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ti.
AGREEMENT dated | & ' Yewtl— . 2013

PARTIES

TRUSTPOWER LIMITED a duly incorporated company having its regisiered 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 Burnefi Street, Ashburion ("BCIL")

ELECTRICITY ASHBURTON LIMITED a duly incorporated company having its
registered office at 22 JB Cullen Drive, Ashburton Business Estaie, Ashburton ("EAL")

INTRODUCTION

A.
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TrustPower has developed a water storage concept whereby:

(a) TrustPower stores water in Lake Coleridge;

(b) this stored water can be released by TrustPower either into the Rakaia River or
info the Canal at such times as is required to provide water to certain persons
who can take that stored water so released, provided that they:

{i) are recorded on the Register;

(i) have any Resource Consent required to take water from the Rakaia
River or the Canal;

(iii) amend that Resource Consent to authorise the taking of stored water
when the Rakaia River is below certain minimum flows; and

{iv) have a separate agreement with TrustPower authorising the taking of
stored water (with this agreement being such a separate agreement
for BCIL).

This is more fully described in the annexure,

TrustPower may construct a canal from Lake Coleridge which can be used to convey
water for electricity generation purposes as well as for irrigation purposes.

BCIL and EAL have entered inte an unincorporated joint venture to construct and
operate water distribution systems.

The parties have enfered into the Pumping Deed whereby TrustPower may pump up to
8 cumecs of water from the Rakaia River into the Rangitata Diversion Race.

The JV Parties hold resource consenis to take up to 17 cumecs of water from the
Rakaia River.

The JV Parties wish to have a portion of the Stored Water Released into the Rakaia
River and / or the Canal from time to time, which the JV Parties propose to extract in
accordance with the terms set out in Introduction A.

applicable to the arrangements referred to in Introductions A and F.

; % ME

The parties have entered into this agreement to set out the terms and cond%
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INTERPRETATION
Definitions: In this agreement, unless the context otherwise requires:

"Additional Water” means the additional water requested and agreed io be Released
for any particular Release Season in excess of the Contracted Take or Pay Water, as
referred to in clause 5.1 and 5.2(a).

"Additional Water Release Charge" has the meaning ascribed to that term in clause
12.1(b).

"Authority" means any minister, department of state, government authority, regional
coundil, territorial authorify or other statutory authority having jurisdiction or authority to
perform or exercise functions or powers under or pursuant to any Law.

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

"Canal" means any structure constructed whereby water may be diverted or discharged
by TrustPower from Lake Coleridge for such water to be able to be Released by
TrustPower, and includes the canal currently proposed tc be constructed by TrustPower
along the frue left bank of the Rakaia River whereby water may be diverted or
discharged by TrustPower from Lake Coleridge.

“Charges" means the Storage Charge, the Additional Water Release Charge and the
Stored Water Refill Release Charge.

"Commencement Date" means such date agreed between the parties, or, if no such
agreement, means the later of:

(a) 1 October 2013; and

{b) 1 October immediately occurring after the condition in clause 2.1{a) has been
satisfied.

"Consent" means, in relation to 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 to obtain
from any Authority in relation to that activity, or which is required in respect of that acfivity.

"Contracted Take or Pay Water" means the volume of Stored Water TrustPower is to
Release to JV Parties, as referred to in clause 4.1, and as may be increased as referred
to in clause 4.5 and clause 4.6, but which may not thereafter be decreased except as it
may be reduced in respect of any Release Season in accordance with clause 4.7.

"CPI" means the Consumer Price Index as calculated by Statistics New Zealand and
published quarterly or such replacement index as is reasonably nominated by
TrustPower if the Consumer Price Index ceases to exist or is varied from that applicable

as at the date of this agreement.

“cumecs" means cubic meires per second.
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"Daily Take" means the volume of waler (Stored Water and non-Stored Water)
extracted from the Rakaia River and the Canal by or on behalf of JV Parties in the
immediately preceding Day.

"Day" means a period of 24 hours commencing at midnight of the previous day (and
"Daily" shall have a corresponding meaning).

"Default Rate" means the aggregate of 5% plus the mid or "FRA" rate for 90 day bank
accepted hills (expressed as a percentage) as quoted on Reuters page BKBM (or any
successor page) at or about 10:45am on the first Business Day of the period in respect
of which such rate of interest is to be calculated, and thereafter at intervals of 80 days
from that Business Day.

"Discharge Metering Equipment" means metering equipment installed at a Discharge
Point to measure and record the water Released at that Discharge Point.

"Discharge Point" means as at the date of this agreement, the discharge point at the
Coleridge Hydroelectric Power Scheme as specified by TrustPower, and after the
construction and commissioning of the Canal, the discharge point(s) from the Coleridge
Hydreelectric Power Station and/or the Canal as specified from time to time by
TrustPower.

"Dispute” has the meaning given in clause 16.1.
"Expert” has the meaning given in clause 16.2(c).

"Extraction Maximum Flow Rate" means the maximum rate, in cumecs but averaged
over a 24 hour pericd, at which JV Parties can extract Stored Water from either the
Rakaia River or the Canal, whichever is applicable.

"First Participants" mean the persons (including JV Parties):

{a) who have an agreement with TrustPower which is then in force and applicable in
respect of the relevant Release Season, for the supply of Stored Water in
respect of that Release Season; and

(b} are on the Register; and

{c) whose Contracted Take or Pay Water for the supply of Stored Water, when
aggregated with each other, equals 100 million cubic metres (or such other
volume as is aggregated should the total Confracted Take or Pay Water of all
persons be less than 100 milllon cubic metres); and

(d) who entered into their agreement referred o in paragraph (a) prior to other
persons whose volume of Contracted Take or Pay Water, if aggregated with
the First Panicipant's, would exceed 100 million cubic metres

provided that, if the last First Participant has a volume of Cantracted Take or Pay Water
which, when aggregated with the contracted release of all other First Participants, would
cause the aggregate to exceed 100 million cubic metres, their Contracied Take or Pay
Waler will be reduced on a pro rata basis for the purposes of this agreement such that
the aggregate equals 100 million cubic meires.

"Force Majeure Event” means any event or circumstance, or combination of events and
circumstances:

{(a) that causes or results in preventing or delaying a party from performing any of its
obligations in this agreement; and

o By
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which is heyond the reasonable control of that party, or where 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 party of a standard of care and diligence consistent with Good
Industry Practice,

which occurs after the date of this agreement including:

(c)
(d)

(e)

(f)

(@)
(h)

an act of God;

strike or lockout, act of public enemy, war {whether declared or undeclared},
blockade, revolution, riat, insurrection, malicious damage, civil commotion;

lightning, landslide, cyclone, storm, flood, drought, fire, earthquake, explosion,
tidat wave, epidemic;

action, inaction, demand, restraint, restriction, requirement, prevention,
frustration or hindrance by any governmental agency or other competent
authority, including any review of any consent conditions by an Authority;

order of the Court;

embargo, unavailability or shortage of essential equipment, or other materials,
goods, labour, water, eleciricity, or services, lack of transportaiicn or
communication;

any breakage or failure of any equipment, machinery, lines or pipes;
restraint on access to property; or

lack of water arising from an event or circumstance, or events or circumstances,
beyond the reasonable control of TrustPower, or where 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
TrustPower of a standard of care and diligence consistent with clause 7.6,
thereby preventing TrustPower from accumulating or replenishing all the required
volume of Contracted Take or Pay Water for that Release Season.

"GST" means goods and services tax or similar value added tax levied or imposed under
the Goods and Services Tax Act 1985.

"Good Industry Practice" means the exercise of that degree of skill, diligence, prudence,
foresight and economic management which would reasonably and ordinarily be expected
from a skilled and experienced person engaged in the provision of services the same as
or similar to those provided under the same or similar circumstances as apply in New
Zealand at the fime.

"Gorge Flow" means the mean Daily flow of the Rakaia River as estimated for the
preceding Day by the Canterbury Regional Council from measurements at:

(a)

(b)

the recorder site maintained by that Council at the Rakaia Gorge Bridge (map
reference K35:014424 on Map series NZMS260); or

the recorder site maintained by National Instiiute of Water and Atmospheric
Research Limited at Fighting Hill (map reference K35:997437 on Map series

B
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and including the mean Daily flow of Normal Water diverted or discharged into any canal
from Lake Coleridge, but minus the mean Daily flow of Stored Water discharged from
Lake Coleridge into the Rakaia River above the Rakaia Gorge.

"JV Parties" means BCIL and EAL.

"Lake Coleridge Project” has the meaning ascribed fo that term in the Water
Conservation Order.

"Laws" includes all applicable Consents, statutes, regulations, codes (including the
Electricity Industry Participant Code), local authority requirements, district plans and
district rules, and regional plans and regional 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 "Losses" shall have a corresponding meaning.

"Normal Water" means water in the Rakaia River or in the Canal which is not Stored
Water.

"Off-take Metering Equipment’ means metering equipment installed at Off-take Points
of Supply to measure and record the water taken by (or on behalf of) JV Parties from
any part or parts of the Rakaia River and / or the Canal at that or those Off-take Point(s)
of Supply.

"Off-take Point of Supply" means the siructure or structures on the Rakaia River and /
or the Canal where water is taken from any part or parts of the Rakaia River by or on
behalf of JV Parties.

"Pumping Deed" means the deed between the parties dated 3 December 2009, as
amended.

"Ramping Period" means a period of 10 years commencing on 1 October 2013.

"Ramping Period Notice” means a notice given by the JV Parties to TrustPower
pursuant to clause 4.2 specifying the volume of Contracted Take or Pay Water the JV
Parties request be released in the relevant Ramping Period.

"Ramping Period Release Season’ means a Release Season occurring in the
Ramping Period.

"Register” means the register administered by the Canterbury Regional Council which
lists the holders of Resource Consents to abstract or divert water from the Rakaia River
downstream of the Rakaia Gorge Bridge who have obtained the written approval of the
hotder of the Consents for the Lake Coleridge Hydroelectric Power Scheme to take or
divert Stored Water.

"Release" means for TrustPower to discharge water into either the Canal or into the
Rakaia River from Lake Coleridge, and "Released” shall have a corresponding
meaning.

"Release Season" means the period commencing on 1 October in one year and ending
on 30 April in the immediately following year.

"Resource Consent' means a resource consent under the RMA.

"RMA" means the Resource Management Act 1991.

P
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"RRIA Inc Agreement” has the meaning ascribed to that term in clause 7.2(a).
"Storage Charge" has the meaning ascribed to that term In clause 12.1(a).

"Stored Water" means water that has been taken or diverted into Lake Coleridge which
is no greater than:

{(a) half of the excess Gorge Flow (the excess Gorge Flow is that part of the Gorge
Fiow that exceeds the minimum Gorge Flow specified in clause 7 of the Water
Conservation Order by more than 140 cubic metres per second); plus

b) any water that could have been taken or diverted from that part of the Rakaia
River between the Rakaia Gorge Bridge and the sea by the holders of
Resource Consents listed on the Register and subject to the conditions of
those Resource Consents listed on the Register, but which was not taken or
diverted.

"Stored Water Refill" has the meaning ascribed to that term in clause 5.4.

"Stored Water Refill Release Charge" has the meaning ascribed fo that term in clause
12.1(c).

"Technical Dispute" means a dispute which, in either party's opinion, is of a technical
nature relating to matters such as metering and should be resolved using the procedure
in clause 16.2, provided however that if the recipient of the notice of Dispute objects fo
the matter being treated as a Technical Dispute within 10 Business Days of the written
notice of the Dispute having been received by the recipient, it may give notice to the
other party requiring clause 16.1 to apply.

"Water Conservation Order" means the National Water Conservation {Rakaia River)
Order 1988 (SR 1988/241), as amended from time to time.

Interpretation: Unless the context otherwise requires:

{a) Headings are inserted for convenience only and do not affect the interpretation
of this agreement.

(b) References to a person include an individual, partnership, firm, company, body
corporate, corperation, association, organisation, trust, estate, state 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
separate legal personality) and that person's successors, permitted assigns,
executors and administrators (as applicable).

{c) 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, varied or replaced from time to time.

(&) The expression "at any time" also means from time to time.
) A reference to a section, clause, sub-clause, Schedule or a party is a reference

to that section, clause, sub-clause, Schedule or parily to this agreement unless
stated otherwise.

B,
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{9) Referring to anything after the word “including” dees not limit what else might
be included and any such reference is without limitation to what else might be
included.

{h) A reference to any legislation or to any provision of any legislation (including

regulations, orders and codes) includes that legislation or provision as from
time to time amended, re-enacted or substituted and any statutory instruments,
regulations, orders or codes issued under any such legislation or provision.

N A reference to a prohibition against doing anything includes a reference to not
permitting, suffering or causing that thing to be done.

(i} The rule of construction known as the contra proferentem rule does not apply
to this agreement.

(k) Any covenant or agreement on the part of two or more persons binds those
persons jointly and severally,

Annexure: The annexure provides a description of the water storage concept. If there
is any conflict between the annexure and the balance of this agreement, the balance of
this agreement will prevail.

CONDITIONS
Conditions: This agreement is conditionat upon:

{(a) TrustPower commencing the classification of water in Lake Coleridge as
Stored Water pursuant to the terms of any amended or replaced Water
Conservation Order, on terms acceptable to TrustPower, including with effect
that:

(i) TrustPower may store Stored Water in Lake Coleridge; and

{ii) TrustPower may Release Stored Water when requested by persons
listed on the Register, with the intention that such persons may
exfract from the Rakaia River and / or the Canal the volume of water
Released in accordance with Consents held by those persons, and
irrespective of any minimum flow restrictions or flow sharing otherwise
imposed by the Water Conservation Order on holders of Consents;
and

{iti) when TrustPower releases Stored Water into the Rakaia River when
requested, it is not required to Release any more water than the
amount requested;

{b) JV Parties applying for a Consent or varying its Consents so that JV Parties
are entitled to extract a volume of water from the Rakaia River on any Day
equal to the volume TrustPower Releases as Stored Water at the request of JV
Parties in respect of that Day during periods when JV Parties’ Resource
Consents, as at the date of this agreement, imposes minimum flow restrictions
on faking of water from the Rakaia River. TrustPower acknowledges that JV
Parties shall not be obliged fo apply to vary its Consents until the satisfaction of
the condition in clause 2.1(a).

Waiver: JV Parties and TrustPower acknowledge that the conditions contaiped in
clause 2.1 have been inserted for the benefit and protection of both parties that

these conditions may only be waived with the written agreement of both parties.

PR
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Termination: If the conditions in clause 2.1 are not fulfilled {or waived in accordance
with clause 2.2) by 5.00 pm on 30 September 2013, either party may terminate this
agreement by giving written natice to the other.

Fulfilment of conditions: In order to fulfil the conditions in clause 2.1;

(a) JV Pariies will apply for the Consent or variation of the existing Consent
referred to in clause 2.1(b), diligently pursue that application, and do all things
reasonably within its power to obtain that Consent or variation and TrustPower
will support that application if requested by JV Parties, provided that such
application will not, in TrustPower's reasonable opinion, result in a derogation
of TrustPower's existing rights;

(b} TrustPower will seek the amendment or replacement of the Water
Conservation Order as referred to in clause 2.1(a), diligently pursue that
matter, and do all things reasonably within its power in respect of that matter
and JV Parties will support such matter if requested by TrustPower provided
that such matter will not, in JV Parties' reasonable opinion, result in a
derogation of JV Parties' existing rights;

(c) each party shall use reasonable endeavours, and cooperate with the other
party, to cause those conditions to be satisfied; and

(d) each party shall at the request of the other party, provide to the other party
such information as the other party may require in respect of satisfaction of
those conditions.

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 nor to undertake any legal action in respect of a
matter,

Enduring good faith: If the conditions described in clause 2.1 are not met such that
the agreement terminates in accordance with clause 2.3, then the parties shall work in
good faith to identify any proposal that is to their mutual benefit and which will improve
the reliabllity of water supply to the JV Parties, however neither party will be required to
agree to any such proposal. This obligation will continue until either party gives notice to
the other to terminate this obligation.

Water Usage Protocol: Upon satisfaction of the conditions in clause 2.1, the parties
shall establish a mechanism acceptable to them, acting reasonably, to provide to each
party forecasts on water flows/storage volumes and Releases and such other
information as a party may reasonably require assisting it to perform its obligations
pursuant to this agreement. The mechanism so established shall be reviewed by the
parties prior to the 1* July in each year for the next ensuing Release Season. [f the
parties are unable to reach agreement on the mechanism or any of the content of the
mechanism, then the disagreement shall be a Technical Dispute which shall be resolved
in accordance with clause 16.2. Such mechanism shall include:

(a) A mechanism for JV Parties to advise TrustPower of:

(i) JV Pariies’ forecast Stored Water requirements to enable TrustPower
to efficiently manage the storage of water; and

(if) the Exiraction Maximum Flow Rate,
(b) A mechanism for TrustPower to advise a Daily inventory of the volxge of
Stored Water available to JV Parties for use by the JV Partiey, g

\
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TrustPower's reasonable estimates and identifying the amount of Contracted
Take or Pay Water, Additional Water and Stored Water Refill that is available
to JV Parties.

(c) The sharing between the parties of real time information calculating flows into
and out of Lake Coleridge, Rakaia River flows and abstraction of water at any
JV Parties intake.

3. TERM

3.1 Term: This agreement will continue until 19 December 2031 unless terminated earlier in
accordance with its terms.

3.2 Renewal: Following the termination of this agreement the parties shall work in good
faith to renew this agreement; however neither party will be required to agree to any
renewal. This obligation will continue until either party gives notice to the other to
ferminate this obligation.

4, SUPPLY OF CONTRACTED TAKE OR PAY WATER

4.1 Total volume of Contracted Take or Pay Water: Unless TrustPower otherwise agrees
or unless varied in accordance with clause 4.5, the total volume of Coniracted Take or
Pay Water which JV Parties may requesi be Released to it in any Release Season shall
nol exceed 20 million cubic metres.

4.2 Initial Contracted Take or Pay Water during Ramping Period: By 1 June in each
year of the Ramping Period (and on 1 June in the year of the Ramping Period within
which the first Release Season commences), JV Parties will provide TrustPower by way
of a Ramping Period Notice specifying:

(a) the volume of Contracted Take or Pay Water it wishes to reserve from Stored
Water which it can call to be Released during the Ramping Period Release
Season beginning 1 October of that year provided that each Ramping Period
Notice shall be for a valume of Contracted Take or Pay Water that is:

) equal o, or in excess of, the volume of Contracted Take or Pay Water
specified in the immediately previous Ramping Period Notice; and
i) less than or equal to 20 million cubic metres, unless subsequently
increased pursuant to clause 4.5,
and
(b) such other information as TrustPower may require, acting reasonably.
4.3 TrustPower's obligation: Subject to clause 7.2{c), upon receipt of a Ramping Pericd

Notice that complies with clause 4.2 TrustPower will agree to the request.

4.4 Final Confracted Take or Pay Water after Ramping Period: At the expiry of the
Ramping Period, the volume of Contracted Take or Pay Water allocated to JV Parties
for the Release Season beginning the next 1 October and for all following Release
Seasons for the balance of the Term shall be equal to the volume of Contracted Take or
Pay Water contained in the immediately prior Ramping Period Notice, unless
subsequently increased pursuant to clause 4.5.

4.5 JV Parties initiated increase in volume of Contracted Take or Pay Waterfeither
during or after the Ramping Period: %

2509319 . /w\
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(a) Should JV Parties wish to increase the volume of Contracted Take or Pay
Water to be Released in each Release Season, such that the volume of
Contracted Take or Pay Water will:

(i) during the Ramping Pericd, exceed 20 million cubic metres; or

{ii) following the expiry of the Ramping Period, exceed the volume of
Contracted Take or Pay Water determined pursuant to clause 4.4,

then it may, prior to 1 June in any year, give written notice to TrustPower
{"Contracted Take or Pay Water Increase Notice") requesting such an
increase for the immediately following Release Season.

(b) JV Parties shall specify in the Contracted Take or Pay Water Increase Notice:

(i) the increase in the volume of Contracted Take or Pay Water it wishes
to be Released in each Release Season commencing after the
Contracted Take or Pay Water Increase Notice, and

(i) such other information as TrustPower may require, acting reasonably.

(c) Following the receipt of the Contracted Take or Pay Water Increase Notice
TrustPower will advise the JV Parties whether the increased volume is
available to be allocated to the JV Parties and advise the Charges that will
apply in respect of Contracted Take or Pay Water in excess of 20 million cubic
metres, as referred to in clause 12.4. If all the proposed increased volume is
not available to be allocated, the parties will discuss the reason why that is the
case and will seek to agree a lower volume which is available to be allocated to
JV Parties.

TrustPower initiated increase in volume of Contracted Take or Pay Water. Without
limiting clause 4.5 or 7.2(b), should TrustPower elect to increase the total volume of
Contracted Take or Pay Water which may be requested to be Released in all Release
Seasons for the balance of the Term, TrusiPower will seek to offer such Stored Water to
the First Participants, on a proportionate basis (on the basis of each First Participant's
Contracted Take or Pay Water at that time) and on such other terms as are determined
by TrustPower, acting reasonably. Any Stored Water not so accepted by a First
Participant shall be offered to those First Participants who did take up in full
TrustPower's offer pursuant to this clause, on a proportionate basis. Any Stored Water
not so accepted may then be dealt with by TrustPower as it may determine, provided
that any such water not taken up by a person in accordance with this clause 4.6 shall be
subsequently offered to the remaining persons who have expressed an interest in
further Stored Water, on a proportionate basis based on each such party’s Contracted
Take or Pay Water at that time.

Increased volume of Contracted Take or Pay Water not to be reduced: If the
volume of Contracted Take or Pay Water is increased pursuant to clauses 4.2 to 4.6
(both inclusive), the Contracted Take or Pay Water may not be decreased except by
written agreement between the parties.

Pre-Season: Notwithstanding clause 4.2, TrustPower may, in its absolute discretion
agree to provide Contracted Take or Pay Water for a Release Season earlier than the
commencement of that Release Season if the JV Parties request, in writing, TrustPower
to do so. Any agreement by TrustPower to do so will only apply for the relevant Release
Season and does not increase the volume of the Contracted Take or Pay Water.

\
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SUPPLY OF ADDITIONAL WATER AND STORED WATER REFILL

Total volume of Additional Water and Stored Water Refill: Unless TrustPower
otherwise agrees, the maximum total volume of Additional Water or Stored Water Refill
which JV Parties may request be Released to it in any Release Season shall be the
lesser of the volume calculated in accordance with clause 5.2 and the following:

{(a) 13.67 million cubic metres of Additional Water; and
{b) 6.33 million cubic metres of Stored Water Refill.

Nothing in this clause 5.1 implies that Additional Water or Stored Water Refill will be
available in any Release Season.

Available volume of Additional Water and Stored Water Refill at any one time
proportional to Contracted Take or Pay Water volume: Subject to clauses 5.1 and
5.3, the maximum volumes of Additional Water and Stored Water Refill able o be called
upon for Release by JV Parties in accordance with this agreement shall be calculated as
follows:

(a) Additional Water = 2/3 of the volume of the Contracted Take or Pay Water for
the relevant Release Season.

{b} Stored Water Refill = 1/3™ of the volume of the Contracted Take or Pay Water
for the relevant Release Season.

Request in one Release Season for Additional Water: Should JV Parties require
Additional Water to be Released in a particular Release Season in accordance with
clause 5.1 or 5.2, then JV Parties may, prior to or at any time during the relevant
Release Season, give written notice to TrustPower ("Additional Water Notice")
requesting Additional Water, specifying in the Additional Water Notice:

(&) the volume of Additional Water JV Parlies wish o be Released in the Relevant
Release Season; and

(b) such other information as TrustPower may require.

Subject always to clauses 7.2(d), 5.1 and 5.2, upon receipt of the Additional Water
Notice, TrustPower will advise JV Parties whether the increased volume of Additional
Water is available to be allocated to JV Parties. if it is not, the parties will discuss the
reason why that is the case and will seek to agree a lower volume which is available to
be allocated JV Parties in the Relevant Release Season.

Stored Water Refill: Where, during a Release Season, and subject first to clause 7.1,
further Stored Water arises ("Stored Water Refill") (whether from TrustPower
Releasing Stored Water creating capacity for further Stored Water to arise, or
otherwise), TrustPower will allocate such Stored Water Refill as follows:

{a) Any allocation of Stored Water Refill is subject to the following requirements:
(i} Stored Water Refill shall not be provided to the JV Parties if on any
DayA+B>C.

A = Volume of Contracted Take or Pay Water still to be provided by
TrustPower to the JV Parties for the Relevant Season.

B = Volume of Stored Water Refill previously provided by TrlstPower
fo the JV Parties for the Relevant Release Season. \
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C = Volume of Contracted Take or Pay Water contracted to the JV
Parties for the Relevant Release Season;

and

(i) Stored Water Refill shali not be ailocated to a person if that person
has previously been supplied with Stored Water Refill in that Release
Season equal to 1/3™ of that person's Contracted Take or Pay Water;
and

(iii) where the JV Parties and another person or persons are entitled to
Stored Water Refill, the allocation shall be made on a proportionate
basis based on each person's Contracted Take or Pay Water for that
Release Season; and

{iv) all calculations of Stored Water Refill, and any allocation thereof, will
be undertaken by TrustPower on a daily basis during each Release
Season.
(b) Any Stored Water Refill not allocated to a First Participant in accordance with

clause 5.4(a) may be dealf with by TrustPower as it may determine.

A hypothetical scenario illustrating this process is set out at paragraph 20 onwards in
Annexure One.

RELEASE OF CONTRACTED TAKE OR PAY WATER, ADDITIONAL WATER, OR
STORED WATER REFILL

Record to be kept by TrustPower; TrustPower will publish a Daily inventory,
calculated using TrustPower's reasonable estimates, of the Confracted Take or Pay
Water and the volume of Stored Water Refill then still available to be Released fo JV
Parties. The parties acknowledge that the Daily inventory is an estimate only, and on a
monthly basis TrustPower will undertake a formal reconciliation that might result in
adjustments to the volume of Stored Water remaining and the amount used.

Request during each Release Season for supply of Stored Water: JV Parties will
call for the Release of any Contracted Take or Pay Water, Additional Water or Stored

Water Refill as might be available from fime to fime pursuant to this agreement such
that:

(a) JV Parties will, by 6 pm on each Day of the Release Season (and the Day
immediately prior to the commencement of that Release Season but excluding
the last Day of that Release Season), provide TrustPower with a notice (in the
form and in a manner agreed between the parties in accordance with clause
2.6) setting out the volume of Stored Water (and the category of that Stored
Water being Contracted Take or Pay Water, Additional Water or Stored Water
Refill) required to be Released during the following Day ("Daily Notice™).

{b) Provided that the Daily Notice is in accordance with this agreement, within 2
hours after receipt of a Daily Notice, TrusiPower will advise JV Parties if
TrustPower is aware of any reason why it believes that the request for the
Release of water set out in the Daily Notice cannot be met. If any such
nofification is given, TrustPower will include in that notice the following
information (to the extent available to TrustPower at that time):

(i) the reason why a request for Release cannot be met and it exgected
duration; and
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{ii) the volume of Stored Water which can be Released during the
relevant Day.

Release of Stored Water: Subject to the terms of this agreement, TrustPower will
Release Stored Water in accordance with each Daily Notice with the volume Released
{together with that Released for other persons having similar arrangements) to be
determined from the Discharge Metering Equipment.

Advice as to volume taken by JV Parties in the previous Day: During each Release
Season JV Parties will advise the Daily Take to TrustPower by 6 pm on each Day.

Release: If TrustPower is to Release any Stored Water in a Day, TrustPower may do
so during such time or times during that Day as it determines and, subject o clause 6.5,
at such rate as it determines. This clause assumes that the Water Conservation Order
amendments referred to in clause 2.1(a) are enacted in a form that allows all takes and
discharges to be measured as 24 hour averages. If the Water Conservation Order is not
so amended or is subsequently amended such that takes and discharges cannot be
measured as 24 hour averages (together “Non-Averaging”), TrustPower and JV Parties
will, in good faith, endeavour to agree on an alternative Release arrangement that
ensures that no Stored Water is Released to JV Parties pursuant to this agreement at a
rate or at a time that prevents the JV Parties from fully taking that Stored Water. The
parties acknowledge that any alternative release arrangement will require a re-
assessment and renegotiation of the Charges. If agreement cannot be reached within 12
months of Non-Averaging, this agreement can be terminated by either party by written
notice to the other within the following three month period {(or such other period as the
parties agree). The parties will continue with their respective obligations pursuant to this
agreement during this 12 month period provided that the Non-Averaging does not give
rise to a Force Majeure Event (in which case clause 14 will apply).

Release rate: TrustPower agrees that it will not Release Stored Water to JV Parties at
a rate greater than the Extraction Maximum Flow Rate.

GENERAL PROVISIONS APPLYING TO STORED WATER
Water Shortage event for Stored Water on 1 October:

{a) TrustPower will monitor the Stored Water inflows into Lake Coleridge and wili
advise JV Parties if such inflows will, or are likely to, result in a Force Majeure
Event (pursuant to sub-clause (k) of the definition of that term) for any part of a
Release Season. For the avoidance of doubt and provided that TrustPower
acts in accordance with clause 7.6, it is not necessary that the full Contracted
Take or Pay Water is available as at any date if TrustPower, acting in
accordance with clause 7.8, reasonably believes that Stored Water will arise
after that date so that TrustPower can comply with this agreement without
notifying a Force Majeure Event (pursuant to sub-clause (k) of the definition of
that term), with such subsequent water being classified as Stored Water (and
not Stored Water Refill) and dealt with in accordance with this agreement.

(b) if such a Force Majeure Event arises then, subject to clause 7.2(a), the first
100 million cubic metres of Stored Water will be reserved to meet all
obligations to the First Participants for Contracted Take or Pay Water. |If there
is less than 100 million cubic metres of Stored Water available to be supplied
to the First Participants, the volume of Stored Water which is available to be
supplied will be aflocated to the First Participants proportionately according to
their respective Contracted Take or Pay Water volumes applicable in regpect of
the relevant Release Season until such time as there is further Stored Water
which permits TrustPower to thereafter provide to each First Participan their

\
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respective Contracted Take or Pay Water of Stored Water (prior to the
reduction pursuant to this clause) for the balance of the relevant Release
Season (without being required to provide any Stored Water which was not
supplied because of the operation of this clause). For the avaidance of doubt,
the Stored Water supplied, up to the Contracted Take or Pay Water volume,
will be charged at the Storage Charge, not the Stored Water Refill Release

Charge.
Assurances:
{a) Notwithstanding any other provision of this agreement, prior to the supply of

Stored Water to any other party, TrustPower will supply the Stored Water o
which Rakata River Irrigators Association Incorporated (including the individual
members thereof) is entitled to as recorded in the agreement between those
parties and TrustPower dated 9 March 2012 ("RRIA Inc Agreement").

(b) Subject to clauses 7.1 and 10.1, the Contracted Take or Pay Water is assured
to be provided in each Release Season.

{c) If, prior to the expiry of the Ramping Period, the Contracted Take or Pay Water
of JV Parties is less than 20 million cubic metres, then, before TrustPower
agrees fo supply Stored Water to ancther person which would result in JV
Parties not being able to increase its Contracted Take or Pay Water to 20
million cubic metres, TrustPower will give notice to JV Parties of the proposal
to supply a person which will have this result and will give JV Parties the option
to increase its Contracted Take or Pay Water to 20 million cubic metres.
Should JV Parties not take up this option within a period reasonably specified
by TrustPower, TrustPower may proceed with the proposed supply of Stored
Water to the other person {with the consequence that JV Parties will not then
be able to increase its Contracted Take or Pay Water except in accordance
with clauses 4.5 and 4.6, unless otherwise agreed to by TrustPower).

(d) Additional Water will be provided at TrustPower's sole discretion to the extent
such Additional Water is available as Stored Water and is deemed by
TrusiPower to be available for Release during that Release Season.
TrustPower will be free to enter into similar arrangements as that referred to in
clause 5.3 with other persons. Clause 8.3 will apply in respect of Additional
Water.

Equality of Treatment: Except in respect of the arrangements between TrustPower
and the Rakaia River lIrrigators Association Incorporaied (including the individual
members thereof) recorded in the RRIA Inc Agreement, TrustPower agrees that it will
not offer any other person more favourable terms, iaken as a whole, than those
applicable to JV Partles, where such persons have agreed to substantially the same
terms as accepted by JV Parties. Without limiting the foregoing, TrustPower will be
entitled to offer more favourable terms to a person (but not so as fo affect clause 7.1)
where such person may agree to a lesser standard of certainty of supply of waier.
TrustPower shall not extend or vary the RRIA Inc Agreement without advising JV Parlies
of the nature and effect of any such proposed extension or variation and without
allowing JV Parties an opportunity to present any concems it might have to TrustPower.

Excess Water: In the event that JV Parties does not wish to be supplied all its
Contracied Take or Pay Water in respect of any Release Season, JV Parties may
advise this to TrustPower and TrustPower will then be free to dispose of that water to
other parties. Any sum or sums obiained by TrustPower from the disposal of that water
to third parties will belong to TrustPower but TrustPower will reduce the amount of the
Storage Charge in respect of that water by an amount equal to the lesser of:
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(a) the amount recelved by TrustPower {excluding GST) from the sale of that
water fo a third pariy; and

{b) the volume of the water disposed of by TrusiPower to a third party (measured

in cubic metres) multiplied by $0.07 (as adjusted in accordance with clause

12.2).

Water outside the Release Season: JV Parties may request TrustPower to supply
Stored Water outside any Release Season. TrustPower will consider any such request
and agrees to negotiate in good faith with JV Parties the terms, including price, at which
such supply may be made available.

Operation of the Coleridge HEPS: JV Parties acknowledges that the Lake Coleridge
Hydroelectric Power Scheme (s one of a number of power schemes operated by
TrustPower. TrustPower will operate the Lake Coleridge Hydroelectric Power Scheme
in accordance with Good Industry Practice and as part of its portfolio of power schemes
so as to seek to optimise, in its discretion, TrustPower's overall revenue and so as to
comply with all applicable laws, Consents and contractual obligations including, without
limitation, the terms of agreements with parties for the supply of Stored Water. In
accordance with this clause, but without limiting clause 7.2(b} or clause 10.1 TrustPower
will operate the Lake Coleridge Hydroelectric Power Scheme and will manage the lake
level of Lake Coleridge, in a manner that relies on reasonably forecast inflows and
outflows, and accordingly there is no absolute requirement on TrustPower to retain the
full volume of Contracted Take or Pay Water within Lake Coleridge for each day of the
Release Season.

Non-use of Water: Should JV Parties not request to be Released all Stored Water it is
entitled to request to be Released to it in any Release Season in accordance with this
agreement, then at the end of that Release Season:

(a) JV Parties will not be entitied to request that water fo be Released in any
subsequent Release Season;

{b) such water may be dealt with as TrustPower sees fit; and

{c) JV Parties will not be entitied to any refund or credit in respect of any charges
relating to that water.

Further Water: Should TrustPower have additional Stored Water which it elects may be
supplied in any Release Season (but not, necessarily, in any other subsequent Release
Season), TrustPower will offer it to the First Participants first on a proportionate basis
{based on the amount of water TrustPower is contractually obliged to supply each of the
First Participants if requested in a Release Season, excluding Stored Water Refill) and
on such other terms as are determined by TrustPower, acting reasonably. Any Stored
Water not so accepted may be dealt with by TrustPower as it may elect. For the
avoidance of doubt, water purchased by the JV Parties under this clause 7.8 will not be
added to the JV Parties’ Contracted Take or Pay Water volume,

SOURCE OF WATER

Lake Coleridge: JV Parties acknowledge that TrustPower intends o obtain the water
which it proposes will be Stored Water from inflows into Lake Coleridge.

Delivery: JV Parties acknowledge that TrustPower's obligation to Release water under
this agreement is an obligation to Release water into the Rakaia River and / or Canal
from Lake Coleridge by releasing the water from the Lake Coleridge Projeqt at a
Discharge Point. As at the date of this agreement, the Discharge Point is, of wi{ be,

\
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upstream of JV Parties' extraction point. The parties will co-operate with each other to
ensure that this remains the case. TrustPower is not, pursuant to this agreement,
responsible to;

(a) assist JV Parties to extract water from the Rakaia River and / or Ganal, nor

{b) to prevent persons other than JV Parties extracting any Stored Water from the
Rakaia River and / or Canal which TrustPower has Released in accordance
with the requirements of JV Parties.

No preference: If for whatever reason, but subject to clause 7.1 and clause 10,
TrustPower is not able to Release the required volume of water to all persons who have
entered into arrangements with TrustPower for the Release of water (or at a rate so
requested by each of those persons), TrustPower will seek to Release water to the First
Participants first {(and on a proportionate basis between the First Participants if the
volume available is less than that to be supplied to the First Pariicipants, with the
propaortion on the basis of each First Participant's Contracted Take or Pay Water at that
time). The JV Parties acknowledges that, given the nature of this agreement, capacity
will be over-allocated. TrustPower is not in breach of this agreement due to such over
allocation.

Design of Infrastructure: JV Parties acknowledges that TrustPower Is still to build the
Canal and may also build other infrastructure to assist with the Release of Stored and
Normal Water. Each party will:

(a) subject to clause 8.4(b), work in good faith with the other party to optimise the
design of their respective schemes to their mutual benefit (including, but not
limited to, the design and location of intakes to take water from either the
Rakaia River and/or the Canal}); but

(b) shall not be required to agree to the construction or operation of any
infrastructure that may derogate from the Consents held by that party. Each
parly reserves the right to oppose any application for Censents that might be
made by the other party to an Authority.

OFF-TAKE METERING
Metering is required for the benefit and protection of both parties and accordingly both
parties will take all reasonable and practicable steps o ensure that the metering is
undertaken and maintained fo best industry standards and practices.
Off-take Metering:
(a) JV Pariies will:
(i) install, or ensure that there is installed, Off-take Metering Equipment
at each Off-take Point of Supply to determine the volume of water
taken from the Rakaia River and / or Canal by JV Parties at that Off-

take Point of Supply during each Day in a Release Season;

(i) ensure that:

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

{bb) TrustPower is provided with the Daily Take and {ata or
reports in a form, at the times, and containing the infoiation
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reasonably required by TrustPower, from the Off-take
Metering Equipment;

(ce) TrustPower is permitted to obtain data direcily from the Off-
take Metering Equipment and fo install (and obfain data
directly from) a check meter if requested by TrusiPower
provided that the check meter does not affect the Off-take
Metering Equipment; and

(dd) the Off-take Metering Equipment is tested 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, unless such a test indicated a
recording error of greater than 5% in which case further tests may be
requested until such time as the accuracy is verified fo within +/- 5% recording
accuracy. The cost of testing will be borne by the party requesting the test
unless the Off-take Metering Equipment is found to be measuring inaccurately,
when the cost of the tests will be borne by the Party responsible for installing
that Off Take Metering Equipment.

Nothing in this clause 9.2 requires the JV Parties to install, test, maintain, or
provide any data from, any Off-take Metering Equipment on any pumps or
associated infrastructure owned and operated by TrustPower pursuant to the
terms of the Pumping Deed.

Discharge Metering Equipment:

(@)

(b)

TrustPower will:

{i) install, or ensure that there is installed, Discharge Metering
Equipment at each Discharge Point to determine the volume of water
Released at that Discharge Point during each Day in a Release
Season; and

(i) ensure that:

(aa) the Discharge Metering Equipment is operated, maintained
and read in accordance with Good Industry Practice;

(bb} JV Parties is provided with the Daily discharge and data or
reports in a form, at the times, and containing the information
reasonably required by JV Parties, from the Discharge
Metering Equipment;

{co) JV Parties is permitted to obtain data direclly from the
Discharge Metering Equipment and to install (and obtain
data directly from} a check meter if requested by JV Parties
provided that the check meter does not affect the Discharge
Metering Equipment; and

{dd) the Discharge Metering Equipment is tested in accordance
with Good Industry Practice if requested by either party.

Neither parly may require a test of the accuracy of the Discharge Metering
Equipment more frequently than once annually, unless such a test indicated a
recording error of greafer than 5% in which case further tests may be
requested until such fime as the accuracy is verified to within +/- 5% recording
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accuracy. The cost of iesting will be borne by the party requesting the test
unless the Discharge Metering Equipment is found to be measuring
inaccurately, when the cost of the tests will be bome by TrustPower.

INTERRUPTIONS

Interruptions by TrustPower:

(a) TrustPower may suspend or interrupt or cease the Release of Stored Water
where TrusiPower has given a notice of termination of this agreement due fo
the default of JV Parties.

(b) TrustPower may suspend or interrupt the Release of water:

N when, in TrustPower's reascnable opinion, anything in this agreement

would have the effect of requiring TrustPower to seek any additional
Consent or any variation fo a Consent or may have the effect of any
existing Consent being reviewed,;

(i) in accordance with clause 13.9;

(i} to enable TrusiPower to inspect or effect alterations, mainienance,
repairs or additions to any method by which TrustPower makes the
Release;

(iv) to avoid danger to persons or property;

{v) upaon instructions from any Authority;

(vi) due to any Force Majeure Event; or

(vii) to comply with any Law, including to avoid a breach or likely breach of
a Consent.

{c) TrustPower will exercise Good Industry Practice fo time outages resulting from
any action under clause 10.1{b}{ili), where possible, so that they occur outside
of the Release Season.

Notices of planned interruptions: TrustPower will give JV Parties as much prior
notice as practicable, but with a minimum of 10 Business Days notice, of any planned
interruption to Releases. In addition, TrustPower will consult annually with JV Parties
regarding TrusiPower's annual asset management plan in respect of the mechanism by
which water is released from Lake Coleridge and the Canal.

FARM PLAN

The JV Parties will use all reasonable endeavours fo ensure that its customers comply
with the consent conditions and farm management plan contained in Schedule 1. if the
JV Parties supply water to any persen who is not to use the water for irrigation
purposes, the JV Parties will ensure that that person (and all persons to whom that
person supplies the water and so on) must ensure that the ultimate user of the water for
irrigation purposes agrees to comply with the requirements of this clause.

s
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i2. CHARGES

12.1 Charges: In consideration of TrusiPower entering into this agreement and agreeing fo
Release water as contemplated by this agreement, JV Parties agrees to pay io
TrustPower the following charges in respect of each Release Season:

(a) a fixed charge ("Storage Charge"} which is payable irrespective of the level of
Releases made by TrustPower in accordance with this agreement, calculated
as follows:

A=Bx%0.08

Where

A= the Storage Charge

B= the amount of the Contracted Take or Pay Water measured

in cubic metres; and

{b) a release charge ("Additional Water Release Charge") in respect of
Additional Water Released, up to 13.67 million cubic meires, to JV Parties in
that Release Season (if any}, calculated as follows:

C=Dx$0.08

Where

C= the Additional Water Release Charge

D= the volume of Additional Water Released in the Release

Season to JV Parties; and

{c) a Stored Water Refill release charge ("Stored Water Refill Release Charge")
in respect of Stored Water Refill Released, up to 6.33 million cubic metres, to
JV Parties in that Release Season, calculated as follows:

E= F x$0.05

Where

E= the Stored Water Refill Release Charge

F= the volume of Stored Water Refill Released in the Release

Season to JV Parties.

12.2 Escalation of the Charges: The $0.08 of the Storage Charge, the $0.08 of the
Additional Water Release Charge, the $0.05 of the Stored Water Refill Release Charge,
the $0.07 referred to in clause 7.4(b), and the $0.08 referred to in clause 12.5 shall be
escalated, in accordance with the following formula, as at the [ast Business Day
immediately prior to 1 August in each year, to apply in respect of the next Release
Season, with the first review being the first August following the Commencement Date:

Nl= Nx[ﬁ]
B

Where
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N= $0.08, $0.08, $0.05, $0.07 or $0.08, as the case may be.

A= the CPI for the guarter ending on 30 June of the relevant
Release Season.

B= the CPI for the quarter ending on 30 June 2012, being 1168.
provided that N1 cannot be less than N.

Calculation: TrustPower will be the party undertaking the calculations pursuant to this
clause 12 and if any variable required for any calculation pursuant to this clause 12 is
not available at 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 to
the use of the estimated variable rather than the actual variable.

Negotiation of Charges: In respect of:

(@) Contracted Take or Pay Water supplied in excess of 20 million cubic metres;
{b) Additional Water supplied in excess of 13.67 million cubic metres; and
{c) Stored Water Refill supplied in excess of 6.33 million cubic metres,

the Charges payable by JV Parties will be negotiated between the parties.

if, in accordance with clause 7.2(c), the JV Parties have previously declined an offer
from TrustPower fo increase the volume of Contracted Take or Pay Water, then the
amount referred to in clause 12.4(a) in respect of Contracted Take or Pay Water and the
amount referred to in clause 12.4(c) in respect of Stored Water Refill will be deemed to
refer to the volume of Contracted Take or Pay Water and volume of Stored Water Refill
respectively which applied to the JV Parties immediately after declining that offer. In
respect of Additional Water, if the JV Parties has previously declined an offer from
TrustPower to increase the volume of Additional Water, then the volume specified in
clause 12.4(b) will be deemed to be the volume which applied to the JV Parties in
respect of Additional Water immediately after declining that offer.

Force majeure: Where TrustPower is unable to Release any Conlracted Take or Pay
Water because it has suspended or interrupted the Release of Water pursuant to clause
10.1, or a force majeure event occurs under the Pumping Deed preventing TrustPower
from pumping water into the Rangitata Diversion Race at the volume reguired by the JV
Parties, and as a direct result, the full amount of the Contracted Take or Pay Water is
not Released in the Release Season (being the "Shortfall') the Storage Charge will be
reduced by an amount equal to the sum of the amount of the Shortfall {(measured in
cubic metres) multiplied by $0.08. This sum will be calculated at the end of the relevant
Release Season and will be refunded to the JV Parties should the JV Parties have fully
paid all sums due by them to TrustPower. If the JV Parties have not fully paid all sums
due by them to TrustPower, TrustPower may set this sum off against such outstanding
sums with any balance after set off payable to the JV Parties.

INVOICING AND GST

Invoicing the Storage Charge: TrustPower will invoice the Storage Charge by
calculating this sum for the relevant Release Season and then invoicing this spym by
equal monthly instalments during that Release Season. Should the Contracted Thake or
Pay Water be altered during a Release Season, TrustPower will re-calculate the, Stacage
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Charge for that Release Season and adjust subsequent invoices for that Release
Season so as to invoice the correct amount of the Storage Charge in the relevant
Release Season.

Invoicing the Additional Water Release Charge and the Stored Water Refiil
Release Charge: TrustPower will invoice the Additional Water Release Charge and the
Stored Water Refill Release Charge monthly, in the month after the first month of the
relevant Release Season in respect of which the Additional Water Release Charge and
the Stored Water Refill Release Charge is payable.

Payment: All invoices will be payable on or before the 20" day of the month after
receipt of the invoice, provided that in all cases JV Parties shall not be required to pay
prior to the 20" day of the month in which payment is due.

GST and other taxes: All Charges (and all other sums payable under this agreement)
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 agreement or
the provision of water pursuant to this agreement, and the same shall be payable

contemporaneously with the payment of the Charges and such other sums payable
under this agreement,

Interest: Subject o clause 13.10, if JV Parties fails to pay any amount payable to
TrustPower under this agreement on the due date, 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 agreement, for
non-payment of any such amount.

Invoice on Termination: Nofwithstanding any provision to the contrary, upon
termination or expiry of this agreement, TrustPower will render an invoice to JV Parties
for all charges applicable for any period prior to such termination or expiry. JV Parties
will pay the amount invoiced within 14 days of receipt of the invoice.

No set off: All amounts payable by JV Parties to TrustPower under this agreement
must be paid:

(a) without deduction or set off; and

{(b) by way of automatic payment to TrustPower's bank account, as advised by
TrustPower to JV Parties from time to time.

Combined invoices: TrustPower may elect to combine any invoices to be sent to JV
Parties pursuant to this agreement and to also combine such invoice with any invoices
to be sent to the JV Parties pursuant to the Pumping Deed.

Prudential Supervision: Should TrustPower at any time have any concern as to
whether the JV Parties will be able to pay any Charges or should EAL cease, or propose
to cease, to be a JV Party, TrustPower may at any time thereafter give to the JV Parties
a notice requesting that the JV Parties make arrangements acceptable to TrustPower fo
secure payment 1o TrustPower of the Charges relating to the current Release Season
(or, the immediately succeeding Release Season if the request is made outside of a
Release Season), within 10 Business Days of the date of the notice. Should such
arrangements not be made TrustPower will be entitled to, without limiting its, other
remedies, cease the supply of all or part of the Stored Water.
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Disputed Invoices: If JV Parties in good faith dispute the accuracy of any invoice, JV
Parties shall, within five Business Days after receipt of the invoice, give notice of that fact
to TrustPower. That notice shall state the basis of the dispute and give relevant
supporting details. JV Parlies shall pay the undisputed portion of the invoice and may
withhold payment of the portion disputed. If the parties do not resolve the dispute within
20 Business Days of the date of the notice, the dispute shall be determined in accordance
with clause 16.

Interest: If upon resolution of a dispute of the nature referred fo in clause 13.10 either
party has to make a payment to the other, that party shall pay to the other interest on that
payment for the period from the due date for payment of the invoice in question to the date
of actual payment, calculated at the Default Rate.

No payment for Stored Water requested but not supplied: The JV Parties shall not
be obliged to pay TrustPower for Stored Water if TrustPower does not or cannot meet its
obligations under this agreement to supply that Stored Water in accordance with the terms
of this agreement, and if that is the case the relief from payment shall be limited to the

extent to which TrustPower does not or cannot meet its obligations in relation to that
Stored Water,

FORCE MAJEURE
Notice of Force Majeure Event: [f either parly 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;

(b} the action that the affected party has taken and proposes to take to remedy the
situation;

{c) the affected party's estimate of the time during which it will be unable to carry

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

Suspension of Obligations: Following a Force Majeure Event, the affected party's
obligations under this agreement will be suspended but only to the extent and for so

tong as the period that such obligations are genuinely affected by the Force Majeure
Event.

Fallure to Pay Money or Lack of Finance:

(a) 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 agreement.

(b) A lack of finance can never be a Force Majeure Event.

Affected Pariy's Obligations: Despite clause 14.1, the party affected by the Force
Majeure Event must:

{(a) without unreasonable delay use reasonable efiorts (including the expenditure
of reasonable sums of money) to mitigate the effect upon its performance of
this agreement and to fulfil its obligations under this agreement (but without
prejudice to the other party's right to terminate this agreement) but nothing in
this clause 14 obliges a party to seftle a strike, lock out, boycott or other
industrial dispute on terms it considers, acting reasonably, to be unaccgptable:
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(b} keep the other party informed (not less than weekly) of the steps being taken to
mitigate the effect upon their performance of this agreement, and an estimate
of the continued duration of the delay; and

{c) when the period for which its obligations are affected by a Force Majeure Event
ceases, recommence performance of all of its affected obligations under this
agreement the subject of its original notice under this clause 14,

14.5 No Default: Where a party has validly issued a nofice under clause 14.1, that party will
not be in default of its obligations under this agreement to the extent that any failure or
delay in the observance or performance of those obligations by that party is caused by
the relevant Force Majeure Event specified in such a notice.

14.6 Necessity for New Consents: The pariies acknowledge that an Authority may, during
the term of this agreement, require that TrustPower or the JV Parties obtains new
Consents so as to allow TrustPower or the JV Pariies to fulfil its obligations under this
agreement. TrustPower and the JV Parties each agrees that any such requirement by
an Authority will, if it prevents the other party from fulfilling its obligations under this
agreement, be deemed a Force Majeure Event for the purposes of this agreement.

15. LIMITATION OF LIABILITY

15.1 Exclusion of Liability: TrustPower shall not be liable to JV Parties for any Loss which
may be sustained by JV Parties in connection with a restriction on, or suspension of, the
Release of water pursuant to clauses 7.1, 10 or 13.9.

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

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

(b) any loss resulting from the liability of the other party to any other person.

This clause does not apply to the Charges, with JV Parties being liable for all Charges,
and any Loss which TrustPower may suffer from any failure to pay any Charges.

15.3 Limitation of Liability:

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

{b) TrustPower's maximum aggregate liability to JV Parties for all or any events or
breaches of the terms and provisions of this agreement during the Term is the
aggregate of the payments made by JV Parties to TrustPower under this
agreement in the previous 12 months.

{c) Where a breach arises from a failure by TrustPower to Release water in breach
of TrustPower's obligations in this agreement, the maximum liability of
TrustPower shall be a sum equal to the charge which JV Parties would have
paid for that water if it had been Released.

(d) The aggregate liability of JV Parties to TrustPower for all or any events or
breaches of the terms and provisions of this agreement (excluding unpaid
Charges and interest thereon) is the aggregate of the payments made py JV
Parties to TrustPower under this agreement in the previous 12 months.

2509319 /
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Benefit: The benefit of this clause 15 shall extend to the directors, officers, employees
and agents of TrustPower and JV Parties respectively and may be enforced by those
persons pursuant to the Contracts {Privity) Act 1982.

Contracts with customers: JV Parties will ensure that every agreement between it
and its 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 expressed
to be for the benefit of, and enforceable by, TrustPower pursuant to the Confracts
{Privity) Act 1982,

DISPUTE RESOLUTION

Disputes generally: Any dispute, controversy or claim arising out of or relating to this
agreement or the breach, termination or claimed invalidity of this agreement (but
expressly excluding any dispute the subject of clause 16.2 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:
(i) give a written notice of the Dispute to the other party; and

(i} seek to convene a meeting of representatives of the parties to discuss
the Dispute with the aim of resolving if;

(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 Dispuie being referred to them;

(€) if such negotiations between the chief executive officers do not take place or
fail to resolve the Dispute within 20 Business Days of the written notice of the
Dispute having been received, then:

{i) either party may refer the Dispute to arbitration by a single arbitrator;

{in) the arbitration will be commenced by a party giving notice to the other
party stating the subject matter and details of the Dispute and
requiring the Dispute to be referred to arbitration:

(iii) the arbitrator will be appointed by the paities, 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 Soclety (or his or her
nominee}; and

(iv) the place of arbitration will be Christchurch.

Technical Disputes: Any dispute or controversy as between the parties which is a
Technical Dispute must be dealt with in the following manner:

{a) the party claiming the Technical Dispute must:
(i) 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 fiscuss

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

{c) if such negofiations do not take place or fail to resolve the Technical Dispute
within 20 Business Days of the written notice of the Technical Dispute having
been received, either party may refer the Technical Dispute to the President for
the fime being of the New Zealand Law Society (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 parties (which they must make themselves available 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 (including as
to costs) shall be final and binding upon the parties.

Interlocutory or urgent relief: This clause 16 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 to protect that party's rights.

Continuing obligations: The parties agree that whilst any Dispute or Technical
Dispute is continuing they will (but subject always in the case of TrustPower to clause
10}, continue to perform their obligations under this agreement.

TERMINATION

Termination for cause: This agreement may be terminated immediately by written
nolice given by either party (referred to in this clause as the “first party”) to the other
{referred in this clause as the "second party”) if:

(a) the second party has failed to comply with an earlier written notice given by the
first party, specifying 2 material breach of this agreement by the second party

and, in the case of a breach which is capable of remedy, requiring that the
second party either:

(i) remedies that breach within 20 Business Days after receipt of that
earlier notice {(where that breach is capable of being remedied within
that period}; or

(i) (if that breach is capable of being remedied, but not within 20
Business Days after receipt of that earlier notice) takes all reasonable
steps 1o remedy that breach as soon as possible and provides a
written assurance to the first party that the second party will continue
to take such steps until the breach is remedied,

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

(b) the second party goes into liquidation (otherwise than for a salvent
restruciuring which has been previously approved in writing by the first party
(which approval may not be unreasonably withheld)) or is removed from the
New Zealand Companies Register (otherwise than pursuant to an
amalgamation approved by the other party) or if a receiver or statutory
manager or interim liquidator has been appointed in respect of the second
party or any material part of its assets or if any event analogous in nature has
occurred in respect of the second party under the laws of any rQant

jurisdiction; \(ep
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{(c) the second party 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

{d) the second party has committed any material breach of this agreement, 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 agreement if, at that time, the first party is in default
under this agreement.

Termination of any Resource Consent: if;

(a) a party ceases to hold or have the bensfit of any Resource Consent or other
Consent from any Authority which is necessary for, in the case of TrustPower,
its performance of this agreement and, in the case of JV Parties, to extract
water; or

(b) it is not lawful for TrustPower to perform of this agreement,

then, without prejudice to the rights and obligation of the parties in respect of such
matter, unless the parties otherwise agree, this agreement will thereupon terminate
provided that each party will use its respective best endeavours fo ensure that in respect
of it, the circumstances in this clause 17.2 do not arise.

Consequences of termination: Upon termination of this agreement for whatever
reason:

(a) such termination will be without prejudice to the rights and remedies of either
party in respect of any breach of this agreement by the other party, where such
breach occurred prior to the termination of this agreement; and

(b} the provisions of clauses 2.5, 15 and 23.1, together with those other provisions
of this agreement which are incidental to, and required in order to give effect to
those clauses, will remain in full force and effect.

REPRESENTATIONS AND WARRANTIES

Mutual representations and warranties: Each parly represents and warrants to the
other party as at the date of this agreement that it:

(@) is of fuil 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 agreement and perform its obligations under this agreement;

(c) is able to perform its duties and discharge its responsibilities under this
agreement; and

(d) 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 agreement,
in the manner and at the times contemplated by this agreement.

Reliance: The parties acknowledge to each other that the representations contained in
this clause 18 are made in circumstances such that they are intended to be relied on by
the persons to whom they are made.
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ASSIGNMENT

Binding agreement: This agreement is binding on, and is for the benefit of, the parties
and their respective successors, permitted assigns and transferees.

The JV Parties may not assign: Except as provided by clause 19.3, the JV Parties may
not assign or transfer any of their rights or obligations under this agreement without the
prior 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 to be assumed by
that assignee or transferee pursuant io such assignment or transfer. There will be
deemed to be an assignment of the JV Parties' interest in this agreement in breach of this
clause if, without the prior approval of TrustPower, by fransfer or allotment of shares or
amendment of its company constitution or by some other act or agreement, the effective
contro! of the JV Parties or EAL changes or passes to any person not having effective
control as at the date of this agreement,

Custodian Company: The JV Parties may hold their rights under this agreement
through a custodian company and subject fo the JV Parties guaranteeing all obligations
of that custodian company (in a form satisfactory to TrustPower)} under this agreement
(and without releasing the JV Parties from performing their obligations under this
agreement) TrustPower will consent to an assignment to that custodian company.
Clause 19.2 will accordingly also 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 deemed assignment by the custodian company and a
material breach of this agreement.

Assignment between JV Parties: The JV Parties may assign their interest in this
agreement between themselves but any proposed assignment by EAL fo BCIL of any of
its interest under this agreement must not occur until any security required by
TrustPower pursuant to clause 13.9 has been provided to TrustPower. Any such
assignment shall thereupon release EAL from any liability arising in respect of default by
BCIL occurring after the date of assignment.

TrustPower may assign: TrustPower may assign or transfer this agreement to any
person who may acquire the Coleridge Hydroelectric Power Station.

Sale of water: Nothing in this agreement prevents JV Parties from selling or otherwise
disposing of any water supplied to JV Parties pursuant to this agreement.

NO RELIANCE
No reliance: Each party:

(@) acknowledges that it has made its own independent enquiry and investigations
in relation to the subject matter of this agreement and has entered into this
agreement solely in reliance 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 18.1), or any director, employee, representative
or advisor of any party; and

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

{c) unconditionally waives any right to commence any proceeding againgt any
party, or any director, employee, representative or advisor of any party, flirectly
or indirectly arising from any statement or representation not expressly

\
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recorded in this agreement and made or given in connection with the
transaction recorded by this agreement.

This clause Is intended to 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 agreement shall:

(a) be in writing; and
(b) be delivered in accordance with clause 21.2,

Method of service: A Notice may be given by:

(a) delivery to the physical address of the relevant party; or
{b) 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, so long as clause 21.4 is complied with; or

{d) sending it by email to the email address of the relevant party, so long as clause
21.4 is complied with.

Time of receipt: A Notice given in the manner:

(a) specified in clause 21.2(a} is deemed received at the time of delivery;

(b) specified in clause 21.2(b) is deemed received three Business Days after (but
exclusive of) the date of posting;

{c) specified in clause 21.2(c) or clause 21.2(d) is deemed (subject to clause 21.4)
received:
(i) if sent between the hours of 9am and 5pm on a Business Day, at the

time of transmission; or

{ii) 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:

{(a) 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:

(b) by email, is not deemed received unless (if receipt 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 argh
(a) the details set out below; or \
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(b) such other details 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 Centre, Tauranga

Facsimile number: (07) 574 4803

Email address: enquiries@frusipower.co.nz

For the attention of: Manager Generation Division

JV Parties:

Physical address: 360 Barkers Road, RD12, Rakaia

Postal address: 360 Barkers Road, RD12, Rakaia

Facsimile number: {03) 302 8897

Email address: jiohn@wrightfarms.co.nz

For the attention of: John Wright

VARIATION OF AGREEMENT

Variation: Subject to clause 22.2, no alteration to or variation of this agreement shall
take effect unless and until the same is in writing, and signed on behalf of each of the
parties by a duly authorised representative.

Changes in Law: TrustPower shall be entitled to amend the terms of this agreement by
notice fo JV Parties where it 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 notice, such amendment shall take effect upon
receipt by JV Parties of the relevant notice,

GENERAL

Costs: Each party shall meet its own costs incurred in relation to this agreement.

Authority: Nothing in this agreement shall create or evidence any partnership, 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
exists between the parties. A party shall not have authority to act for, or to incur any

obligation on behalf of, the other party, except as expressly provided for in this
agreement.

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

Counterparts: This agreement is deemed to be signed by a parly if that party has

signed or attached that party's signature to any of the following formats of this
agreement:

(a) an original; or @ @
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(b) a facsimile copy; or
{c) a photocopy; or
{d) a PDF or email image copy,

and if each party has signed or attached 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.

Third parties: Except where expressly set out in this agreement, this agreement does not
give any rights to any third party or impose on any party any obligations to any third party.

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

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

Partial invalidity: If at any time any provision of this agreement is or becomes illegal,
invalid or unenforceable in any respect under the law of any relevant jurisdiction, that
iltegality, invalidity or unenforceability shall not affect the enforceability of the provisions,
or (as the case may be) the remaining provisions, of this agreement, 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.

Remedies cumulative: The rights, powers and remedies provided in this agreement
are in addition to, and not exclusive of, any rights, powers or remedies provided by the
[aw.

Further Acts: The parties shall do and execute all such further acts and things as are
reasonably required to give full effect to the rights given, and the transactions
contempiated by, this agreement.

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

Governing law: This agreement shall be governed by, and consfrued in accordance
with, the laws of New Zealand, and the parties hereby submit to the non-exclusive
iurisdiction of the courts of New Zealand.

No pricrity: The priority of JV Parties to take water from the Rakaia River pursuant to
any Resource Consent is not affected by this agreement. JV Parties will not claim that it
has any priority to receive Stored Water over any other person who may contract with
TrustPower to the Released Stored Water.

Compliance with Laws: Each parly will comply with all Laws in respect of its
performance of this agreement. Without limiting the foregoing, JV Parties will comply
with its Resource Consents to ensure that it can take water pursuant to this agreement
throughout the term of this agreement.
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VARIATIONS TO THE PUMPING DEED

Water Conservation Order; Upon this agreement becoming unconditional, clause 5 of
the Pumping Deed is deleted and will have no further force or effect.
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ANNEXURE 1

DESCRIPTION OF STORED WATER CONCEPT

RWCO restrictions

The National Water Conservation (Rakaia River) Order 1988 ("RWCOQ") imposes
restrictions on the taking of water from the Rakaia River, in order to recognise and
sustain identified outstanding values and characteristics. Three of the most important
restrictions are:

(a) the setting of minimum flows for the Rakaia River, below which all taking must
cease ("minimum flow restriction");

(b) a limit on the maximum instantaneous take from the Rakaia River of 70
cumecs ("allocation limit’); and

{c) a requirement that, for each cumec of water taken, one cumec must remain in
the river - this is known as the 1:1 flow sharing requirement (“flow sharing
requirement").

These restrictions have resulted in Environment Canterbury implementing a "banding
system" for the Rakaia River, which essentially ranks the consents to take water, and
indicates whether, at any particular river flow, a consent to take water can be exercised
in whole or in part. Those consents in the lower bands have more reliable water; those
consents in higher bands can only take their water when the flows in the river are higher,
and therefore those consents have a lower reliability,

The stored water concept
The stored water concept was developed to improve the reliability of water supply to

those in the higher (less reliable) bands, while staying within the RWCO's restrictions.
This involves amending the RWCO by:

(a) Permitting certain water entering Lake Coleridge to be classified as "stored
water";
()] Allowing stored water released from Lake Coleridge to be taken by contracting

parties listed on Register:

(i) at tmes when those parties could otherwise not exercise their
consents (ie because the river's flow is below the minimum flow
restriction); and

(i) without that stored water being subject to the flow sharing
requirement;

{c) Requiring TrustPower to be able to determine, at any time, what proportion of
water in Lake Coleridge is "stored water" (with the balance of the water being
called "normai" water).

Generally, water entering Lake Coleridge can be classified as stored water if, at the time

that water enters Lake Coleridge: \
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(a) the river flow is more than 140 cumecs above the minimum flow restriction for
that month (so, if the minimum flow restriction is 106 cumecs, water entering
Lake Coleridge could become classified as stored water if the flow in the river
exceeds 246 cumecs) ("surplus flow water"); and/or

{b) if consent holders on the Register could have taken water pursuant to their
resource consents for that day but did not do so ("untaken register water").

When water enters Lake Coleridge in both the situations above, both the minimum flow
restriction and the flow sharing requirement would be met. Because the stored water
met those restrictions when the water was stored, there is no requirement for the water
to meet those restrictions when the water is subsequently released.

At the end of each day, TrustPower will need to undertake a reconciliation of the water
in Lake Coleridge, deducting from the total volume of stored water any stored water
released during that day pursuant to requests from contracting parties, but adding back
onto the total volume any water entering Lake Coleridge during that day that can be
classified as stored water, either because it represents surplus flow water or it
represents untaken register water.

Water can be classified as stored water throughout the entire year, and it is likely, based
on the hydrological modelling, that the vast majority of water will be classified as stored
water during spring and early summer. TrustPower therefore expects that, by 1 October
(or the latest 1 November) each year, TrustPower will have 100 million cubic metres of
stored water available for its use in Lake Coleridge; in the initial tranche of contracts,
TrustPower is intending to offer for supply 50 million cubic metres.

In addition, it is possible that during the irrigation season there wilt be occasions when
water entering Lake Coleridge could be classified as stored water. However, the most
likely source of stored water during this period would be untaken register water. Stored
water so classified during an irrigation season is referred to in the agreement as "stored
water refill". Stored water refill can also be contracted for supply although, because
there is no certainty whether (or how much) stored water refill will be available during
any year, the pricing structure differs.

Stored water can be called for by those contracling parties in accordance with the
process set out in the agreement. This water will be released into either the Rakaia
River or into the proposed future canal, and it will be the contracting party's
responsibility to take that water. A contracting party will need to vary their resource
consent to take water so as to expressly allow them to take stored water when the
RWCO would otherwise prevent such taking.

Any stored water so taken will count towards any contracting party's daily or weekly
volume limitations specified in their resource consent, and stored water cannot be taken
{from the river or canal) if the river's allocation limit of 70 cumecs would be exceeded.

To be a contracting party and to be able to call for and take stored water, a party must
place their consent on a register to be administered by Environment Canterbury. The
greater the volume of water on the register, the more often water entering Lake
Coleridge will be able to be classified as stored water and so the faster the lake will be
filled with stored water at the start of the irrigation season, and more quickly will the lake
fill with stored water refill. Because the reconciliation undertaken by TrustPower to
assess the volume of untaken register water occurs at the end of each day, placing a
consent on the register does not restrict the use that a consent holder can make of that
consent on a day fo day basis.

Environment Canterbury will require all takes to be telemetered, will want to ensure (pat:

\
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(a) only contracted parties are taking stored water; and

b) the volume of stored water taken by any contracted party on any day does not
exceed the volume of stored water released by TrustPower on that day.

Where stored water or stored water refill arises because of untaken register water, that
untaken register water does not belong to the relevant consent holder who did not
initially take that untaken register water, but will be dealt with as part of the stored water
or stored water refilt (as the case may be).

Worked examples

Attached to this appendix are two diagrams to assist with the worked examples below.
Diagram 1 demonstrates how stored water would be calculated in a time of high river
flow, while Diagram 2 does likewise for a fime of low flow.

Diagram 1 - Stored Water calculation in High Flow

Working through Diagram 1:

{a) The monih is October, and the minimum flow for October specified by the
RWCO is 106 cumecs.

(b) On this particular day in October, the mean daily flow for the Rakaia River was
326 cumecs.
{c) Because of the river's high flows, the full allocation limit {of 70 cumecs) and the

full flow sharing associated with that allocation limit {(ie an additional 70
cumecs) could be safisfied, and there was surplus flow of 80 cumecs above
this flow (ie 326 - (106 + 70 + 70)). Assuming that one half of this excess flow
was left in the river to satisfy a further flow sharing allocation, 40 cumecs of
flow would be available to TrusiPower as surplus flow stored water.

(d) On that same day, the combined maximum rate of take for all consents listed
on the register was 50 cumecs.

{e) The telemetry connected to those takes on the register indicated that those
consent holders only took 5 cumecs of the 50 cumecs that could have been
taken that day - in other words, there was 45 cumecs that could have been
taken pursuant to those consents, but which was not.

So, in respect of Diagram 1, TrustPower could say that, of the water entering Lake
Coleridge that day, there was 85 cumecs (= 40 cumecs surplus flow stored water + 45
cumecs of untaken register water) that could be classified as stored water. However,
the actual flow entering Lake Coleridge on that day was only 50 cumecs, and
accordingly the maximum rate at which TrustPower can classify water as stored water is
50 cumecs.

At the end of this particular day, TrustPower would convert the 50 cumecs into a daily
volume (50 cumecs * 86,400 seconds), and that would represent an “inflow” of stored
water of 4,320,000m3.

Diagram 2 - Stored water calculation in Low Flow

Turning now to Diagram 2:

(a) The month is April, and the minimum flow for April specified by the RWCO is

Fy ©
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(b} On this particular day in April, the mean daily flow for the Rakaia River was 137
Cumecs.

{c) Because of the river's low flows, there were significant restrictions in place, and
the amount able to be taken was only 20 cumecs (with an additional 20
cumecs representing the 1:1 flow sharing requirement). Because of the low
flows, there was no surplus flow stored water available (as in Diagram 1).

{d) On that same day, the combined maximum rate of take for all consents listed
on the register was 50 cumecs.

{e) However, because of the minimum flow restrictions in place, only 20 cumecs
could be taken that day. Of this 20 cumecs that could have been faken, the
telemetry indicates that 18 cumecs of this normal water was actually taken, and
accordingly there was 2 cumecs of stored water. (We have assumed for this
example that the 50 cumecs on the register includes this 20 cumecs of the
most reliable water.)

So, in respect of Diagram 2, TrustPower could say that, of the water entering Lake
Coleridge that day, there was only 2 cumecs that could be classified as stored water.
The actual flow entering Lake Coleridge that day was actually 10 cumecs, however,
TrustPower can only use 2 cumecs for the purpose of calculating the stored water
accumulated that day.

At the end of this particular day in April, TrustPower would convert the 2 cumecs into a
daily volume (2 cumecs * 86,400 seconds), and that would represent an "inflow" of
stored water of 172,000m3. On this day, pursuant to confracts, TrustPower released 20
cumecs of stored water info the river, and accordingly the net "loss" of stored water in
Lake Coleridge for that day is 1,555,200m3 (ie 18 cumecs * 86,400).

Example allocation of Stored Water Refill
For the purposes of this example:

(a) At the stari of the relevant release season, there is 50 million cubic metres of
stored water in Lake Coleridge.

{b) The following parties are allocated Contracted Take or Pay Water for the
particular day in the relevant release season, giving a total of 30 million cubic
metres:

(i) RRIA - 3 million cubic metres;
(i) JV Parties - 12 million cubic metres;
{iii) CPW - 15 million cubic metres.

By 1 February in the relevant release season, the contracting parties' remaining
Contracted Take or Pay Way is as follows:

i RRIA - 2 million cubic metres;
(i) JV Parties - 6 million cublc metres;
{iif) CPW - 12 million cubic metres.

On 2 February, there a is fresh flowing down the Rakaia River tributarieg, agd)the
volume flowing into Lake Coleridge over a period of several days generates(gn mflb\
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water that can be classified as stored water and accordingly 2 million cubic metres of
water is classified as stored water refill.

In terms of allocating that stored water as stored water refill, TrustPower would proceed
as follows (this calculation and allocation would be made on a daily basis during the
times of any such inflows of stored water refill):

(a)

(b)

(c)

(d)

(f)

The parties eligible for receipt of stored water refill would be those parties who
have, at the time, confracted with TrustPower, namely RRIA, JV Parties and
CPW.

The allocation to CPW would be calculated as follows: CPW stored water refill
= stored water refill volume x (CPW Contracted Take or Pay Water volume /
Total Contracied Take or Pay Water Volume).

Using the above examp!e CPW stored water ref I volume would be 1 million
cubic metres: 2M m® x (15M m® / 30M m®) = 1M m*.

TrustPower would confirm that CPW has used at least 1M m® of its Contracted
Take or Pay Water volume In this case, it has, and so CPW would be
atlocated its full 1M m?, (If at this tlme CPW's Contracted Take or Pay Water
was at 14.5M m? (ie if only 0.5M m?® had been used) then CPW would on!y be
eligible to receive 0.5M m® of stored water refill). The remaining 0.5M m® of
stored water refill, unable to be allocated to CPW, would be then be allocated
across remaining parties based on their Contracted Take or Pay volumes.

Similarly, if in this example if JV Parties had, on a particular day;
{i) not used any Contracted Take or Pay Water or,

(i) previously, within the current release season, received but not used
sufficient stored water refill o bring their total available stored water
volume back to 12M m® or,

{iif) afready received sufficient stored water refill to reach their entnﬂement
of stored water refill for the given release season (1/39 of 12M m® =
4Mm ) then,

the portion of stored water refill they would have otherwise been eligible to
receive, is re-allocated across the ofher parties (CPW and RRIA in this
example). Based on the above numbers JV Partles would have been eligible
for 0.8M m> 2M m® x (12M m® / 30M m®) = 0.8M m®. This stored water refil,
would therefore be re-allocated to CPW and RRIA with CPW getting an
additional 0.67M m*: 0.8M m® x (15M m®/ (30-12)M m?) = 0.67M m°.

The calculation in (e) would be repeated should further parties reach any of the
criteria specified in (&) (i}, {ii) and (jii).

R
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DIAGRAM 1 - CALCULATION OF STORED WATER (HIGH RIVER FLOW}

The lotal rate of water listed on
the register - 50 cumacs on the
register out of a total maximum of
70 cumecs

The maximum rate of water able
to be taken out of the river - 70
cumecs

Rate of water entering Lake
Coleridge that is able to be
classified as "stored water” under
one of two calegories: surplus
stored water, or untaken register
water. {Note: Rate is subsequently
converted into a daily volume.)

2509319 vB .

wrbB b AN asanTiambiaTa

Surplus flow Flow
stored water sharing
component
Untaken .
Register : Flow
storéd water | ¢ sharing
R component

-

Aawsesrsvan

— 326 cumecs

—t— 246 cumecs

{minimum flow plus
full allocation)

106 cumecs
(minimum flow for
month of March}
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DIAGRAM 2 - CALCULATION OF STORED WATER (LOW RIVER FLOW)

: the register - 50 cumecs on the
PO register out of a total maximum of
70 cumecs

3 . The total rate of water listed on

Flow 137 cumecs

sharing
component
(20 cumecs)

The maximum rate of water able
to be taken out of the river in
this example - 20 cumecs

Y N R R R L)
P T LR R R N B

R RN RN RN N N

Rate of water entering Lake
Coleridge thal is able to be —— 97 cumecs
classified as "stored water". In this ;

example there iIs only a small : L L P (minimum fiow for
amount of untaken register water Lo R e e month of April)
avaflable to be clessified as stored L e e S

water.
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