Parties respectively and may be enforced by
those persons pursuant fo the Coniracts (Privity) Act 1882.

Contracts with customers: The JV Parties will ensure that e’«}ery agreement between

therm and their customers contains a clear and unambiguous clause that excludes the
liability of TrustPower to that customer including liability in tort. Such a clause must be

St

e



4.

14.1

14.2

2043283

24

expressed to be for the benefit of, and enforceable by, TrustPower pursuant to the
Contracts (Privity) Act 1982.

DISPUTE RESOLUTION

Disputes generally: Any dispute, controversy or claim arising out of or relating to this
Deed or the breach, termination or claimed invalidity of this Deed (but expressly
excluding any dispute the subject of clause 14.2 or any dispute where the parties have

agreed that this clause will not apply) {"Dispute”) must be dealt with in the following
manner:

{a) the party claiming the Dispute must:
(1) give a written nofice of the Dispute to the other party, and
(in seek to convene a meeting of representatives of the parties fo discuss

the Dispute with the aim of resolving it;

(b} if such meeting does not take place or fails to resolve the Dispute within 10
Business Days of the written notice of the Dispute having been received, the
parties must attempt to resolve the Dispute by negotiation between the chief
executive officers of each party, who shall seek to resolve the Dispute within 10
Business Days of the Dispute being referred o them;

{c) if such negotiations between the chief executive officers do not take place or
faill to resolve the Dispute within 20 Business Days of the written nofice of the
Dispute having been received, ther:

0] gither party may refer the Dispute to arbitration by a single arbitrator,

(i) the arbitration will be commenced by a party giving notice o the other
party stating the subject matter and details of the Dispute and
requiring the Dispute to be referred to arbitration;

(iif} the arbitrator will be appointed by the parties, or failing agreement
within 10 Business Days after, and exclusive of, the date of giving the
notice, will be appointed at the request of a party by the President for
the time being of the New Zealand Law Society (or his or her
nominee}; and

(iv) the p!acve of arbiration will be Auckland.

Technical Disputes: Any dispute or controversy as between the parties as referred to in
clause 4.4({d) ("Technical Dispute") must be dealt with in the following manner:

(a) the party claiming the Technical Dispute must:
() give a written notice of the Technical Dispute to the other party; and
{i)) seek to convene a meeting of representatives of the parties to discuss

the Technical Dispute with the aim of resclving it

(b} if such meeting does not take place or fails to resolve the Technical Dispute
within 10 Business Days of the written notfice of the Technical Dispute having
been received, the parties must attempt to resclve the Technical Dispute by
negotiation between the chief executive officers of each party, who shall be
authorised to resolve the Dispule; and

\@ﬁ
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{c) if such negotiations do not take place or fail to resolve the Technical Dispute
within 20 Business Days of the written nofice of the Technical Dispute having
been received, either party may refer the Technical Dispute to the President for
the time being of the New Zealand l.aw Sociely (or his or her nominee) who
shall appoint a professional with expertise in matters similar to the Technical
Dispute (“Expert") who shall act as an expert and shall following discussions
with the parfies (which they must make themselves avallable for at the
reasonable request of the Expert) determine the matter within 20 Business
Days of his or-her appointment. The determination of the Expert (mcludmg as
to costs) shall be final and binding upon the parties.

interlocutory or urgent relief. This clause 14 does not prevent any party from seeking
urgent interlocutory or declaratory relief from a court of competent jurisdiction where, in
that party's reasonable opinion, that action is necessary fo protect that parly's rights.

Continuing obligations: The parties agree that whilst any Dispute or Technicai
Dispute is continuing they will {but subject always in the case of TrustPower fo clause
4.7 and 4.8), continue to perform their obligations under this Deed.

TERMINATION

Termination for cause: This Deed may be terminated immediately by written notice
given by either parly {referred fo in this clause as the "first party") to the other (referred
in this clause as the "second party") if:

(&) the second party has failed to comply with an earlier written notice given by the
first party, specifying a material breach of this Deed by the second party and, in
the case of a breach which is capable of remedy, requiring that the second
party either:

(0 remedies that breach within 20 Business Days’ after receipt of that
earlier nolice {where that breach is capable of being remedied within
that period); or

{ip) {(if that breach is capable of being remedied, but not within 20
Business Days after receipt of that earlier notice) tekes ali reasenable
steps fo remedy that breach as soon as possible and provides a
written assurance o the first parly that the second party will continue
to take such steps untit the breach is remedied,

provided that the first party may not at any time give such a notice terminating
this Deed if, at that fime, the first party is in default under this Deed;

{b} the second party goes into liguidation (otherwise than for a solvent
restructuring which has been previously approved in writing by the first pariy
(which approval may not be unreasonably withheld)) or is removed from the
New Zesland Companies Register (otherwise than pursuant fo an
amalgamation approved by the other parly) or if a receiver or statutory
manager or intetim liquidator has been appointed in respect of the second
party -or any material part of its assets or if any event analegous In nature has
oceurred in respect of the second parly under the laws of any relevant
jurisdiction;

{c) the second parly makes any assignment to, or enters into an arrangement for
the benefit of its creditors (other than for the purposes of a solvent

restructuring); or \\
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{d) the second party has commitied any material breach of this Deed, which
breach is not capable of being remedied by the second party within 20
Business Days, provided that the first party may not at any time give such a
notice terminating this Deed if, at that time, the first parly is in default under this
Deed.

16.2 Termination of any Consent. I,

{a} -~ a party ceases to-hold or have the benefit of -any Consent which is necessary - -
for, in the case of TrustPower, its performance of this Deed and, in the case of
the JV Parties, to take and distribute water, or

(b) a party ceases fo be entitled to use the RDR which is necessary for, in the
case of TrustPower, its performance of this Deed and, in the case of the JV
parties, to take and distribute water,

then, without prejudice to the rights and obligation of the parties in respect of such
matter, unless the parties otherwise agree, this Deed wili thereupon terminate provided
that each party will use its respective best endeavours o ensure that in respect of if, the
circumstances in clause 15.2 do not arise.

15.3 JV Parties entitlement to terminate prior fo expiry of Term: The JV Parlies may
terminate this Deed at any time by:

(a} giving TrustPower not less than 20 Business Days nofice in writing
{'Termination Notice"), and

)] complying with clause 15.4.

15.4 Termination Payment payable by the JV Parties for termination prior to expiry of
Term: Upon the JV Parties giving TrustPower the Termination Notice, TrustPower shall
be entitled to, and the JV Parties shall pay to TrustPower, not later than 10 Business
Days after the receipt by TrustPower of the Termination Noftice, the amount
("Termination Payment"} determined by TrustPower as follows:

£ = Net Present Value of A
where:
"D = the amount payable to TrustPower as the Termingtion Payment;

"A" = the sum of the Annual Fixed Charges payable for each Irrigation Season fo%iowing
the date of the Termination Notice until the 25" anniversary of the Commencement Date
and calculated on the following assumptions:

(a) each component of the Annual Fixed Charge for each lrigation
Seascn occurring after the recelpt by TrustPower of the Termination
Nofice shall be deemed fo escalale (immediately prior fo the
commencement of the next relevant Irrigation Season) by 2.5% rather
than by reference to CPI; and

{b) the Required Flow Rate will be that which is applicable at the date of
receipt by TrustPower of the Termination Notice; and

{c) if the Termination Notice Is given during an lrrigation Season, the
Annual Fixed Charge payable in respect of that Inrigation Season shall
be included in the Annual Fixed Charges for the purposes of "A",
X,

\ \
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"Net Present Value" shall be determined using a discount rate equal to the mid or "FRA"
rate for 90 day bank accepied bills (expressed as a percenfage) as quoted on Reuters
page BKBM (or any successor page) at or about 10:45am on the date of receipt by
TrustPower of the Termination Notice (or if such rate is not available, such other rate as
reasonably determined by TrustPower).

-
(511
o

Acknowledgement: The parties acknowledge and agree that the amount determined
pursuant to clause 15.4 represents a termination payment and not a payment for a
breach of this Beed. U, howaver, -a Court construes the payment as a payment for a
breach of this Deed, the parties acknowledge and agree that the amount determined
pursuant to clause 15.4 represents a genuine pre-estimate of the Loss that TrustPower
would suffer as a result of the JV Parties terminating this Deed prior to expiry of its term,
and ait amounts payable pursuant to clause 15.4, are a reflection of that Loss.

15.8 Consequences of termination: Upon termination of this Deed for whatever reason:
(&) such termination will be without prejudice to the rights and remedies of either

party in respect of any breach of this Deed by the other party, where such
breach occurred prior to the termination of this Deed; and

(b} the provisions of clauses 13, 17 and 22.1, together with those other provisions
of this Deed which are incidental to, and required in order to give effect fo
those clauses, will remain in full force and effect.

16. REPRESENTATIONS AND WARRANTIES

16.1 Mutual representations and warranties: Each parly represents and warrants o the
other parly as at the date of this Deed that it:

(&) is of full legal capacity and is duly incorporated under the laws of New Zealand,;

(b) has obtained all necessary corporate resolutions and approvals required for it
to enter into this Deed and perform its obligations under this Deed;

(©) is able to perform its duties and discharge its responsibiiities under this Deed;
and

() it is not aware of anything which will, or might reasonably be expected to,

prevent or impair it from performing all of its obligations under this Deed, in the
manner and at the times contemplated by this Deed.

16.2 Consents:

(@) The JV parties represent and warrant to TrustPower that throughout the term of
this Dead they shall use their respective best endeavours fo fully comply with
each BCIL Consent and they will not surrender or allow any BCIL Consent to
be varied, lapse or otherwise terminate except in accordance with clause & or
upon the expiry of its term,

)] TrustPower represents and warrants to the JV Parties that throughout the term
of this Deed It will use its best endeavours to fully comply with each of the
Consents obtained by TrustPower in accordance with clause 2.1(f) and it will
not surrender or allow any such Consent io be varied, lapse or otherwise
terminate except in accordance with clause 5 or upon the expiry of its ferm.

(c) TrustPower represents and warrants to the JV Parties that it will comply with its l
: obligations set out in the agreed schedule referred to in clause 2.1(b}%\ \Q@ _
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16.3 Reliance: The parties acknowledge fo each other that the representations contained in
this clause 16 are made in circumstances such that they are intended to be relied on by
the persons to whom they are made.

17. CONFIDENTIALITY

17.1 Confidentiality Obligation: Subject to clause 17.2, each parly shall keep confidential,
and make no disclosure of.

(&) the existence and contents of this Deed; and

{b) all information obtained from the other party under this Deed or in the course of
negotiations in respect of this Deed,

(fogether "Information”).

17.2 Exceptions: Information may be disclosed by a party if:

@) disclosure is required by Law, or necessary fo comply with the listing rules of
any recognised stock exchange; or

(b) disclosure is necessary to obiain the benefits of, and fulfii obligations under,
this Deed; or

{c) that information already is, or becomes, public knowledge other than as a

resuit of a breach of clause 17.1 by that party; or

(d) disclosure is made to & bona fide financier or potential financier of that party, or
to a bona fide purchaser or potential purchaser of all or part of the business of,
or the shares in, that parly, so long as:

) that party has notified the other party of the proposed disclosure; and
(i) the person fo which disclosure is to made has entered into a
confidentiality agreement in a form reasonably acceptable to other
party; or
(e} disclosure is made to a lawyer or accountant for that party; or
) disclosure is made fo a shareholder of either party.

17.3 Prior notification and consultation: If either parly is required by clause 17.1 fo make
a disclosure or announcement, it shall, before doing so:

(a1} give to the other party the maximum nolice reasonably praclicable in the
circumstances, spacifying the requirement under which it is reguired to disclose
Information, and the precise Information which it is required fo disclose;

(b} consult in good faith with the other parly with a view fo agreeing upon the form
and timing of the disclosure or announcement.

18. ASSIGNMENT

18.1 Binding agreement: This Dead i binding on, and is for the benefit of, the parlies and
their respective successors, permitted assigns and transferges.

18.2 The JV Parties may not assign: Except as prdvided by clause 18.3, the JV Parties may
not assign or transfer any of their rights or obligations under this Deed withiput the prior
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written consent of TrustPower which consent will not be unreasonably withheld.
TrustPower will not be unreasonably withholding its consent where the JV Parties do not
establish to TrustPower's satisfaction that the proposed assignee or transferee has the
financial capability and technical expertise to perform any obligations fo be assumed by
that assignee or transferee pursuant fo such assignment or transfer. There will be
deemed to be an assignment of the JV Parties’ interest in this Deed in breach of this
clause if, without the prior approval of TrustPower, by transfer or allotment of shares or
amendment of its company constitution or by some other act or deed, the effective control
of either of the JV Parties changes or passes o any person not having effective controf as
at the date of this Deed.

Custodian Company. The JV Parties may hold their rights under this Deed through &
custodian company and subject to the JV Parties guaranteeing all obligations of that
custodian company (in a form satisfactory to TrustPower) under this Deed (and without
releasing the JV Parfies from performing their obligations under this Deed) TrustPower
will consent to an assignment to that custodian company. Clause 18.2 will accordingly
apply to the custodian company upon that assignment. In addition, if the custodian
company holds as custodian for any person other than the JV Parties solely, this shall
be a deemead assignment by the custodian company and a material breach of this Deed.

TrustPower may assign:  TrustPower may assign or transfer this Deed to any person
who may acquire the Highbank Power Scheme.

NO RELIANCE
No reliance: Each party:

(a) acknowledges that it has made its own independent enquiry and investigations
in relation to the subject matter of this Deed and has entered into this Deed
solely in refiance on its own judgement, and is not relying on any statement or
representation (written or oral) made by or on behalf of any party (other than as

set out in clause 16.1), or any director, employee, representative or advisor of
any party; and

(b agrees that (lo the extent permitted by law) all implied representations or
warranties of all other party are excluded; and

() unconditionally waives any right to commence any proceeding against any
party, or any director, employee, representative or advisor of any party, directly
or indirectly arising from any statement or representation not expressly
recorded in this Deed and made or given in connection with the transaction
recorded by this Deed.

This clause is intended fo be for the benefit of and to be enforceable under the

. Contracts (Privity) Act 1982 by, any director, employee, representative or advisor of

each party.
NOTICES

Notice: Every notice, consent, election or other communication ("Notice”) for the
purposes of this Deed shall:

(a) be inwriting; and

{B) be delivered in accordance with clause 20.2.

Method of service: A Nofice may be given by: : \ %
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delivery to the physical address of the relevant party; or
posting it by pre-paid post to the postal address of the relevant party; or

sending it by facsimile transmission to the facsimile number of the relevant
party, s¢ long as clause 20.4 is complied with; or

sending it by email fo the email address of the re[evant party, so Eong as c}ause

20.4 is complied with;

Time of receipt; A Notice given in the manner:

()
(b)

{c)

specified in clause 20.2{a} is deemed received at the time of delivery;

specified in clause 20.2(b) is deemed received three Business Days after (but
exclusive of} the date of posting;

specified in clause 20.2(c) or clause 20.2(d} is deemed (subject to clause 20.4)
received:

0} if sent between the hours of 9am and 5pm on a Business Day, at the
time of transmission; or

(if) if subclause (i) does not apply, at 9am on the Business Day most
immediately after the time of sending.

Facsimile and email notice: A Notice given:

(@)

(b)

by facsimile, is not deemed received unless (if receipt is disputed) the party
giving Notice produces a facsimile transmission report of the device from which
the transmission was made which evidences full transmission, free of errors, to
the facsimile number of the party given Notice;

by email, is not deemed received unless (if recelpt is disputed) the party giving
Notice produces a printed copy of the email which evidences that the email
was sent to the email address of the party given Notice.

Addresses: For the purposes of this clause the address details of each party are:

(&) the details set out below,; or

(b} such other detalls as any party may notify to the others by Notice given in
accordance with this clause.

TrustPower:

Physical address: Truman Lane, Te Maunga, Mt Maunganui, Tauranga

Postal address: Private Bag 12023, Tauranga Mail Cenire, Tauranga

Facsimile number; (07} 874 4803

Email address: trustpower.co.nz

For the altention of: Manager Generation Division \ @g/
N\
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The JV Parties {or to either of the JV Parties):

Physical address; 360 Barkers Road, RD12, Rakaia
Postal address: 360 Barkers Road, RD12, Rakaia
Facsimiie number: (03) 302 8411

Email address: john@uwrightfarms.co.nz

For the attention of; John Wright

VARIATION OF DEED

Variation: Subject {o clause 21.2, no alteration to or variation of this Deed shall take
effect unless and until the same is in writing, and signed on behalf of each of the parties
by a duly authorised represeniative.

Changes in Law: TrustPower shall be enfitied fo amend the terms of this Deed by
notice to the JV Parties where i reasonably considers such amendment is required so
as to comply with any Law or any changes in Law or the requirements of any Authority.
Unless specified otherwise In such nofice, such amendment shall take effect upon
receipt by the JV Parties of the relevant notice.

GENERAL

Costs: Except where expressly provided otherwise, each party shall meet its own cosis
incurred in relation to this Deed including:

(@) any application for Consent to give effect fo the arrangements confemplated by
this Deed {including its atfendance at hearings in respect of any application for
Consent); and

{b) the negotiation, preparation and execution of any agreement or deed referred
to in clause 2.1, :

Authority: Nothing in this Deed shall create or evidence any parinership, joint venture,
agency, trust or employer/employee relationship between the parties, and a party may
not make, or allow to be made, any representation that any such relationship exisis
between the parties. A party shall not have authority to act for, or to incur any obligation
on behalf of, the other parly, except as expressly provided for in this Deed.

Intellectual Property: Al intellectual properly owned or developed by a party shall
remain the property of that party.

Counterparts: This Deed is deemed fo be signed by a party If that parly nhas signed or
attached that party's signafure to any of the following formats of this Deed:

{a) an original; or

(b} a facsimile copy; or

(¢} a photocopy; or 2
{ch) a PDF or email image copy, \ \\ %\‘\
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and if each party has signed or atiached that party's signatures to any such format and
delivered it in any such format to the other party, the executed formats shall together
constitute a binding agreement between the parties.

225 Third parties: This Deed gives rights to the directors, officers, employees and agents of
TrustPower and may be enforced by each of them under the Contracts (Privity) Act 1982
but otherwise shall not give any rights fo any third parly or impose on any party any
obligations to any third party.

226 No waiver: Any failure of either party fo enforce any of the provisions of this Deed shall
not constitute a waiver of any rights to future enforcement.

227 No merger. The provisions of this Deed, and anything done under, or in connection
with, this Deed shall not operate as a merger of any of the rights, powers or remedies of
either parly under, or in connection with, this Deed or at law, and those righis, powers
and remedies shall survive and continue in full force and effect to the extent that they
are unfulfilled.

228 Partial invalidity: If at any time any provision of this Deed is or becomes illegal, invalid
or unenforceable in any respect under the faw of any relevant jurisdiction, that illegality,
invalidity or unenforceability shall not affect the enforceability of the provisions, or (as
the case may be) the remaining provisions, of this Deed, nor shall the legality, validity or
enforceability of any of those provisions under the law of any other jurisdiction be in any
way affected or impaired thereby.

229 Remedies cumulative: The rights, powers and remedies provided in this Deed are in
addition to, and not exclusive of, any rights, powers or remedies provided by the law.

2210 Further Acts: The parties shall do and execute all such further acts and things as are
reasonably required to give full effect fo the rights given, and the tfransactions
contemplated by, this Deed.

22,11 Entire agreement. This Deed constitutes the entire agreement between the parties
relating to the subject matter of this Deed and supersedes and cancels any previous
agreement, understanding or arrangement whether written or oral,

2212  Delivery of Deed: For the purposes of section 9 of the Properly Law Act 2007, and
without limifing any other mode of delivery, this deed will be delivered by each of the
parties {each a "Delivering Party”) immediately on the earlier of.

(&) physical delivery of an original of this deed, executed by the relevant Delivering
Party, into the custody of another party or another pariy's solicitors; or

(&) transmission by the relevant Delivering Party or its solicitors (or any other
person authorised by the relevant Delivering Party) of a facsimile, photocopied
or scanned copy of an original of this Deed, executed by the relevant
Delivering Party, to another party or another party's solicitors.

2213  Governing law: This Deed shall be governed by, and construed in accordance with,
- the laws of New Zealand, and the parfles hereby submit fo the non-exclusive jurisdiction

of the courts of New Zealand.
‘% i ﬂ,
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SIGNED AS A DEED

TRUSTPOWER LIMITED

By:
Name of director Signature of director
Name of direcior Signature of director

BARRHILL CHERTSEY IRRIGATION

LIMITED
By: L {
/M"'? ¥
\_) 6')\/"\&"\ A\-ﬁ?ﬁ&'@v\é&@f (,;} f?iﬁ\\\}p )
| J T
/1 Name of director % . gya of di ctor
%E\,ﬁ;@f o @W’“ 'i‘%é/ e S s §§; Vw\\\ﬁ/ % I AN \k \E K}}N o W
y 1
Name of director Signature of director

ELECTRICITY ASHBURTON LIMITED

\me 5@,& IV EIMIILE. ,&,wvé ]

Name of director Sgture of director
Sz - /////’Wg /@W
- "
Name of director Signature of erLo’tor
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SCHEDULE 1

PLAN SHOWING JV SCHEME AREA

The areas marked "1", "2" and "4" comprise the irrigation scheme areas which are
supplied with water from the Rangitata Diversion Race.

The areas marked "5", "7" and "8" comprise the irrigation scheme areas which the JV
Parfies propose to supply water fo.

The areas marked "3" and "6 are not relevant for the purposes of this Deed.
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SIGNED AS A DEED

TRUSTPOWER LIMITED
By: 7
“RRuce Tamer MR % / M ,
Fosr

Name of dirsctor Signature of director )

«.w"""'—ﬂ-_-,
MARWO Bacol€v iy, A~
Name of direcior Signatded of director

BARRHILL CHERTSEY IRRIGATION

LIMITED

By:

Name of directar Signature of diregtar
Name of director Signature of direstor

ELECTRICITY ASHBURTON LIMITED

By:
Name of director Signature of director
Name of director Signature of director

2062263



