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ACCESS TO INFRASTRUCTURE DEED
DEED DATED L4+~ rb’?-'“—@"“* e 2009

PARTIES

Rangitata Diversion Race Management Limited (RORML)

Barrhill Chertsey Irrlgation Limited (BCIL) <o

Efectiicity Ashbutton Litnited (FAL)

BACKGROUND

A,
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RORML owns and operates the RDR Scheme, which commenced operation In
1948, taking water from the Rangitata River and the south branch of the Ashburton
River and supplying that water fo:

{a) Ashburton Lyndhurst Irrlgation Limited;
(b)  Valetta Irrigation Co-operative Soclely Limited; and
(c) Mayfleld Hinds rrigation Limited,

for each of those badles corporate fo supply water to thelr respective members for
irrigation and stock water schemes;

{d)  TrustPower Limited, for the operation of the Highbank and Montalto
hydroeleciric power stations; and

{e) Ashburton District Council, for stock water schemes.

RORML holds all Resource Consents necessary for the operailon and maintenance
of the RDR Scheme as it Is currently operated. The Resource Consents held by
RORML as at the date of this Deed are set out In Schedule 1 ("RDRMIL Resource
Consents"}.

The JV Parlles hold Resource Consents to fake and use water for itrigation from
the Rakala River via an intale on the true right at Happy Valley and to discharge
water contaminants (belng river sediment) back Into the Rakaia Rlver. The
Resource Consents held by the JV Partles as at the date of this Deed are set autin
Schedule 2 ("JV Resource Consents").

The summary detalls of the JV Scheme whereby the RDR Scheme is used to
facilifate the operation of the JV Scheme are as follows:

(@) Water (taken from the Ralkala River under the JV Resource Consents) will
be pumped into the RDR Scheme by or on behalf of the JV Parties and
distrlbuted to the JV Scheme Aréa from the RDR Scheme.

) Water taken from the Rakaia River under the JV Resource Consents and
pumped Into the RDR Scheme may flow fo the Methven checl gates and
be defivered o the Ashburion Lyndhurst lrrigafion Limited distribution
infrastructure shown as Area 4 In Schedule 3. An equivalent volume of
waler taken from the Rengitala River under the RDRML Resource
Consents may be laken from the RDR Scheme and dallvafatareas
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upstream of the Ashburton Lyndhurst Irrigation Limited dellvery point
shown as Area 8 [n Schedule 3 {Water Swap).

{c) A storage pond [s to be constructed by lhe JV Partles on land adjacent to
the Ashburton Lyndhurst Irrigation Limited Irrigation race fo slore such
volume of water to ensure that the reliabllity of supply can be malntained

to the Aghburton Lyndhurst Irrigation Limited Irrigation race where supply
Is Interrupted for maintenance or olher reasons.

E. RDRML and BCIL entered into an Access to Infrastructure Deed dated 2 Juna
2009, in respect of lhe matters referred to In paragraph D above, which was .
subsequenlly terminated on 2 September 2009, The JV Parlies have requested
RDRML to enter into this Deed In respect of the matters referred lo in paragraph D
above sublect o the JV Parties ensuring that the current and fulure aJ:erations of
the RDR Scheme and the costs of operating the RDR Scheme are not delrimentally
affected thereby.

F. Folfowing an applicaticn by BCIL under section 311 of tha RMA, the Environment
Court declared that:

(@) the RDR Schema can he utilised as a method to convey water faken from
the Rakala River under the JV Resource Consents without affecting
consent CRC011237 held by RORML,

{b) once waters have been taken in accordance with the relevant consents
and entered Into the RDR Scheme they may be aftibuteble by the pariles

in tarms of any agreement reached between them fo the full axtent of the
coimbined consents granted;

(c) to the extent that any new consent may seek fo utllise exisling water or
further waters Introduced Into (he RDR Scheme, such consents would
then form part of the attributable total consents but subject ta the terms of
any agreement between the relevant consent holders, which defines the
use of the resourcas ‘avallable fo any individual consent holder, and

(G)) the grant of a new consent overapping with or utilisihg RPRML
infvastiuclure or consent areas will not detrimentally affect RDRML's
existing consents which remain lawful and of full effect,

(together, the Declaraflons).

G. This Deed sats out the commercial agreements under which the JV Parlles may
use the RDR Soheme for the purposes of the matters referred to In paragraphs D(a)
and (b) above. This Deed Is organised Into the following parls:

(@) Pari A - Application, Conditions and Fundamental Principles;

(L) Part B - Planning and Consultation;

(c) Part G - Construction;

(d) Part D - Licence, Operation and Malintenance;

(€) Part E - Consents; RN\’)
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" Part F - General Terms; and

(a) Part G - Deflnitions and Inferpretation.
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PART A - APPLICATION, GONDITIONS AND FUNDAMENTAL PRINCIPLES

1.
1.1

2.1

2.2
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THE JV SCHEME

Application of this Deed: For the purposes of clarification, the terms of this Deed
apply to the arangements between the JV Parties and RDRML for the use of the
RDR Scheme for the conveyance and distribulion of water for irdigation in the JV
Scheme Area. This Deed shall not restrict the JV Parlles In distibuling waler for
irrigation without using fhe RDR Scheme in areas outside the JV Scheme Area and
In applylng for cansents in respect of those areas,

CONDITIONS
Conditions precedent to he satisfied; This Deed is conditional on:

(&) all of the shareholders of RDRML approving the terms and provisions of
this Deed;

() RDRML being salisfied, nolwithstanding the Declaralions, that no Consent
is required in addition to the RDRML Consents, the JV Consents and lhe
Additional Consents, to implement the matlers referred to in paragraph D
of the Background,;

(c) the shareholders of BGIL passing s special resolution approving BCIL
entering Into this Deed as a major fransaction ag required by Section 129
of the Companies Act 1993,

(h the JV Parlies entering into the Pumping Deed and all of the condilions to
the Pumping Deed being satisfled ar waived in accordance wilh Its terms;

(e) BCIL recelving irevocable commitments from Investors to subscribe for
securilles pursuant to the BCIL, Offer for an aggregate subscription amount
af at least $4,000,000, A

] TrustPower Limited and RDRML. entering Into the TrustPower Access and
Use of RDR Deed; .

(@) the JV Parties obtalning funding from a third parly lender on terms
satlsfactory fo the JV Parlies for a sum of no less than $11,000,000, fo be
used to assist In the funding of the JV Scheme; and

{h} EAL’s board approving the terms of this Deed and all other arrangements
and mallers relating to the JV Scheme In Ils sole and absolule discretion
(and wilhout having to give any reason or justification in the event this
condltion 1s not satisfied),

Walver: The JV Paries: acknowledge that the conditions contalned In clauses
2.1(a), 2.1(b) and 2.1(c) have been Inserted for the sole benefit ahd protection of
RDRML and RDRML may waive these conditions at any ime by giving wrltien
notice to the JV Parties.
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2.3

2.4

2.6

3.2
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Cancellation: If any condition In clause 2 is not fulfilled (or in respect of the
condillons In clauses 2.1(a), 2.1(b) or 2.1(c), walved In accordance with clause 2.2),
by 6.00 pm on 23 December 2009, either party may cancel this Deed by giving
written notice lo the other and, If so cancelled, this Deed shall, subject lo clause
22,1, ba of no further force or effect and all parties shell be released from thelr
obligations under lhis Deed. The cancellation of this Deed In accordance with this
clauaafz's shall not affect a pary's accrued rights or obligations at the date of
cancelfation.

Condition Subsequent: If following the date upon which this Desd becomes
uncondilional In respect of the conditions In clause 2.1, the allotment of any of the
securities referred to In clause 2.1(s) is Invalid or becomes voldable, or BCIL is
required to refum the subseription monles received in respect of any such
securilles, under the Securities Act 1978, either parly may cancel this Deed by
giving wrillen notice to the other and, If so cancelled, this Deed shall, subject to
clause 22.1, be of no further force or effect and all parties shall be released from
thelr obligations under this Deed. The cancelfation of this Deed In accordance with
this clause 2.4 shall not affect a party's accrued rights or obligations at the date of
cancellation,

Interdependent conditions: The condition In clause 2.1(d) that all of the
conditions to the Pumping Deed belng satisfied or waived (the "Pumping Deed
Interdependent Condltion") will be salisfied if the Pumplng Deed has been duly
entered into by each parly fo it and all the conditions In the Pumping Deed are
satisfied or- walved except any condilion which requires the Pumping Deed
Interdependent Gondltion to be satisfled.

FUNDANENTAL PRINCIPLES

Application of Fundamental Principles: The parties agree that the Fundamental
Principles upon which thelr relationship is based and In accordance wiih which thls
Deed will be Interpreted and given effect to, Including In relatlon to any varlatlon of
this Deed, any document contemplated by, or entered Into pursuant fo, this Deed,
or In relation fo any dispute under this Deed or any document coptemplated by, or
entered into pursuant to, this Deed, are setout in clause 3.2, The JV Parlles further
acknowledge and agree that:

(2) the Fundamental Principles must be glven effect to In the interpretation
and application of this Deed;

o)) any breach by the JV Parlles of any of the Fundamental Principles wil
constitute 2 Fundamental Dafault of this Deed by the JV Parties; and

(o) the provisions of this clause 3 are for the benefit of RDRML and each
Particlpant, and may be enforced by any of them.

Fundamental Principles: The Fundamental Princlples are as follows:

(@) lhe operation and mainteriance of the RDR Schems, fhe rights of the
Pariicipants in respect of the RDR Scheme and (he operations of the
Parllcipants, and the RDR Scheme Rights, are not (o be detrimentally
affected (n any manner as a matfer of law, or by any other effect, whether
directly or indirectly, by the JV Scheme (including by the-undertaking of

®
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the Works) of the JV Scheme Rights or by any application for the vV
Scheme Rights;

(b without limiting clause 3.2(a), when considering whether or not the
operation or malntenance of the RDR Scheme, the rights of (he
Parflcipants In respect of the ROR Scheme and the operallons of the
Parlicipants, and the RDR Scheme Rights, are or are not detrimentally
affected as referred lo in clause 3.2(a), (his vl be determined by RDRML
comparing the position against the posilion of the JV Scheme not taking
place and no JV Scheme Rights having been granted orapplied for;

(©) without limiting or restricting the' provisions of clauses 3.2(a) and 2.2(b),
lhe JV Scheme (Including by the undertaking of the Works) and tha JV
Scheme Rights, must not direclly or indireclly:

{i) reduce the volume of water available and taken or able o be
taken by RDRML from the RDR Scheme pursuant to the RDR
Scheme Rights; or

(it affect the qualily of water avallable and taken and used or able to
be laken-and used by RDRML from the RDR Scheme pursuant to
the RDR Scheme Rights; or

{in increase the volatllity or otherwise deirimentally affect the
relfabillty of the supply of water available o be laken by RDRML
from the RDR Scheme pursuant to (he RDR Scheme Rights; or

(iv) increase the volatilty or otherwise defrimentally affect the
rallability, quality or volume of the supply of water from the RDR
Scheme to any Partlcipant; or

W) affect any existing ROR Scheme Rights or make It more difficult
or costly for RDRML fo seek or obfaln any renewal or further or
new or varled RDR Schems Rights; or

(vi) affect any existing Consent of a Parlicipant or make It more
difficult or costly for a Partlelpant to seek or cbtaln any further or
new or varied Consent; or

(viiy affect detrimentally the operation or operalional flexibility of the
RDR Schema or the operations of any of the Participants; or

(viii} increase the costs of RDRML or any Participant unless the JV
Parties hava agreed to, and are, paying all such increased coats;
or

{I%) increase any exlsting, or result In any new, compllance or other
costs of RDRML or any Particlpant,
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PART B - PLANNING AND CONSULTATION

4.
4.1

4.2

4.3
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PLANNING AND CONSULTATION ON PROPOSED WORKS

Submit all Prellminary Designs to RDRML: As soon as reasonably practicable
after the date of this Deed and no later than 10 Business Days after the date on
which this Deed becomes uncondilional (or such leter date as (he parties may
agree in writing), the JV Parties shall submit to RDRML for its approval all of the
designs, plans, specifications and other documents to construct and implement the
Initial Works (Preliminary Designs).

Full Information to be provided: The information provided by the JV Parlles
under clause 4.1 shall include all relevant Information on temporary works, the
installation of monitoring equipment, the systems for recelving and recording
information from the monitoring equipment, and all remedial work to be undertaken
and which it s conlemplated may be caused by or result from the Initial Works and
such other informalion as RDRML may require in respect of the Initial Works or to
complete its review of the Preliminary Designs.

Consultation with RDRML.; The JV Parties must consult fully with RDRML and its'
advisers In respect of the Inllial Works including all llems under clause 4.2, Such
consultations shall Include:

@) submitting fo RDRML for approval a programme {Programme) which sets
out:
() the order in which the JV Parlles propose to carry out the Inlliat

Works (including each slage of deslgn, procurement,
manufacture, delivery to the relevant site, construction, erection,
testing and cominissloning);

(i) details of the contractors and technical advisers which the JV
Parties propose to use in respact of the Inltlal Works including the
terms of their engagement;

(fi) the periods for the pre-consiruction reviews and eny other
subrmisslons, approvals and consenls which RDRML may require
(for example, peer review of feaslbility or technical reports
prepared or commissioned by the JV Parties);

(iv) proposed arrangeiments for access to the RDR Scheme;

I\ the health and safety requiremsnts to be observed by the JV
Partles and their contractors;

{vi) proposed licence rights to be granted by RDRML to the 3§V
Parties,

(Vi) proposed insurance cover and arrangements;

(vl proposed list of “classie" or ordinary maintenance cosls (including
the nature of such costs, the llkely perlods and/or cccurrences of

such maintenance); \
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4.4

4.5

4.6
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(9] proposed list of "non-classic” maintenance and operafing cosls
{Including the nature of such costs, lhe likely periods andfor
occurrences of such maintenance) which should fall within the
definltion of JV Opex Costs; and

() such other information as RDRML may require in respect of the
Preliminary Deslgns and {he Initial Works;

(b) whenever required by RDRML, providing a description of the
arrangements and methods which the JV Partles propose to adopt for the
execution of the Initial Works;

(©) submitting lo RDRML for approval all final designs, plans and
spedificalions for the Inilial Works (collectively, the Plans and following
RDRML's approval, the Final Pfgns);

{) whenever required by RDRML, providing such information as RORML may
require in respect of the Preliminary Designs, the Initiat Works, the
Programtne, the Plans or the Final Plans;

() providing o RDRML such Information as RDRML may require fo salisfy
RDRML that the Initial Works will be undertaken so as not to infringe 2
Fundamental Principle;

& making such varlations o the Programme of the Plans as RORML may
require; and

)] procuring such access to its confractors and technical advisers as RDRML
may require.

A failure by the JV Parties to comply with this clause 4.3 shall be a Fundamental
Default under this Deed.

No acceptance of llability: Any consultation with, or approval given by, or on
behalf of, RDRML shall not be an acceptance by RDRML of any Hability by RDRML
for the Preliminary Designs, the Initial Works, the Programme, the Plans or the
Final Plans and, for the avoidance of doubt, RDRML shall not owe the JV Partles or
any other person any duty of care In respect of such Preliminaty Designs, the initial
Works, the Programme, the Plans or the Final Plans.

No variation without consent: The JV Parties shall not vary or aler fhe
Programme or the Final Plans without first:

(a) fully consulting with RDRML; and

(b) ohtalning RDRML's appraval.

RDRML right ta consult: Prior to glving approval to the Plans, the Programme, or
any variations to the Plans, Final Plans or the Programme, RDRML shall be entilied
to:

(a) seek independent advics;

) obtain a peet review from ah expert; and
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4.7

4.8

4.9
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© sesk approval from RDRML's shareholders.

RDRML may Impose such conditions to any approval glven by it under this clause
4.8, Including a condition that any or all of the matters in sub-clauses 4.6(a), (b) and
(c) be undertaken so as to give effect fo and / or seek to ensure compliance with
the Fundamentat Principles.

Benoflt of indemnities: The JV Parties shall ensure that the benefit of any
warrantles, guarantees and Indemnities granted in favour of them (or either of them)
by an adviser, contractor or other person engaged by the JV Partles for the
purposes of the Plans, the Final Plans and/or the Inllal Works extends to, and Is

" enforceable by, RDRML and each Participant,

Compliance of Plans; Without prejudice fo clause 4.6, it shall be a conditlon to
RDRML's approval of the Plans that the JV Parties have!

(a) confirmed to RDRML that the Plans comply with:

0} all applicable statutes, regulations, focal autfmrity requirements,
district ptans and district cules, or ofher requirements imposed by
any Authotity;

{ii) the Resource Consents held by the JV Parties and RDRML; and
(i) Best Practice;

(b} - provided RDRML with copies of duly executed engagement leftess andlor
conlracts containing the warranties, guaranfees and Indemnities referred
to in clause 4.7 and -

(c) fully complied with clause 5.13,

Alterations, replacement and additions to the Works: If the JV Parlies propose
to carty oul any Additional Works, lhe JV Parties shall submit to RDRML for its
approval all of the deslgns, plans, specifications and other documents to construct
and Implement the Additional Works and the provisions of this clause 4 (save for
clause 4.1) and clause § shall apply mutatis mutandls as If references In those
clauses to "Inillal Worke" were fo the Additional Works.
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PART C - CONSTRUCTION

5. CONSTRUCGTION OF THE WORKS

10

5.1 Conditions to Access and Commencement of Gonstruction: Without prejudice
to clause 11.1, the JV Parlies are not entilled to any access to the RDR Scheme,
and must not commence any construction or other matters in respect of the Iniifal
Works, unless and untll RDRML has approved the Plans In accordance with Part B,

A fallure by the JV Parlies to
Default under lhis Deed.

comply with this clause 6.1 shall be a Fundamenlal

52 Grant of Licence by RDRML: RDRML grants (o the JV Pariles for the period
starling on the date on which the Plans are approved In accordance with Part B and
ending on the date which Is the earlier of the date on which this Deed explres and
ihe date on which this Deed [s terminated in accordance with Its terms, a licence o
carry out the Inillal Works on the RDR Scheme In accordance with the Final Plans
(including upon such conditions as RDRML may specify In accordance with clause
4.8), subject always to clause 6,11 and clause 11.1. .

5.3 Access to RDR Scheme: RDRML shall give all contractors, invitees, and other
persons nominated by the JV Parties access to the RDR Scheme for the purpose of
carrying out the Injtial Works in accordance with fhe Final Plans at such times and
on such conditlons as RDRML. may, acting reasanably, specify from time to time.

5.4 JV contract with Manager: The JV Parlles shall appoint a person o manage and
supervise lhe construction of the Initial Works (Manager) and shall ensure that the
agreement it enters Into with the Manager provides for:

(8)
(b)

(©)

(d)

()

®
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the Manager to report directly to the PCG;

the Manager to attend and particlpate at meetings of the PCG If requested

by the PCG;

the Manager to act In accordance with the Instructions of the PCG and the

RDRML Representativa from time (o time;

In the evant that there Is a conflict between Instructions given by the JV
Partles to the Manager and those given by the PCG or the RDRML
Repraseniative, the Manager must comply with the PCG's Instructions or

{he RDRML Represenlafive's instructions (as the case may be);

in the event that there Is a conillct between instructions given b{
to the Manager and those given by the RDRML Represen

the PCG

alive, the

Manager must comply with the RDRML Represeniative's Inslructions; and

RDRML and the RDRML Representative fo have no fiabilily to the

Dead) whatsoever, Including in respect of any direction or instruclion or
othar matter undertaken whether as part of lhe PCG, as permitied under

Manager (or any other person except the JV Partles, pursuant lo this
the agreement befween the JV Parties and the Manager, pursuant to any Fég

clause of this Deed, or olherwlse.
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5.8
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The JV Parlles she)l ensure that such agreemant expressly provides for the matters
set out In sub-clauses (a) - (f) to be for the benefit of, and enforceable by, RDRML
pursuant o Ihe Conlracls (Privity) Act 1982. No person shall be appointed
Manager without the prior approval of RORML. Ank instruclions given by lhe
RDRML Representative to the Manager must be, in the RDRML Represenlative's
opinion, in accordance with this Deed and consistent wilh any approvals given by
RDRML for the Plans, the Final Plans or the Programime.

Creation of PCG; As soon as reasonably practicable following the appoiniment of
the Manager and prior to the commencement of construction of the Initial Works,
the parlies will establish a Project Control Group (PCG) comprised as follows:

(a) one representative of RDRML (RDRML Rapressntative);

(19)] one representeilve of the JV Partles (JV Reprasentative); and
(©) one representative of the Manager,

Purpose of PCG: Tha purpose of the PCG Is {o!

(a) monltor progress on the'consiruction of the Initlal Works;

(b) subject lo clause 5.8, supervise and, whers appropriate direct, the
Manager; and

(c) where appropriate, make recommendations fo the partles regarding any
amendments to the Final Plans or the Initial Works.

PCG Meetings: A representalivae of the Manager shall be entitied to attend and
parlicipate (but not vote) In mestings of the PCG, unless, and to the extent that, the
PCG delermines olherwise. The PCG shall meet at least weekly to discuss
progress of the construction of the Initial Works. Any decislon of the PCG shall
require the approval of both the RDRML Representative and the JV Representative.
The PCG shall keep minutes of all meetings Including a list of items to be attended
to by the contractor for the Inltial Works or any other party. The pariles agree that
while the PCG may make recommendations to the parties, no recommendation or
declsion of the PCG shall be binding in any raspect on the parfles.

RDRML Right of Birection and Veto: Tha RDRML Represeniative shall be
entitled to:

@) direct the Manager to slop or suspend construction of the Initial Works or
lo do or cease to do any ofher act or thing in connectlon with the Initial
Works; or

) velo any decislon or direction of the PCG,

in each case, where the RDRML Representative belleves, acling reasonably, that
such.action is prudent or necessary o avold a breach of a Fundamental Principle,
any other provision of this Deed, or any consent or approval glven by RDRML
pursuant to this Deed. ’

PCG to determine procedures: Subject (o clause 5.7 and clause 5.8, the PCG
shall determine its own procedures and meeting requlrements Including proyisions

kAl
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for quorums, appoiniments of alternates for representatives and decision making
processes.

JV's responsibilities: The JV Parties shall be responsible for:

()

(b)

©

(d)

(e

)
(e}

(h)

0

o

(K

0

ensuring the Inittal Works are undertaken:

1} in a proper and workmanlike manner and in accordance with Best
Practice; and

(i) in & manner conslistent with this Deed [ncluding In accordance
with the Final Plane and as agreed by the FOG;

prior to the Operational Perlod, maintaining the Initial Works and for ali
costs and charges relafing to the malntenance, and carrying on, of the
Inftial Works (including all the Manager's fees and cosis);

prompt payment of all accounts dus and payable for the Initlal Works;

the provislon of any facilities required In respect of lhe Initlal Works
outside the RDR Schame Ares;

all payments under the conlracis and agreements ontered Into with
contractors, advisers and third pariies in connection with the Initlal Works;

the health and safety of all persons carrying on the initial Works;

ensudng that all persons carrylng out the Initial Works comply with all
applicable law;

during the construction of the Initial Works, for ensuring that:

0] a full and complete record Is kept of the carrylng cut of the Initial
Works; ’ :

(i) a crifical path for the caomplefion of the Initial Works is kept and
reported against to the PCG;

am a record Is kept of alt contractor's equipment on site; and

(v) a safety record Is kept, Including statistics and detalls of any

hazardous Incidents and aciivilies relating fo the site and
envirohmental aspects;

lialsing with contractors carrying out other work for the delivery of water to
the RDR Scheme or the distribution of water from lhal scheme,;

maintaining and operating the JV Scheme In accordance with Best
Practice; :

complylng with all provisions and conditions of the JV Resource Consents
and all applicable Consents; and

ensuring that the JV Resource Consents are kept within the control of the

O
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RDRML rlght o suspend Works: Without limiling any other rights RDRML may
have, RORML shall have the right to require that the JV Pariies immediately
suspend construction of the Initial Works If in RDRML's opinion:

(@) such action Is necessary to abate or reduce the risk to life or property or
the operations of the RDR Scheme arising from the carrying out of the
Initlal Works; or

(b) the carrying out of the Inilial Works is not in accordance with the Resource
Gonsenls, ar any Consent in respect of the carrying out of the Initial
Works.

GComplotion Construction Date: For the purposes of this Deed, conslruction of
the Initial Works shall be deemed to have been completed on the date on which
RDRML, acling reasonably in making Its determinatlon concerning complefion of
construction, notifies the JV Parties that it considers that the [nitial Works are
sul;s;antlally complete and operalional in & safe manner (Conslruction Completion
Date),

Insurance: The JV Parlies shall obtain (at thelr cost) insurance In respect of the
construction of the Initial Works and for such other matters, and for such sums, as
racommended by RDRML's Insurance brokers and/or Insurers from lime to fime
(Insurance Policies). As soon as reasonably practicable after the date on which this
Deed becomes unconditional, RORML shall commission an Independent civil
englneering peer review of the Plans and the Initial Works (or such par thereof as
RDRML may determine) for insurance purposes, the cost and expenses of which
shall be borne by the JV Parties. The JV Parties shall fully co-operate In such
review. The JV Parfles shall ensure that up to date copies of the Insurance Policies
are provided to RORML. A failure by the JV Parties fo obtain and maintain the
Insurance Pollcles shall ba a Fundamenlal Default under his Deed.

Construction Bond: If requested by RDRML, the JV Parlles will, within 10
Business Days of the request, deliver to RDRML an upon demand bond (Bond) for
the arount of $500,000. The Bond rmust be furnished by a bank or insurance
company or olher suraty reasonably acceptable to RDRML and provide for the
surely to Irrecoverably and unconditionally undertake, as primary abligor, fo pay to
RDRML any sum or sums which may, from time to lime, be demanded by RDRML
up 1o an amount not exceeding in aggregate $500,000, without enqulring as to
whether any circumstances as to payment have arisen. In the event that the Bond
Is drawn on, the JV Partles will ensure that a replacement or additional Bond Is
provided within 10 Buslness Days of the previous Bond being drawn on to ensure
that the full sum of $500,000 Iz avallable to RDRML in respect of subsequent
matters. The Bond will be valld untll the date which Is 12 months after ihe
Construction Completlon Date. RDRML. may call upon payment under the Bond
where It balleves that any part of the Works have not been properly undertaken or
completed which have, will or may cause damage lo the RDR Scheme or adversely
affect ils operation. Any use of the Bond or any remedial work undertaken by
RDRML will be without prejudice to Its rights in respect of any breach of this Deed.

Provision of "as bullt” plans: The JV Parties shall, not laler than 90 days after
the Canstruction Completion Date, provide RDRML with "as buill" drawings of the
Initial Works, in iwo full hard coples in A3 size and electronlc versions of all
drawings reldting fo the Initial Works in DWG, DWF format or in such olher format

requested by RDRML.,

w\ﬁ{%)ﬁ
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Cancellation Right If Construction, not Completed: [f conslruction of the Works
Is not deemed to have been completed pursuant fo clause 5,12 by 1 September
2012, elther RDRML or the JV Parlles may cancel this Deed by giving wiitten notice
to the other and, If so cancelled, this Deed shall, subject to clause 22.1, be of no
further force or effect and both parties shall be released from thelr obligations under
fhis Deed. The cancellation of lhis Deed in accordance with this clause 5.16 shall
not affect a party's accrued rights or obligations al the date of canceltation.

14
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GRANT OF LIGENGE BY RDRNIL

Rights of JV: RDRML grants to the JV Parties for the Opératlnnal Period, a
licence to have the following occur, subject always to the terms of this Deed
Including clauses 6.7 and 11.1:

() subject to clause 6.4 and subjeol fo the entry Into a separale agreement
with RDRML. to specify (he ferms upon which water may be Introduced Into
the RDR Scheme (Deposit Agreement), to Infroduce water into the
Highbank Head Pond In accordance with the JV Resource Consents. The
parfies acknowledge that as at the date of this Deed, the JV Parlles Intend
TrustPower to Introduce the water Into the RDR Scheme on thelr behalf
and accordingly RORML and TrustPower are 1o enter info or have entered
Into, the TrustPower Access and Use of RDR Deed to provide for this, with
lhis agreemént being the Deposit Agreement for the purposes of this
clause 6.1(a) and clause 11.1(f).

(5)] subject to clause 6.1(c), the RDR Scheme to convey waler for the
purposes of distributing water introduced Into the RDR Scheme by or on
behalf of the JV Parlles as referred to In clause 6.1(a) to the JV Scheme;

{c) for the Water Swap to ocour; and

(c) to install and maintain, both In accordance with the Final Plans, at the JV
Parties' cost, all monitoring and remote confrol equipment necassary to
monitor waler levels and conlrol distribution. Without limiting the foregoing
sentence, the JV Partles will Install, or ensure that there Is installed, Off-
{ale Metering Equipment at each Off-take Point of Supply to determine the
volume of water taken by the JV Parties at that Off-take Point of Supply
during each Day of an Irrigation Season.

Rate of flow of water; The rate of flow of water which the JV Parlles may
introduce Into the Highbani Head Pond as referred to in clause 6.1(a) shall be:

{a) during the first four years of tha Operalional Period, the rate of flow which
the JV Pailles will acvise to RDRML no later than the Construction
Completion Date, This rate of fiow will not be less than 2 cumecs and not
more than 8 cumecs; and

)] for the balance of the Operational Period after the first four years, (he rate
of flow which the JV Parties will advise to RDRML no later than three
months prior to the fourth anniversary of the Consiruclion Completion
Date. This rate of flow will not be less than 3 cumecs and not more than 8
cumecs,

For the avoidance of doubt, save for {he fwo notices referred to above, the JV
Parties have no right to require any Increase (o the rale of flow during the term of
this Deed.

Additional Water: Wilhout prejudice lo clause 6.4, °if the JV Parlles wish to
Introduce more than 8 cumecs of water into the Highbank Head Pond as provided

15
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for in clause 6.2, the parties agree to meet In good faith to discuss the terms and
condition on which any such water may be Introduced. The parties acknowledge
that nothing In this clause 6.3 gives rige to any assurance or expeclation that an
agreement between lhe parlles on the introduction of addilional water will be
reaohed.

" Control of Water Flows: The JV Parlles shall ensure that lhe water introduced by

or on behalf of the JV Parties into the Highbank Head Pond will be at a volume, rate
of flow and af time periods, and In a manner, agreed with RORML. A failure by the
JV Parties to comply with this clause 6.4 shall be a Fundamental Default under this
Deed.

Nofice of proposed maintenaibce and shut downs: Prior lo each Irrigation
Season, RDRML shall give the JV Parties notice of any proposed dates and times
during that Irdgation Season when the RDR Scheme will be closed or water flows
will be reduced or otherwlse affected due to scheduled malntenance, together with
a summary of the malntenance to be carried out.

Speclfic maintenance requests: The JV Parties may request RDRML fo carry out
specific maintenance at the JV Parties’ cost on the Woarks or the Highbank Head
Pond reasonably required by the JV Parties. RDRML will endeavour to include that
request In the notlce referred to in clause 6.5 If RDORNL delermines, acling
reasonably, that this Is appropriate. During any period of shut down notified by
RDRML o the JV Partles the rlght of the JV Parlles lo Introduce water into the
Highbank Head Pond and fake water from the RDR Scheme may be suspended.

Existing RDRML supply agreement: The right of the JV Partles to {ake waler
from the RDR Scheme under this Deed shall at all times bae subject to the rights of
each Parllcipant (and any fulure participant) under any water supply agreement
entered Into by that Particlpant and RDRML. from Ume fo time In connection wilh
water Introduced into the RDR Scheme by or on behalf of RORML.

OPERATION, MAINTENANCE AND CONTROL OF WORKS

Management Services: With effect from the Construction Completion Date, and
without limiting clause 7.2, RDRML shall provide to the JV Parlles the following
management services In respect of the Works ofhier than the monlitoring equipment
referrad o In clause 6.4(d) and except as noted in clause 7.1(f)):

{a) carrylng out all malntehance on the Works as determined by RDRML, from
time to fime;

{b) replacing, at lhe cost of the JV Parties, any pant of the Works that, in the
opinion of RDRML, requlres replacement;

() providing to the JV Partles a report from time to lime on any matters of
which RDRML Is aware and which In its opinion affect the Warks or the
RDR Scheme that are refevant to the delivery of water to lha JV Parties
through the RDR Scherne, and meeting wilh the JV Partles quarterly or at
such other intervals as may be agreed by RDRML and the JV Parties to
discuss any such reports;

(d) managing the flow of water through the RDR Scheme and providing (for
each calendar month durng an lrrigatlon Season) such dala ,id

\
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information on the flow of water in the RDR Scheme as RDRML and the
JV Parties may agree;

(@) carrylng out such other reasonable request that may be made by the JV
Parties relating to the management of the Works, provided fhat the JV
Partles agree to meet any costs Incurred; and

® ensure that:

(] the Off-take Metering Equipment [s operated, maintained and
read In accordance with good New Zealand Industry practice;

(1)) the JV Parlles and TrustPower (and any other third parly who
enters Into an agreement with RDRML to inlroduce waler Into the
RDR Scheme on behalf of the JV Parties) are provided with the
date or reporfs in a form and contalning the Information
reasonably required by each of those persons, from the Off-take
Metering Equipment;

(1D} the JV Parlles and TrustPower (and any oiher third parly who
enters Into an agreement with RDRML to Introduce water [nto lhe
RDR Scheme an behalf of the JV Partles) are permitted to cbtain
data directly from {he Off-take Metering Equipment and to install
a check meter provided that the check meter does not affect the
Off-take Metering Equipment; and

(iv) the Off-take Mefering Equipment is tested In accordance with
good New Zealand Indusiry practice if requested by RDRML or
the JV Parties. Neither party may require a lest of the accuracy
of the Off-take Metering Equipment more frequently than ance
annually, The cost of testing will be borne by the party
requesling lhe test unless the Off-take Metering Equipment is
found to be measuring inaccurately, when the cost of the lesls
will be borhe by the JV Parties.

Control of Works: Notwithstanding lhat title in the Works (and all assels which
comprise the Works) may reside with the JV Partles as referred to In clause 12.4,
RDRML shall be entilled to deal with the Works as if It were the owner thereof
provided that any exercise of this right shall be in a manner conslstent with the
terms and provisions of this Deed. Without limiting the foregoing sentence, RDRML
shall be enfitled fo operate the Works and ‘may aller, repair, replace, remove,
upgrade and maintain the Works as if it were lhe owner thereof, The JV Parlies
agree that the JV Parlfes will have no right lo deal with the Works unfess the JV
Parlies have first received the written consent of RDRML to do so and then the JV
Pariles will comply strictly with the terms of any such consent.

Fee: In consideration for the grant of the llcence under clause 6.1 and the services
provided under clause 7.1, the JV Parties shall pay the following to RDRML:

(@) $260,000, which ‘shall be pald within five Buslness Days after the
Conslriclion Completion Date; and .

(b) 16 payments of an amount determined In accordance wilh the following

\\9\
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¥ ((625;000::1') —250,000)
= 16

= the relevant sum to be pald; and

2 the rate of flow of water which the JV Parfles may introduce as
advised by (he JV Partles to RDRML In accordance with clause
6.2(b) (measurad in cumecs)

which shall be pald as follows:

()] the First such payment will commence on 1 September 2014,

(iy @ach subsequent payment shall be payable on the following 1
September,

{) if this Deed is terminated for any reason prior to the 16" payment

under clause 7.3(b) belng made by the JV Partles, an amount
equal to the aggregate payments which remain outstanding (such
arnount lo be adjusted for CPI in accordance with sub-clause (iv))
shall become a debt Immediately due and payable by the JV
Parties lo RDRML on the date of terminalion; and

(iv) each payment referced to in this sub-clause (b} will be adjusted

for CPI immedialely prior to the relevant date for payment as
follows:

R=Ax(__%)

where:

A= $X (with X being as defined above) or, whera clause
7.3(b)(iih applies, the aggregate amount cutstanding;

R= the relevant sum resulting from the adjustment;

B= the CPI number for the guarter ending Immedlately
before the relevant date far payment; and

C= {he CPI number for the quarter ending 30 June 2010,

provided that if [%] Is less than one, then ({;) shall for the purposes of

that calculation be deened to be equal to one; and

a percentage of the total annual operaling énd maintenance costs of the

RDR Scheme as sel out In RDRML's annual budget for operaling and
malatenance costs for the relevant financial year (Annual OPEX.Charge) hp

(which budgat shall be advised to the JV Parties by 1 June of each year),
in 12 equal Instalments payable no laler than's Business Days prior fo R

b
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end of each month, with the relevant percentage belng detertmined as
follows:

A= 10+ (167 x(B-2))

- Where: A= the relevant percantage; and

B= the rate of flow of waler which tha JV Parties may introduce
as advised by the JV Parties to RDRML in accordance with
clause 8.2(a) or 6.2(b) as applicable, with such volume to
be expressed [n cumecs.,

() if the Construction Completion Date is a date other than 1 June,
the Annual Opex Charge payable by the JV Parlles for the
financial year In which the Completion Construction Date
occurred shall be allocated pro-rata in respect of the period from
the Construction Completion Date lo 31 May of the next following
yesr,

(il (f this Deed is terminated wilh effect from, or expirés on, a dale
othier than 1 June, the Annual Opex Charge payable by tha JV
Pariles In respect of the relevant financial year shall be allocated
pro-rata in respect of the period from the Immediately preceding 1
June lo the dale of termination or explry;

(i) JV Opex Costs shall not formy part of the Annual Opex Charge
and shall be pald by the JV Parfies to RDRML when requested
by RORML; and

{v classlc maintenance costs Incurred by or on behalf of RDRML In
relalion to the Works (Including costs relating fo greasing,
[ubricating, minor patching and palnting and visual checks) shall
not form part of the JV Opex Costs but shall form part of the
Annual Opex Charge; and

where the JV Partles will receive a benelit from any capifal expenditure
jncurred by RDRML, a proportion of fhat capital expenditure
commensurate with the benefit la be recelved by the JV Parlles shall be
payable by the JV Partles In the following proportions on-such date as
RORML advises lhat payment [8 due (provided RDRML does not
discriminate between lhe JV Partles and any other person providing any
such capltel expenditure otherwise than on commercial groundsy:

) where the capital expenditure will, in RDRML's opinion,
exclusively benefit the JV Pariles, the proporfion payable by the
JV Partles shall be 100%;

()] where the capital expendilure will, in RDRML's opinion, benefit all
Participants, the proportion payable by the JV Parlies shall be
20%; and

{6 where sub-clause (Il) does not apply and lhe caf}ital ‘expenditure

all Parlicipants, (he proportion payable by the JV Partles shall
4

will, in RDRML's opinion, benefit the JV Partles and some bql<t
be
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allocated on a pro rata basis.according to the proportionate
benefit recelved by the JV Parties.

It a Participant may beneflt from any capltal expendlture In any capacily other than
as a Parllclpant (such as, by way of example, TrustPower Limited raducing costs
incurred under the TeusiPower Access and Use of RDR Deed), such benefit to that
Parlicipant shall be Ignored for the purposes of this clause 7.3.

Adjustment and payment of Fee: The fee payable under clause 7.3, fogether
with any applicable GST, shall be paid In accordance with clause 7.3 1o such
account as RDRML shall direct. Within 90 days after the end of each financlal year
of RDRML, RDRML shall adjust the fee referred to in clause 7.3(c) lo reflect the
actual operaling and maintenance costs Incurred by RORML. for that year and to
deduct any Excluded Costs and add any JV Opex Costs for that year that have not
been pald by the JV Partles prior to the end of the financlal year, and provide the JV
Parfies with a statement sefting out the adjustment, (he adjusled fee and the
amount (if any) to be pald by RDRML or the JV Pariles (as the case may he)
(Adjustment Nolice). The Adjustment Notice shall, in the absence of fraud or
manifest error, be binding on the parties. Any amounts payable to RDRML
pursuant to the Adjustment Notice shall be pald within 10 Business Days of the dale
of lhe Adjustment Notice. Any amounts payable to the JV Parlies pursuant to the
Adjustment Nolice shall be pald within 10 Business Days of lhe date of the
Adjustment Notice to such account as the JV Partles shall direct. E

Management of the JV Distribution System: RDRML acknowledges that the
management of all water from the point where it leaves the RDR Scheme shall be
the responsibllity of the JV Parties. If the JV Parlles determine fo seek confract
management services to manage that part of lts disliibution system, the JV Partles
will give RDRML the first right fo provide management services for the part of the
JV distribution system hat Is outslde the RDR Scheme and for this purpose the JV
Parlies will provide a brief of lhe services requlred by the JV Partles and give
RDRML the first right to provide a coniract management service to manage for the’
JV Parlles, the JV Scheme inftastruclure, on [he terms and conditions set out in
that management brief.

OBLIGATIONS OF RDRML
To maintain the RDRML Scheme: RDRML agrees that it will:

(@ durlng the Operational Perlod, at all limes carry out, or arrange through
contractors o be carrled out, all action and works nesessary and required
to maintaln and operate the RDR Scheme In accordance with any
management plan agreed from time to ime with the Participants and the
JV Parties; and

{(9)] seek to keep current all RDRML Resource Consents.

RDR Scheme Management Meetings: During the Operational Period, RDRML
shall allow a representalive of the JV Parlies to atlend and parlicipate in all
meetings convened by ‘RORML between the Participants and RDRML to discuss
the management and maintenance of the RDR Scheme for the purposes of
agreelng, If appropriale, a management plan for the RDR Scheme. RDRML will

the RDR Scheme. RDRML shall provide the JV Partles with notice of the meefin
A

have the final declsion on all issues ralating to the management and operation g\

\
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at the sama fime as it provides nolice to the Participants. For the aveldance of
doubt, nothing In this clause shall entitle the JV Parties (or any representative) ta
aftend any shareholders meeting of RDRML or any other meeling between the
Participants and RDRML or any board meeting of RDRML.

Insurance: During the Operational Period RDRML will malntain Insurance in
respect of the Works as part of RDRML's general insurance of the RDRML Scheme
(at such level and for such risks as recommended by RORML's Insurance brokers
and/or Insurers) and shall make avaflable copies of such insurance policles to the
JV Partles upon request.

Loss Factor: RDRML shall, acting reasonably, determine from lime fo ftime the
Loss Factor which will apply in respect of each Off-tale Point of Supply and will
advise this to the JV Pariies and to TrustPower Limiled (and any other third parly
who enters Into an agreement with RDRML to inlroduce water into the RDR
Scheme on behalf of the JV Parties).

OBLIGATIONS OF JV

Maintenance and Compliance by JV: The JV Parties sgree that they will at all
times carry out all action end works necessary and requlred to:

{a) malntain and operate lhe JV Scheme (excluding the Works when these
are maintalned and/or operated by RORML In accardance with this Deed)
in accordance with Best Pracfice;

(h) comply with all provisions and condltions of the JV Resource Consenis;
and

() ensure the JV Resource Consents are kept within the control of the JV
Parties.

Anrwal worl plan from JV: .The JV Parlles shall provide to RDRML for approval
an annual work plan, by 1 May in each year stating:

(=) the works to be underiaken on the JV Scheme that relate to the RDR or to
an Off-take Polnt of Supply including any additlons o that scheme;

)] any Increase or change In water volumes for the next Irrigation Season;
and

{c) where water Is expected to be delivered for the next Iriigation Season and
the relevant volutnes,

The JV Partles will not implement that plan unless it has been approved by
RDRML.

Insurance premiums: The JV Partles will pay to RORML the cost of all insurance

premiums which are altributable to the Works under the lerms of the insurance
maintalined by RDRML pursuant to clause 8.3, when requested by RDRML.

o
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ALTERATIONS TO EXISTING CONSENTS, ADDITIONAL CONSENTS

Application for Consents: Subject always lo ensuring (hat no aspect of the
Fundamental Principles Is breached or otherwise infringed, the JV Parties may
apply for the Additional Consents In respect of the JV Scheme only on the terms set
out i this clause 10.

Alteration fo existing RMA Consents: Subject (o clause 10.3, If either the JV
Parties or RDRML wishes o apply for a variaflon, extension or renewal of any
Resource Consents (Including once granted, the Additional Consents) which may
affect the other party or any rlghts of the other party, then that party shall:

(®) give nolice to the other of that Intent together with full detalls of the
proposed application;

() consult with the other parly in respect of that application faking Into
account any reasonable objection to or comments on the application by
the other party; and

(©) act In good falth to resolve any issues arlsing from the proposed
appfication.

Varlation to Consents: The JV Parties must not apply for any varlation to or
renewal or replacement of the JV Resource Consents or lhe Additional Consants
untll the JV Parties have fully consulted with RDRML and RDRML is salisfied that
the variation, renewal, replacement or the Addilional Consent does not Infringe any
Fundemental Princlple. RDRML shall have the right to oppose the varlation,
renewal, or replacement of any JV Resotrce Consent or Additional Gonsent where,
in the opinlon of RDRML, the rights or futurs options of RDRML are or may be
delrimentally affected or any Fundamental Principle may be infringed.

No rights in vespect of the RDR Scheme and RDR Schemie Rights: Each parly
acknowledges and agrees that In respect of any Consents applied for by elther
parly affecting the RDR Scheme or the JV Scheme Area thaf; :

(a) no Consent shall be applied for or obtained which will glve the JV Partles
fhe right to tale any action in refation to the RDR Scheme or lhe RDR
Scheme Rights or result In a breach of any Fundamental Principle without
the prior wrilten agreement of RDRML; and

(b) no Consent shall be applied for or obtalned which wil glve RDRML the
fight to take any action In relafion {o the JV Scheme except as set out in
this Deed,

Support for RMA Consents: Each party will (at the cost of the other party) use all
reasonable endeavours to assist the other In oblaining variations, extenslons and
renewals of the RDRML Resource Consenls and the JV Resource Consents
sublect fo and provided that such pracess wilt not:

renew (hose Resource Consents; 5

22
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(b) raquire the other party to act In a way that could be deffimental to or
prejudice the future rights to renew these Resource Consents.

Basis of support; Subject to clauses 10.2, 10.3, 10.4 and 10.5, RDRML will
support any Applications made in accordance with this Deed and which will, if glven
effect to, comply with all the terms of this Deed, Including all espects of the
Fundamental Principles, RDRML will have the right to appose any Application or
any part of any Application (including on any appeal) and shall have the right to
appeal any decision in respect of an Application and make submssions on any
Application, if In the opinlon of RDRML there Is any risk of a breach of the
Fundamental Principles.

Risk: Any actions taken by the JV Partles in seeking the JV Scheme Rights and
underaking any work in respect of the JV Scheme Including design and any
physlcal works, shall be at the sole rlsk of the JV Parties so that In the event any
aspect of the Fundamental Principies Is breached or otherwlse infringed or this
Deed s otherwise breached by the JV Parties, RDRML and each Participant will be
under no obligation to the JV Partles,

JV Consents outside JV Scheme Area: Subject always to ensufing that no
aspect of the Fundamental Principles is breached or olherwise Infringed, the JV
Parties shall be enlitied to apply for any Consents outside the JV Scheme Area
without having to refer any mallers relating fo those Consents (o RDRML.

Disputes on Applications: Any dispute relafing to an Application shall bs
determined as sef out in clause 186.

‘Transfor of Consents; The JV Partles covenant that they will not (ransfer any
Consents relaling to the JV Scheme to a third party without the prior wrltten consent
of RDRML, such consent not to be unreasonably withheld. Without limiting the
rights of RDORML, RDRML wiil be entitied to wilhhold Its consent to the transfer if
that third party does not agree to be bound by the provisions of lhis Deed In relation
to the rights and obligations of the JV Parlies. The holding of the JV Consents in a
\rustee company conlrolled by the JV Parties will not be In breach of this clause
provided that such frustee company enters Into a deed on lerms acceptable to
RORML covenanting that it will not transfer any Consents relating to the JV Scheme
to a third party without the prior writen consent of RORML.

Compliance by Gustomers: PDuilng the term of this Deed, the JV Partles shall
ansure that all parsons whor are supplied with water by the JV Parlles enter Into
an agreement (on which RORML may rely) under which the party taidng a supply of
water shall covenant:

(a) to'camply with all JV Resource Consents and, if relevant, the terms of all
RDRML Resource Consenls;
b) to use all water In accordance with good New Zealand Industry practice

and only for the purposes permitted by the JV Resource Consenls; and
(© to comply with all requirements under any statute, regulalion, by-law, or

lawful difection given by any Authority having the right or power to lake
enforcement action against the JV Parfles, RDRML. or any user of water.

\
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PART F - GENERAL TERVIS

1. SUSPENSION

11.1 Notice of Suspension Event: {f af any time during the term of this Deed RDRML
conslders that: .

€)] the JV Partlas have commitied a Fundamental Default under this Deed; or

(b) RDRML reasonably considers that the RDR Scheme Rlghts ers, or are
likely to be, varled in any manner as a result of this Deed or any matter or
document contemplated by this Deed; or

(s} RDRML reasonably considers (hat anything [n this Deed would have the
effect of requiring @ Participant or RDRML fo seek any addilional
Resource Consent or any varlation lo an existing RORML Consent or may
have the effect of the RDR Scheme Rights belhg reviewed; or

{d) RDRML reasonably considers that any aspect of the Fundamental
Principles is, or Is likely to be, Infringed; or
(&) RDRML reasonably considers that any event has occurred or may occur
which would, or would be likely to:
t)) give rise to a claim by the JV Parties or RDRML under the
Insurance Policies;
(ify result In any of the Insurance Policies, being void, terminated or
not being renewed; or
D] cesult In any increase In the premiums payabls In raspect of the
Insurance Policies; or
{f there [s no Deposit Agreement in force with RDRML.,
RDRML may provide written notlce of this to the JV Parfles (“Suspension Event
Notlce").
11.2 Suspension Event Notice: Upon the JV Parfles receiving a Suspension Event
Notice:
(a) the JV Parties must:

M not proceed with any of lhe matters contemplated in Part B
(Planning and Consullation), Part C (Construclion), Part D
(Licence, Operatlon and Meinlenance) or Part E (Consents); and

(i where It has commenced construction [n respect of, or use of, the
RDR Scheme, Immediately cease all such construction and use;
and -

(5 RORML may suspend the JV Parties' rights of use of the RDR Scheme
and cease providing any services to the JV Partles under this Deed,

2060341 V7
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unless, and to the extent that, RDRML advises the JV Parties otherwise.

" Consultation: Except in respect of 4 Suspenslon Event Notice Issued by RDRML

under clause 11.1(a), In which case clause 17.2 shall apply, the parties shail meet
within 5 Business Days of the date of the Suspension Event Notice lo discuss the
suspenslon and seek to agree how to -proceed, If the parlies cannot reach
agreement within 10 Business Days of the date of the Suspension Event Notice, the
suspension will continue and clause 16 shall apply.

Fundamental Defanli; A fallure by the JV Parfies to comply with clause 11.2 shall
be a Fundamental Default under this Deed.

Acknowledgement: RDRML acknowledges that it will not act maliciously or
capriclously in exerclsing lts rights under clause 11.2(b).

TERM OF DEED

Initlal Term: Subject to clause 12.2, (his Deed shall commence on execullon and
shall (unless terminated earlier In accordance with any other provision of Ihis Deed)
continue for an iniflal pariod ending on the day Immediately prior to the earlier of:

(a) the date of explry or termination of any of the JV Resource Consents; and
)] the date of explry ar termination of any of the RORML Resource Consents.

Renewal If Resource Consents renewed; If a RORML Resource Consent ora JV
Resource Consent expires or Is terminaled but is immediately rencwed or materally
replaced In a simllar form sa that the rights and obligations of the parties pursuant
to this Deed can continue fo operate as before such expiry or termination, then
clause 12.1 shall not operate to terminate this Deed due lo the expiry or termination
of the relevant RDRML Resource Consent or JV Resource Consent.

Review: The parties shall carry out a review of this Deed (Including; for the
avoldance of doubt, the Annual Opex Charge) every five years lo ensure it Is
meeting and addressing the objectives of the parties. The first review will
commence from 1 May 2018 and thereaiter at five yearly Intervals. The partles will
meet In good feith to discuss any lssues that have arfsen In relation fo lhe
application and Interpretation of this Deed and discuss in good faith any changes,
or additions, required to remedy any such Issues fhat have arisen. A fallure to
agree any matter will not give tise to a right to fnvoke clause 16 unless lhe matter
relates to the mechanics (including deslgn features) or operallon of the Works or
the RDR Scheme and RDRML advises the JV Partles that that will be the
consequence of falling to reach agreement, in which case such dispute will be

- deemad to be a Technical Dispute for the purposes of.clause 16.2 and RDRML

may refer resolution of that matter to dlispute resolution under clause 16,

Ownershlp and risk in Works; The parties agree that ownership and all risk nthe
assets that comprise the Works shall remain with the JV Parties until terminatlon of
this Deed, when all assets that comprise the Works shall become the property of
RDRML, unless RDRML advises the JV Partles that [t does not wish to acquire litle
to any particular assets comprising pait of the Warks. In respect of lhose assels
whose ownership is to fransfer to RDRML:
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(@) he JV Parlies shall'have no obligalion o malke good or remedy any
changes made to the RDR Scheme In respect of such assets, except as
required 1o maet any statutory or regulatory requirements or if otherwise
required by RDRML,

(b) RDRML shall not make any charge to the JV Parties for any.such assels
provided that:

@ if the JV Partles conlinues to ulifiss those assets then all cosls
and expenses In malntalning, operating and replacing those
assels shall be borne by the JV Pariles; and

(i) If RORML Incurs any {ax or other charge by reason of the lransfer
{or vesting) of title, the JV Parties will pay to RORML the amount
of such lax or charge (plus any tax or other amount payable In
respest of the monles payable under this sub-clause) upon
wrilten demand by RDRML.,

In respact of those assels whose ownership is not fo {ransfer to RORML, the JV
Parlles shall, at the JV Parties' own expense, remove lhose assets from the RDR
Scheme and make good and reinstate he RDR Scheme and any other
improvemenls affected by the removal of those assels fo the condition and
standard Immediately prior to the removal fo the salisfaclion of RDRML provided
that RDORML shall be entilled, If It so elecls, lo carmy out such removal and
refinstatement on behalf of and at the cost of the JV Parlies.

JV Parties entitlement to cancel prior fo explry of Term: The JV Parlles may
cancel this Deéd at any fime by giving RORML not less than 20 Business Days
notice In willing. The cancellation of this Deed in accordance wilh this clause 12.5
shall not affect a party's acerued rights or obligatlons at the date of cancellation.

OBLIGATIONS OF JV

Compliance by JV: The JV Parlles agree that the JV Parties will at all imes camy
out all actlon and works necessary and requifed fo ensure the Fundamental
Principles are not breached.

REPRESENTATIONS AND WARRANTIES

Mutual representations and warranfies: Each parfy represents and warrants to
the other parties that It:

(a) s of full legal capacity and is duly incorporated under the laws of New
) Zealand;
) has obtained all necessary corporate resolutions and approvals required
for it ta enter Into this Deed and parform its obligalions under this Deed;
(c) Is able to perform lts dutles and discharge its responsibilities under this
Deed; and

I\

26



wat™

ACCESS TO INFRASTRUCTURE DEED 27

{d) it Is not aware of anything which will, or might reasonably be expected to,
prevent or Impair it from performing all of ts obllgations under this Deed, in
the manner and at the limes contemplated by this Deed.

14.2 Reliance: The parfies acknowledge fo the others that the representailons
contalnad In this clause 14 are made in circumstances such that they are Intended
1o be relled on by the persons to whom they are made.

16. FORCE MAJEURE

15.1 Notice of Force Majeure Event: If either RDRML Is, or the JV Parlies are,
affected by a Force Maleurs Event, then within five days after the occurrence of the
Force Majeure Event the relevant party must nofify the other of the Force Majeura
Event and provide detalls of:

(@) the obligations affected;

()] the action that the affected parly has faken and proposes fo take to
. remedy the sifuation;

(c) the affected parly's estimate of the time during which it will be unable to
carry out the affected obligallons dus to the Force Majeure Event;

(d) (he affected parly's estimate of the costs it will incur to remedy the
situation; and

(e) all insurance policies upon which the affected party will be able fo rely In
making good damage caused by the Force Majeure Event.

16.2 Suspension of Obligations: Following a Force Majeure Event, the affecled party's
obligations under this Deed will be suspended but only {o the extent and for so long
as (he petiod that such obligations are gentinely affected by tha Force Majeurs
Event.

18.3 Failure to Pay Money or Lack of Finance:

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

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

18.4 Affected Party's Obligations: Desplfe clause 18.2, the party affscted by the Force
Majeure Event must:

(a) use reasonable efforts (including the expenditure of reasonable sums of
money) to mitigate the effect upon ils performance of this Deed and to (ulfii
Its obllgations under this Deed (but without prejudice to the other-party's
right to terminate this Deed) bul nothing In this clause 15 obliges a parly fo
selile a strike, lock out, hoycolt or olher Industrial dispute on terms It
conslders, acling reasonably, to be unacceptable;

() keep the other parly informed (not less than weekly) of the sleps bt ;g

—

taken to mitigate the effect upon.lls performance of (his Deed, and{an

estimate of the continued duration of he delay, \
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when the period for which its obligalions are affecled by a Force Majeure
Event ceases, recommence performance of all of (ts affected obligalions

under thls Dasd the sublject of Its orlginal notica under clause 15.1;

and

upon recommencement of the performance of the affected obligatlons, not
again Invoke the provisions of this clause 15 in regard lo the same Force
Iiajeure Event unless the further affect of that Force Majeure Event could

not reasonably have been foreseen.

No Default: Subject to clause 16.6, where a party has validly issued & nofice under
clause 15.1, that parly will not be in default of its obfigations under this Deed to the
extent that any fallure or delay in the observance or performance of those
obilgauons by that parly is caused by the relevant Force Majeure Event specified I
such a notice.

Exclusion for breach of Fundamental Principle: The foragoing provisions of this
glause 156 shall not apply to excuse the JV Parties from any breach of a
Fundamental Principle or complying with clause 11.2 of this Deed and RDRML may
exarcise all its rights In respect of such breach or non-compliance,

DISPUTE RESOLUTION

Disputes generally:
this Deed or the brea

Any dispule, controversy or claim arising out of or relating fo
ch, fermination or claimed Invalidity of this Deed (but expressly

excluding any dispute the subject of clause 18.2) (Dispule) must be dealt wilh in the
following manner:

(@)

(®)

the party clalming the Dispute must:

)] glve a wrltten notica of the Dispute to the other party; and

()} seek fo convene a meeling of representatives of the parties (and

TrustPowar where clause 16.6 applies) to discuss the
with the aim of resolving It; and

Dispule

if sich meeling does not take place or fails to resolve the Dispute within
10 Business Days of lhe written notice of the Dispute having been
received, the partles must attempt to resolve the Dispute by negotiation
between the chief executive officers (or equivalent) of each parly (and
TrustPower, where clause 16.6 applles), who shall seek fo resalve the
Dispute within 10 Business Days of the Dispute being referred lo them,
The failure to resolve a Dispute referred fo the chlef executive offlcers
shall not prejudice or derogate any other right or remedy available to a
party for a breach of this Deed and each party shall be enlitied o pursue

of or retafing to:

to any remedies that may be available to it In respect of the Dispute.
Technieal Disputes: Any dispute or contraversy as between the parties arising ouf // /

@)
(b)

the mechanlcs of the construction of the Works or the JV Scheme,

including earth works, deslgn features and censtruction methods,

the compliance by a third party contractor In carrylng out any Works; or ?f /@

4
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{Technical Disputa) must be dealt with in the following manner.

©) flrst, the party clallﬁlng the Technlcat Dispute must:

() glve 2 written notice of the Technical Dispute to the other parfy;
and
(i1y seek to convene a meeling of representatives of the parties to

discuss the Technical Dispute with the alm of resolving It

(d) if such meeling doss not take place or falls to resolve the Technical
Dispute within 10 Business Days of the written notice of the Technical
Dispute having been recelved, the paries must atlempt fo resolve the
Technical Dispute by negotiation between the chief execulive officers of
each parly, who shall be authorised lo resolve the Technical Dispute; and

(a) if such negoliations do not take place or fail to resolve the Technical
Dispute within 20 Business Days of the written nolice of the Technical
Dispute having been recelved, either party may refer the Technical
Dispute“to the President for the Ume belng of lhe New Zealand Law
Soclely (or his or her nominee) who shall be requested fo appoint a
professional with experiise In malters similar to the Technical Dispute
(Expert) who shall act as an expert and shall, following discusslons with
the parties (which they must make lhemselves avallable for at the
reagonable request of the Expert), delermine the matter within 20
Buslness Days of his or her appolntment. The determination of the Expert
(Includling as to costs) shall be final and binding upon the parlies.

Interlocutory or urgent relief: This clause 16 does not prevent any party from
seeldng urgent Interlocutory or declaratory rellef from a court of competent
jurlsdiction where, In that party's reasonable opinion, that acllon Is necessary to
protect that party's rights.

Continuing obligations: The paiies agree that whilst any Dispute or Technlcal
Dispute is continuing fhey will, subject always to clause 11, continue to perform
their obligations under this Deed.

News Medla; The pariles agree that pending final resolulion of any Dispute or
Technical Dispute, neither of them will make any press release, public
announcement or statement concerning the subject malter of the same to ary
person (save as expressly authorlsed hereln or as required by law).

Disputes concerning a Loés Factor: Where a Dispute relates {o a Loss Factor
and/or the loss of water (for example, by evaporation or seepage) from the RDR
Schema then, so long as TrustPower Is a party to the Deposil Agreement:

(a) RORML shall notify TrustPower of the Dispute Immediately following
receipt of notlce of the Dispule glven under clause 18.1(a); and

{b) the parties agree that, if TrustPower so elects, TrustPower shall be entitled
to partiolpate in meetings and discussions hetween the parties conceérning

W
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DEFAULT CONSEQUENCES

Default Procedures; If there Is a default in the pérfo:manee of any obligations
pursuant to this Deed (other than a Fundamental Default) then the following
provisions shall apply: o

(a)

{b)

©

dalalls of that default, including whether such defaull Is considered by the
non-defaulting parly to be capable of remedy, shall be provided by the
non-defaulting party lo the defaulting parly (Default Notice);

the parlles shall meet within 10 Business Days of the date of the Default
Nollce to discuss and seek fo agree the amount of compensation to be
pald by the defaulling parly and the period for such payment and, If the
default Is capable of remedy, how lhe default is (o be remedled, and ihe
perlod within which such default must be remedled;

if the parfies cannot reach agreement on the terms and conditions of
compensalion (and, If applicable, remedy) within 10 Buslness Days of the
meeting referred lo In clause 17.1(b), then, provided RDRML Is the non-
defaulling party, RDRML may Issue a Suspension Event Notice, in which
case clause 11.2 shall apply. In all other events a parly will then be
entitied to pursue such remedies as are then available o it.

Fundamental Defauit: If there ls a Fundamental Default under this Deed, then

(@

(b)

{0)

(d)

detalls of that default, Including whether such default Is conslidered by the
non-defaulting party to be capable of remedy, shall be provided by the
non-defaulting party to the defaulling party (Fundamental Default Nofice),

the parlies shall meet within 5 Buslness Days of the date of the
Fundamental Default Notice to discuss and seek to agree the amount of
compensation to be paid by the defaulling party and the perlod for such
payment and, If the Fundamental Default Is capable of remady, how the
Fundamental Default is to be remedied and the period within which such
Fundamental Default must be remedied;

if the parties cannot reach agreement on the terms and conditlons of
compensation (and, If applicable, remedy) within 6 Buslness Days of the
meeting refarred to In clause 17.2(b), the non-defaulling party may by
nogca to the defaulting party, terminate this Deed with immediate effact;
an

if the terms and conditions of compensation (and, If applicable, a remedy)
are agreed by the parlies pursuant to clause 17.2(b) and the defaulting
party falls to comply with those terms and conditions, the non-dsfaulling
party may by notice to the defaulling party terminate this Deed with
immediate effect

Default Interest; If either party does not pay any amount payable under this Deed
on the due dale for payment (Due Dale) that parly shall pay to-the other party
interest (both before and after Judgment) on that amount. That Inferest:

(a)

shall bs paid at the Defaull Rafe;

o
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(b) ghall be paid by instaiments at intervals of ten Business Days from the
Due Date, and

(c) shall be calculated an a dally basis from and including the Due Date until
the unpaid amount is pald In full.

The tight of a party to require payment of Inferest under this clause does not limit
any other ¢fght or remedy of that parly.

Acknowledgement: RDRML acknowledges that it will not act mallciously or
capriclously in exerclsing any termination right It may have under this Deed,

INDEMNITY

Indemnity: Wilhout limiting any other rights of RDRML and each Parlicipant under
{his Deed, the JV Parties shall Indemnify and keep indemnified RDRML. and each
Participant against all Losses which they may at any time incur or sustaln, in
connection with, or arising In any way from, direclly or indirectly:

() any breach or non-compliance with this Deed by the JV Parties; or
(b) any aspect of the Fundamental Princlples belng infringed; or
(o) tha construction, operation or maintenance of the Works or any other

aspect of the Works, Including, without limitation, arlsing due to any
~accident, damage or breach of the canal embankments during the
construction and commissioning perlod; or

(d) the ongolng operation of the Works; or

(o) any Contaminants Introduced Into the ROR Scheme by tha Introduction of
water by or on behalf of the JV Parties inlo the RDR Scheme.

No duty of care: RDRML shall not have any 'duly of care' nor shall it otherwise be
liable to the JV Parlies for any event or clroumstance that may Jmpact upon the
Works or the JV Scheme, including without limitation:

(a) a failure of any of RDRML's civil or mechanica) structures due to selsmic
activity, flood or explosion;

(b) RDRML's noitnal operation and maintenance of the RDR Scheme;

(c) any suspension of construction of the Works, or usa of the RDR Schetne,

pureuant to clause 8.11 or clauss 11.2; or

(a) any suspensfon of operation of the ROR Scheme In connection with a
Force Maleure Event or where RDRML reasonably considers such
suspension is required to avoid breaching any applicable law.

Limitation of Liability of RDRML: RDRML shall not be liable o the JV Parlies for
any Losses which may be susleined or incurred by the JV Parties (including as a
result of a clalm by a customer of the JV Parties) unless such Losses were due lo
RDRML's breach of this Deed arising from RDRML's gross negligence or wilful
default, iri which, case RDRML's liability shall be limited as set out in ciausesQ.:z,
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18.4 and 18.6, and wiil be further fimited o making good any physical damage to
the property of the JV Parties to the maximum amount specified In clause 18.5,

Consequentlal loss: Neither party nor any of Its directors, officers, employees or
agents shall In any clrcumstances whatsoever be liable to the other parly, in
confract or tort (inciuding for negligence), for:

(3) any Indirect loss, consequential loss, loss of profit, loss of revenue, losg of
use, loss of contracl of loss of goodwill; or

(b any loss rasulting from the liabllity of the other party to any persan.

Limitation of RORML: Any claims for Losses arlsing from breach of this Deed by
RDRML must be lodged with RORML within six months of an event's occurrence.
The maximum total llability of RORML to the JV Partles under this Deed in respect
of all events or circumstances of breach occurring in one financlal year shall not
exceed the fee paid to RDRML by the JV Parties pursuant lo clause 7.3 in respect
of that financial year. A series of breaches arlsing from lhe same event or
circumstance shall be accepted by the JV Partles as being a single event or
circumstance of breach,

Benefit: The benefit of this clause 18 shall extend to the directors, officers,
employees and agenls of RORML and may be enforced by those persons pursuznt
lo the Confracts (Privity) Act 1982,

Contracis with customers: The JV Parlies will ensure that every agreement
between It and lis customers contains a clear and unambiguous clause that
excludes the llabllity of RDRML to hat customer including excluding liability in tort.
Such a clause will be expressed lo be inlended fo be for the bensfit of, and
enforceable by, RDRML pursuant to the Contracts (Privity) Act 1982,

Limitation of the JV Parties: The collective maximum aggregate llability of the JV
Pariles for a clalm by RDRML or any other parly having rights against the JV

* Partles under this Deed;
(a) ] for Losses arlsing from a breach of this Deed; or
() pursuant to the indemnity in clause 181, at law or otherwise,

18,
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wilt not exceed $12,600,000 in respect of each such event or gircumstance of
breach or claim under the' indemnity, at law or otherwise. A serles of breaches
arising from the same event or clrcumstance shall be accepted by RDRML and any
other parly having rights against the JV Pariies under this Deed as heing a single
event or clrcumstance of breach,

ASSIGNMENT

Binding agreement. This Deed is binding on, and is for the benefit of, the pariies
and thelr respective successors, permitted assigng'and transferess.

The JV Parties may not assign: Except as provided by clause 19.3, the JV Parlles
may not assign or lransfer any of their rights or obilgations under this Deed wilhout
the prior written consent of RDRML which consent shall not be unreasonably

_ withheld. RDRML villl not be unreasonably withholding its consent where th Jv
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Parfies do not establish lo RORML's satisfaclion that the proposed assignee or
{ransferee has the financial capability and technical expertise lo perform any
obligations lo be assumed by that assignee or fransferee pursuant to such
assignment or transfer. There will be deemed to be an assignment of the JV Partles’
Interest in this Deed in breach of this clause if, without the prior approval of RDRML,
by transfer or allotment of shares or amendment of ils company consfitution or by
soms other act or deed, the effective control of either of the JV Parlles changes or
passes 1o any person not having effective control as at the date of this Deed.

Custodian Company: The JV Partles may hold thelr rights under this Deed
through a custodian company and subject (o the JV Parlles guaranteeing ail
obligalions of that custodian company (In a form salisfactory to RORML) under this
Deed (and without releasing the JV Parties from performing thelr obligations under
this Deed) RORML will consent to an assignment to that custodian company.
Clause 19.2 will accordingly also apply to the custodian company upon that
assignment. In addlton, If the custodfan company holds as custodlan for any
person other than the JV Parlies solely, this shall be a deemed assignment by the
custodian company in breach of clause 19.2,

RDRML may assign: RORML may assign or fransfer this Deed to any parson who
may acquire the RDR Scheme.

NO PARTNERSHIP OR AGENCY

No Partnership: Nothing in this Deed (or any of the arrangements contemplated
herehy) shall ba deemed lo constitute a partnership between the parties nor, save
as may he expressly set out herein, constitute either party the agent of the other
party for any purpose.

No Agency or Authority: No parly shall have any authorty or power fo bind,
commit, act for, or represent or hold itself out as having authorlty to act as agent for,
or In any way bind or commit or act for, the other parly.

NOTICES

Form: Any notice, election, consent, approval, determination, walver or other
communication to be given under this Dead must be In writing addressed lo the
reciplent at the address or facsimile nuraber from time to time notified by that party
In writing fo the other party. Until a change Is so nolified, the address or facsimile
number of each party are those set out under the name of that party below:

RDRWMIL:
PO Box 61

18 Kermode Strest
Ashburton

. Facsimile: (03) 307 8321

Altention: Chlef Executive Officer
The JV Parties {or to elther of the JV Parties):

360 Barkers Road
RD12
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Rakaia
Facsimile: 03 302 8411
Attention: John Wright

213 Delivery: Dellvery may be effected by hand or by facsimile. A notice or other
communication will be deemed to have been recelved:

{a) In the case of hand dellvery, at the {ime of actual delivery o the reciplent's
address; and

(b) in the case of delivery by facsimile, at {he ime of fransmission specified in
a transmisslon report from the sending machine which Indicates thal the
facsimile was sent In its entirely to the facsimile number of the reciplent.

If a notice or other communication s received or deemed to have been received
after 5 pm on a Business Day, or on @ day which Is not a Business Day In that
place, It wiil be deemed not to have been recelved until 9 am on the next Business
Day In that place.

22, GENERAL

2241 Consequences of termination: The termination of this Deed shall not affect a
parly's accrued rights or obligations at the date of termination. If this Deed is
cancelled or explres, lhe following clauses shall survive such cancellation or expiry:

(a) clauges 7.3 and 7.4 {untll such time as the JV Partles or RDRML, as lhe
case may be, hes discharged its obligation to pay all amounts payable by
it uncler clause 7.3 and 7.4 In respect of the period prior to the date of
cancellation or expiry);

(b} clauses 12.4(b), 17.3, 18, 21, 22.1 and 22.12; and

© those ofher provisions of this Deed which are Inclgental to, and required In
arder to give effect lo the clauses referred to (n sub-clause (a) and (b),

222  Entire Agreement: In respect of the perlod from {he date of this Deed up fo but
excluding the Working Deed Terminalion Date (defined In clause 22.3 helow), this
Deed and the Working Deed shell constitule the entire understanding and
agreement of the parties relating to the matters specified thereln and supersede
and extingulsh all prior agreements and understandings between lhe parties
relating to those malters, and in the event (hat there is an Inconsistency or confict
between this Deed and the Worling Deed, the Working Deed shall prevall. [n
respect of the period from and Including the Working Deed Terminatlon Date, his
Deed shall constilute the entire understanding and agreement of the parlies relating

lo the matters specified in this Deed and shall supersede and extingulsh all prior
agreements and understandings between the parties relating to those matters.
Nathing In this clause affects the operation of the Costs Deed.

223  Termination of Working Deed: The paities agrea that the Working Deed shall be
deemed fo be cancelled with Immediate effect on Ihe date on which this Deed

becomes unconditional (Working Deed Termination Dale) without the need for

furlher action by elther parly, The canceflation of the Working Deed In accordance [) Ké
with (hie clause 22.3 shall not affect a parly's accrued rights and obligaticps

thereunder at the date of canceﬂr_;tion. \g,
205021 V7 . ' /6/, PK)
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Further Assurance: Each party lo this Deed shall sign, execute and do all deeds,
schedules, acts documents and things as may reasonably be required by the other
parly lo effectively carry outand glve effect to the terms and Intentions of this Dead.

Delay and Waiver; No delay, grant of lime, release, compromise, forbearance
(whether partial or otherwise) or other indulgence by one parly in respect of any
breach of any other party’s obligations under this Deed Is for

(a) operate as a waiver of or prevent the subsequent enforcement of that
obllgation; or
()] pe deemed a delay, grant of lime, release, comproimise, forbearance

(whether partlal or olherwiss) or other indulgence in respect of, or a walver
of, any subsequent or other breach.

Invalidity and Severance: |f any of the provisions of this Deed is or becomes
invalid, flegal or unenforceable, the valldity, legality or enforceabilily of the
remaining provisions shall not in any way be affecled or Impaited. The parties shall
nevertheless negoliate In good falth in order to agree the terms of a mutually
satisfactory provislon, achieving so nearly as possible the same cammerclal effect,
1o be substituted for the provision so found to be void or unenforceable.

Costs and Costs Deed: Without prejudice 1o the terms of (he Cosls Deed, the JV
Pailles will bear the costs of, and Incldental to,the negollation, preparation and
execution of both parties of this Deed and any asslgnment proposed to be entered
into pursuant to clause 19.3. The partles agree that the Cosle Deed shall coase to
apply upon the Conslruction Completion Date (save for any costs and charges
payable under the Cosls Deed prior {o the Construction Completion Date) without
{he need for further action by either party. This shall not affect a parly's accrued
rights and obligations pursuant 1o the Costs Dead at the date of cancellation.

Amendment: No amendment to or veriation of this Deed will be effective unless it
Is in writing and signed by all paciles.

Two or more Counterparls: This Deed may be executed in two or more
counterparls each of which will be deemed an otiginal, but all of which togsther will
constilute one and the same inslrument.

Facsimile: This Deed may be executed by facsimile coples signed by the paities
provided that forthwith after transmisslon of the executed Deed each party will
forward to the others the original exacuted coples for the purposes of forming the
counterparts referred lo in clause 22.9. Notwilhstandlng the foregoing, facsimile
coples of the executed Deed will conslitute sufficlent evidence that an original of the
Dead has been executed.

PDF File: This Deed may be executed by coples signed by the partles and then
scanned Info a portable document formatted electronlc file (PDF file) provided that
forthwith after transmisslon of the executed Deed as a PDF file each parly will
forward to the others the original exeouted coples for the purposes of forming the
counterparts referred to in clause 22.9. Notwithstanding the foregoing, PDF file
coples of the executed Deed will constilute sulficient evidence that an original of the
Deed has been execuled.

Arnouncements: Neither party shall make any publio ennouncement or staternsqt
pumarting to represent {he Joint position of the parties, the other parly's pasition,

3%
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discussions or deliberations of the PCG, or any decision of the PCG without the
prior written consent of the other parly. Each parly is, however, free to make any
announcements in respact of its own position. Nothing In (his Deed shall prevant
the dlsciosure of this Deed or its terms where such disclosure Is required by law
including any disclosure mede in a prospecius or investrnent sfatement In
accordance with the Securities Act 1978.

Act In Good Faith: RDRML and the JV Parties shall each act In good faith to
perform thelr respective obfigations under this Deed. The JV Partles acknowledge
that RORML will not be acting in bad faith should it not agree or consent to any
matter pursuant to this Deed if it believes (in ils absolute discration) that such
matter may detrimentally affect the RDR Scheme or the RDR Scheme Rights, or
infringe or olherwise be inconsisient with any aspact of the Fundamental Principles,
elther presently or at some future time.

{nteflactual Property: All Intellectual property owned or developed by & party shal
remaln the property of that parly. .

Third Parties: This Deed gives rights to each Participant and the directors,
officers, employees and agents of RORML, and to TrustPower under clause 16.6,
and may be enforced by each of them under the Contracls (Privity) Act 1982 but
otherwise shall not give any rights to any third patty or Impose on any party any
obligations to any third party.

New Zealand Law: This Deed is to be governed by and construed In accordanca
with the laws of New Zealand.

Subinission to Jurlsdiction; Each of lhe parlles frrevocably and uncanditionally
submits to the exclusive jurlsdiction of the Courls of New Zealand, and the courls
competent to delermine appeals from those courts, with respect fo any proceedings
which may be brouglht at any time relating fo this Deed.

GST excluded: All sums payable under fhis Deed are exclusive of GST. fGSTis
applicable fo sny sum payable under this Deed, GST shall be added fo such sum,
and shall be payable by the pay lhat Is obliged lo pay such sum
contermparaneously with payment of such sum,

Delivery of Dead: For the purposes of section 9 of the Froperty Law Act 2007, and
without limiting any other mods of delivery, this deed will be delivered by each of
the parties (each a "Delivering Party") immediately on the earlier of:

@ physical dellvery of an original of this deed, execufed by the relevant
Delivering Rary, into the custody of another parly or another parly's
solicitors; or

(b) transmission by the refevant Delivering Party or its solicitors (or any other

person authorised by (he relevant Delivering Parly) of a [lacsimile,
photocopied or scanned copy of an original of this Deed, execuled by lhe
relevant Delivering Party, to another party or another parly's solicilors.

R
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BART G - DEFINITIONS AND lNTERPR.E.TATION

23. DEEINITIONS AND INTERPRETATION
23.1 Deﬁnlﬁoné: in this Deed, uniess {he context requires otherwise!
Additional Consents reans the following consents under the RMA:

(@) variation to the BOIL use consent no CRC990088.1 1 o covar a wider
area Including the Ashburton Lyndhurst irriigalion Soclely's scherne areéa
(as more fully described In application CRC083620 — change of conditions

of tesource consent)

{b} variation to the BCIL use congent no CRCOY0088.1 10 (rigate the area
shown as Area 8 I Schedule 3 (as more fully described in application
CRC083620 — change of conditions of resource consent); and

(c) consent to discharge water from the Highbank power statlon penstack into
the RDR Sicheme;

Additional Works means any alterations, additions, teplacement or ypgrades o the
Initial Works relating o fhe introduction, pionitoring and taling of water from the
RDOR Scheme;

Adjustment Notlce has the meaning given in clause 7.4,
Application means an application fora Consent In connection with the JV Schems;

Aulhority means the government, any depariment of agency of the government,
any statutory or regulatory agency of authority, and any local government entily;

HCIL Offer means the offer of D shares and | shares in the ca‘fi{a! of BCIL to the
pubtic by 8CIL conialned Ina prospectus daled on or about the date of thie Deed,

Best Practice means the most effective, economical and gafe methods and
practices customarily used In aclivities stmilar to the ectivities belng undertaken as
part of the relevant ‘operation and acknowledged o be best practice and that
degree of diiigence and prudence reaconably and ordinarily evercised Dby
experienced operators engaged in @ similar operation oF activity under simllar
circumstances and conditions in New Zealand;

gill Rate means In respect of any rate of interest 10 pe calcutated pursuant to {his
Deed the mid of "ERA" rate for 90 day bank accepted bills (oxpressed as a
pemenlage} as quoted on Reuters page BIKBM (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 fo bo calculated, and thersalter at intervals of 90 days from that Business

Day,

Bond has the meaning ascribed to that term In olause 5.14;
Business Day means a day on which registered banks are open for busines in
Christehurch, excluding Saturdays, Sundays and public holldays, \ ;

2060841 7 . . . : /Zz/({
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Consent means, in relation to any activilty, any designation, plan change or
variation, rufe, approval, Resource Consent or other consent, licence, permit or
other authorisation that the parly undertaking, or proposing fo undertake, the
activity determines to obtain from any Authorily in refation to that activity;

Construction Completion Dale has the meaning ascribed to ,_t’hat term In clause
5.12,

Contaminant means a contaminant as defined in lhe RMA and includes any
hazardous substance or biologloal organism (ncluding any persistent orgahic
pollutant as defined in the Hazardous Substances and New Organisms Act 1996)
and Confamination shall have a carresponding meaning;

Cosls Dead rmeans the dead betwaen the parlias refating to, amongst other things,
{he reimbursement of costs incurred by RORML In connection with considering the
matters set out in the Background to this Deed dated 3 October 2008;

CP| means the Consumer Price Index (All Groups) for New Zealand as calculated
by Statistles New Zealand and published quarterly or such replacement index as is
reasonably nominated by RORML If the Consumer Price Index (All Groups) ceases
to exist,

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

235094197

Daclarations means the declarations described in paragraph G of the Background;
Default Notles has the meaning given In clause 17.1;

Default Rate means the Bili Rate plus a margin of 3% per afthum;

Deposit Agreement means an agreement referred to In clause 6.1(a);

Excluded Costs means, In respect of a financlal ysar of RORML:

(2} any costs Incurred by RDRML In respect fa taking any lagal action agalnst
the JV Pariles under the terms of this Deed; .

{b) any cost incurred by RDRML. In varying or renewing the RDRML Resource
Consents except to the extent that such varlation or renewal is directly
connecled to the requirements of the JV Pariles, or the JV Partles' use of
the RDR Scheme;

() costs of capital for carying out any works or improvements In respect of
the RDR Scherna that do net provide a benefit to the JV Partles;

Expe:;f has the meaning glven in clause 16.2;
Final Plans has the meaning given in clause 4.3(c);

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

(a) that causes or results in pravarillng or delaying a party from performing apy
of lts obligations In this Deed; and ' :‘ \

\
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()  which is beyond the reasonable conlrol of that party and could not, or the’

effecls of that event or circumstance, or that combination of svents or
circumstances, could not have been prevented or delayed, cvercome or
remedled by the exercise by the parly of a standard of care and diligence
consistent with Best Practice,

which occurs after the date of this Deed and, provided that the event or
circumstance or combination of events or clreumstances meets the foregoing
criteria, Includes:

(8) an actof god;

(b) shrike or lockout, act of public enemy, war (whether declared or undeclared),
blockade, revolution, rlot, insurrection, mallcious damage, clvil commation;

{¢) lighining, landslide, cyclone, storm, flood, firs, earthquake, explosion, tidal
wave, epidemic;

(d) =ction, Inaction, demand, resiraint, restriction, requirement, prevention,
frustration or hindrance by any Authorlty; .

(&) order of the Court;

{f embargo, unavallabllity or shortage of essentlal equipment, of other
materials, goods, labour or seivices, lack of transportation or communication;

{g) any breakage of equipment, machinery, lines or pipes, freezing, or delivery
equipment, catering, washout subsidence or cave in; or

()  resiraint on access to property;

Fundamental Defauit means a breach of any of clauses 3.1, 3.2, 4.3, 5.1, 5.13, 6.4,
7.3,74,93 112,124 and 18.7;

Fundamental Default Notice has the meaning given in clause 17.2;

Fundamenlal Principles rmeans the principles set out in lause 3.2;

GST means goods and services tax chargeable, or to which a person may be liable,
under the Goods and Services Tax Act 1985, and any penaltles, additional tax or
interest payable in respect of goods and services tax;

Highbank Head Pond means that part of the RDR Scheme as exists between the
Methven Check gate and Highbank Power Stalion;

Initlal Works means the inftial works approved by RDRML undsr clause 4 and
carrled out by the JV Parties in accordance with clause 5;

Insurance Pollcles means the insurance policies referred to In clauses 5.13 and 8.3

lirlgation Season means the period of time.starfing at 00.00,01 on 10 September in
any year and ending on 11:59:59 on 9 May of the following year;
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JV means the unincomorated Jolnt venture between BCIL and EAL under which BCIL
and EAL have agreed lo enter nto this Deed and be jointly and sevarally liable for all
obfigations under this Deed to RORML.;

JV Parfles means BCIL and EAL; ,

1
JV Opex Cosls means, in respect of a financlal year of RDRML, any substantial
operating and malntenance costs incurred by or on behalf of RDRML In respect of,
or. atlributable to, the Works (including non-classle malntenance costs) and the
costs referred (o In clauses 5.6, 7.1(a) and 7.1(b) and 9.3 and any other costs which
RORML and the JV Parties may agree for tima lo lime constitute JV Opex Costs but
shall exclude those costs referred to in clause 7.3(b)(V);

JV Resource Consenis has the meaning given in paragraph C of the Background
and includes any additions to those consents and variations to existing consenis,

JV Scheme means the scheme that is proposed (o be constructed and operated by
the JV Parlles to take water from the Rakala River and supply that water for use for
irrigation and stockwater In the JV Scheme Area and all improvements and works
proposed fo be used, or used, for or In assoclation with that scheme;

JV Scheme Area means the area shown as the Areasg. .7 and 8 In Schedule 3;

JV Scheme Rights maans tha rights (Including tha JV Resource Consents) held by
the JV Parties at any time In relation to the JV Scheme, as varied, added fo,
renewed and replaced from fime io tims;

JV Representative has the meaning given In clause 5.5;

Jaw includes all applicable Consents, statutes, regulations, local authorily
requirements, district plans and district rules and /ewful shall be construed
accordingly,

Loss Faclor means the number, determined by RDRML from lime fo fime and
advised 1o TrusiPower and the JV Partles, to be applied lo meter readings taken
from Off-lake Metering Equipment to determine the amount the water taken by the
JV Parlles needs lo be Increased by fo lake account of losses of water (for example,
by evaporation or seepage);

Losses means all cosls, losses, llabiltles {including legal and olher professional
expenses on a full indemnity basls and GST and similar taxes), clalms, demands,
damages, fines and penalties;

Manager has the meanlng given in clause 5.4;

Off-lake Metering Equipment means metering equipment Installed at an Off-take
Point of Supply to measura and record the water faken by (or on behalf of) the JV
Parties from lhe RDR Scheime at that Off-take Polnt of Supply;

Off-take Polnt of Supply means the gate or olher structure’ on the RDR Scheme
where waler is taken from the RDR Scheme by or on behalf of the JV Parties;

Operalfonal Period means the perlod starling on the Construction bompleﬁon ate
and ending en the date which Is the earlier of the date on which this Deed expl(es

and the dale on which this Deed Is terminated In accordance wilh ils terms'\\S
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Parficipants means the sharecholders of RDRML, from fime to (ime, who are
supplled water from the RDR Scheme and Participant means any one of such
shareholders;

Prlans has the meaning glven in clause 4.3(c);

Programme has the meaning glven In clause 4.3;

PCG means the project control group to supervise the Works established pursuant
to clause 5.5,

Preliminary Designs ha's the meaning given in clause 4.1;

Pumping Deed means the deed between the JV Parlles and TrustPowsr Limited
relating to the pumping of water by TrusiPower Limiled from the Rakala River Info
the RDR Schema dated on or about the date of this Deed;

RDRML Represeptative has tha meaning given In clause 6.5,

RDRML Resource Consents has the meaning glven In paragraph B of the
Background;

RDR Scheme means the Rangitata diversion race and all improvements and works
used, or proposed to be used, for or In assoclation with that race taking water from
the Rangltata River and lthé south branch of the Ashburton River and supplying that
water fo stockwater and Irrigalion schemes, and hydroelectrlc generation stations,
in the RDR Scheme Area and shall exclude the Works except where, and to the
extent that, any assets comprising the Works are fransferred to RDRML pursuant to
clause 12,4, In which case such assets shall comprise parl of the RDR Schaime;

RDR Schems Area means the areas shown as 1, 2 and 4 on the plah annexed to
this Deed as Schedule 3;

RDR Scheme Rights means the rights (Including the RDRML Rescurce Consents)
held by RDRML at any time n relation to:

(2) the water used In the operation of the RDR Scheme; and

(b) the construciion and maintenance and operation of the RDR Scheme,
as varled, added fo, renewed and replaced from time to time;'

Resotirce Consent means a resource consent under the RMA;

RIA means the Resource Management Act 1991,

TrustPowsr means TrustPower Limited, a duly Incorporated company having Its

registered office at Truman Lane, RD §, Tauranga 3175,

TrustPower Access and Use of RDR Dead meens the deed dafed on or ahout the

date of this Deed between RDRML and TruslPower which provides for, amongst ofher

things, TrustPower pumping water into the RDR Scheme for the benefit of the JV éﬂ
Parties; :

Waler Swap has the meaning given In -paragraph D(b) of the Back;;round: \§
A
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Worklng Deed means the deed belween BCIL and RDRML setting out the
framawork for discussions between them In respect of, amongst other things, BCIL's
use of the RDR Scheme dated 23 January 2009; and

Works means the Initlal Works and the Additlonal Works and any additional works,
improvements, replacements, variaions and upgrades thereto buf, for the
avoidance of doubt, does not include works relating to the JV Partles' distribution
system not affecting the RDR Scheme.

Interprefation: [n the consituction of thls Deed, uniess the conlext requires
otherwise:

(a) clauses: reference to a Par, section, clsuse, sub-clause, Schedule or a
party Is a reference to that part, section, clause, sub-clause schedule or
party to this Deed unless stated otherwise;

(b} headings: headings appear as a matter of convenlence and do not affect
the construcfion of this Deed;

(c) inclusion: referring to anything after the word “Including” does not (Imit
what else might be included and any such reference Is without limitatlon to
what else might be included;

{d) Joint and several: any covenant or Deed on the part of fwo or mare
persons shall bind those persons jaintly and severally;

(e) leglsiafion: a reference to any legislation or to any provision of any
legislation (including regulations and orders) includes that leglslation or
provision as from time to fime amended, re-enacted of substituted and any
statutory instruments, regulations and orders lssued under any such
legislation or provision;

() negallve obligatlons: a referenca to a prohlbition against doing anything
Includes a reference to not perniltting, suffering or causing that thing to ba
done;

(@) tio confra profarentem construction; the rule of construction known as the

confra proferentem rule does nat apply to this Deed;

(m parties: a reference to a party to this Deed or any other document
includes that parly's successors and permitted assigns and In respect of
the JV Parties, references In this Deed to "party” mean the JV Parties as

one party,

0] person, a reference to a person fneludes a corporation sole and also a
body of persons, whether corporate or unincorporate;

1)) refated terms: where a word or expression is defined In this Deed other
parfs of speech and grammatical forms of that word or expression have
comrasponding meanings;

() schadules: the schedules to this Deed form part of this Deed; and

)] singutar, p!ma.' and gendsr: the singular Includes ths plural and
versa, and words imporling one gender include the other genders. \9{
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'EXECUTED AS A DEED

ERTSEY IRRIGATION

W

.

Slgdalure o! dlredj nalure of diraclor %3

" s Ay cyav?
NE . A{W\M" [/\\)f‘Fcf\A‘ Q“Q— e hi ~ e
Neme of diractor Name of direclor

THE COMMON SEAL OF RANGITATA
DIVERSION RACE MANAGEMENT

Lln;}i d affixed in the presence of;

Signature of diractar Einature of director
PQ/"U l(&{/ - @( Y, CJ’\QQIQ >
Name of direclor / Mame of direclor S e
. e //Z—-\
Sighalure of dirgctor Signélure of direclor
MRl PEAMIS  SLeE N AR iad fg‘J_A-A-'.‘W v

Name of direclor

]

re of direclor

Tepre s xprOEl  LiFES

Name of direclor
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ELECTRICITY ASHBURTON LIMITED

by:
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SCHEDULE1
EXISTING RESOURCE CONSENTS OF THE RDR SCHEME



CRCO11237 Take Surface Water, Dam Surface Water
CRCO11239 S{:rt]es:{;ctmemove a Structure, Works to Divert Water, Deposition of
CRC011240 | Discharge of Water- Pure
CRCO11241 Pischarge of Contaminated Water
CRC011242 }\Aﬂ!:{grsl Slflcl' Maintenance/Protection, Works to Divert Water, Excavate
CRCO011243 Woarks to Divert Water, Works for Mainfenance/Protection
CRCO011244 Discharge of Waler- Pure
co11 Take Sutface Water, Dam‘Surface Water
g' RC011248 Discharge of Water- Pure
QB' C011247 Discharge of Contaminated Water
CRCO011248 Discharge of Contaminaled Water
CRC011249 Discharge aof Contaminated Water
CRCO11251 Worls for Malntenanbe/Pro!ection, Works to Divert Water, Deposition
of Materlal
CRC011262 Take Surface Waler
CRC0112863 Works for Maintenanee/Protection
CRCO11254 Plscharge of Contaminated Water
CRC011255 | Discharge of Gontaminated Water.,
CRCO011450 Divert Surface Waler
CRC061178 Divert Surface Water
CRC051180 Discha.rge of Water- Pure
RCO70275 | Construct/Remove a Structure
CRCDB0840 . . Discharge of Water- Pure

2060841 v7
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CRC080926 Dam Surface Water
coa' Divert Surface Water _
CRCO81764,1 g?rggﬂ::;n (.%2 ﬁa;tfigaelia%%a_vate Materiai, Construct/Remave a
. CRC081766 | Take Surface Waler
CRCE61766 Dlscharge of De-Watering Water
CRC892194 Discharge of Contaminated Water

20808417
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SCHEDULE 2

JV RESOURGE CONSENTS

Consent No:

Permit To:

CRC900088

Take up to 17 cubic melres per second of water and to divert up to
40 cubic metres per second of water from lhe Rakaia River, at or
about map references NZMS 260 K36:067-393 and
NZMS K38:060-383 respeclively, for tha purpose of Irrigation of up
to 40,000 hectares and electricity generatlon,

CRCO90089

Discharge up f¢ 80 cubic mefres per second of water and
sediment to the Rakala, at or about map reference
NZMS 260 K36:058-304.

CRC000%32

Discharge up to 17 auble metres per second, and up to seven
cubic mefres per second of bywash waler into the Rakala River, at
or abouf map reference NZMS 260 (36:162-283 and
NZMS L36:200-240, respsctively.

CRCR90133

Disturb the bed of the Rakaia River {o maintaln existing river bank
protection and facllitate the diverslon of water to an Intake
alructure ahd discharge of water and sediment between map
references NZMS 260 K36:030-400 and
NZMS 260 KK36:068-387.

CRCO00134

Disturh the bed of the Rakala River to faciiitate the discharge of
water and to form discharge channels, at or about map references
NZMS 260 L36:152-283 and NZMS 260 L36:200-240,

CRC000133

Place an intake structure on, and disturb the hed of the Rakaia
River, at or about map reference NZMS 260 K36:050-393.

2000841 v?



SCHEDULE 3

FLAN SHOWING RDR SCHEME AREA, JV SCHEME AREA
AND NON-IRRIGATED AREA
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RANGITATA DIVERSION RACE MANAGEMENT LIMITED

BARRHILL CHERTSEY IRRIGATION LIMITED

ELECTRICITY ASHBURTON LIMITED

DEED OF VARIATION TO THE ACCESS TO

INFRASTRUCTURE DEED

RUSSELL MEVEAGH

2511646 v12



DEED dated |33 ODece~oe~ 2013

PARTIES

Rangitata Diversion Race Management Limited ("RDRML")
Barrhill Chertsey Irrigation Limited ("BCIL")

Electricity Ashburton Limited ("EAL")

INTRODUCTION

A,

11

1.2

1.3

21
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RDRML and the JV Parties are parties to an access to infrastructure deed
dated 4 December 2009 ("Access to Infrastructure Deed") which sets out
the commercial agreements under which the JV Parties may use the RDR
Scheme for the purposes set out in paragraph D of the Background of the
Access to Infrastructure Deed.

Pursuant to clause 22.8 of the Access to Infrastructure Deed, the Access to
Infrastructure Deed may be amended at any time by means of a deed
executed by RDRML and the JV Parties.

RDRML and the JV Parties have agreed that new additional Off-take Points
of Supply may be constructed by the JV Parties. Accordingly, RDRML and
the JV Parties have agreed to enter into this deed to effect the variations set
out below.

AGREEMENT

INTERPRETATION

Capitalised terms defined in the Access to Infrastructure Deed shall, unless
expressly defined otherwise, have the same meaning in this deed.

RDRML and the JV Parties agree that the works set out in an Agreement for
Additional Works shall be Additional Works as defined in, and for the purpose
of, the Access to Infrastructure Deed, as amended by this deed.

References to "this Deed" in the Access to Infrastructure Deed shall be
references to the Access to Infrastructure Deed, as amended by this deed.

VARIATIONS

The Access to Infrastructure Deed shall, with effect on and from the date of
this deed, be amended as follows:

(a) The Background section is amended by inserting a new limb (d) to
paragraph D as follows:

(d) New additional Off-take Points of Supply may be
constructed by the JV Parties from time to time by the
entry into an Agreement for Additional Works in respect
of each new additional Off-take Point of Supply.
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(b) Clause 4.2 is amended by deleting the words "clause 4.1" and
replacing them with the words "clauses 4.1 and 4.10".

(c) A new clause 4.10 is inserted as follows:

410 Submit all designs to RDRML: As soon as reasonably
practicable after the date of the applicable Agreement for
Additional Works, the JV Parties must submit to RDRML
for its approval all of the designs, plans, specifications
and other documents to construct and implement the
Additional Works to which that Agreement for Additional
Works relates.

(d) Clause 5.16 is amended by deleting the words "the Works" and
replacing them with the words "the Initial Works".

(e) A new clause 5.17 is inserted as follows:
517 Cancellation Right: If construction of the Additional

Works to which an Agreement for Additional Works
relates is not deemed to have been completed pursuant
to clause 5.12 by the date that is 90 days after the
planned completion date for the Additional Works
specified in the Agreement for Additional Works, either
RDRML or the JV Parties may cancel the Agreement for
Additional Works by giving written notice to the other
and, if so cancelled, the Agreement for Additional Works
shall, subject to clause 22.1, be of no further force or
effect and both parties shall be released from their
obligations under the Agreement for Additional Works.
The cancellation of the Agreement for Additional Works
in accordance with this clause 5.17 shall not affect a
party's accrued rights or obligations at the date of

cancellation.
(f) A new clause 5.18 is inserted as follows:
5.18 Reinstatement Right: If an Agreement for Additional

Works is cancelled or terminated by either party prior to
completion of the Additional Works to which that
Agreement for Additional Works relates pursuant to
clause 5.12, RDRML shall have the right to:

a. arrange for those Additional Works to be
completed by others to the satisfaction of
RDRML; or

b. remove the assets that comprise the Additional

Works from the RDR Scheme and make good
and reinstate the RDR Scheme to the satisfaction
of RDRML,

and all costs and charges incurred by RDRML in so
doing are payable on demand by the JV Parties to
RDRML, or may be deducted by RDRML from any
moneys due to the JV Parties.

(9) Clause 7.2 is amended by deleting all references to "Works" and
replacing them with the words "Initial Works".

(h) A new clause 7.2A is inserted as follows:

J.I "
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7.2A Control of Additional Works: Title in the Additional
Works to which an Agreement for Additional Works
relates (and the assets which comprise those Additional
Works) shall be split between the parties as more
particularly set out in clause 12.4A. Notwithstanding that
title in part of the Additional Works may reside with the
JV Parties, to the extent that RDRML does not have title
in the Additional Works, it shall be entitled to deal with
the Additional Works as if it were the owner thereof
provided that any exercise of this right shall be in a
manner consistent with the terms and provisions of this
Deed. Without limiting the foregoing sentence, RDRML
shall be entitled to operate the Additional Works and
may alter, repair, replace, remove, upgrade and maintain
the Additional Works as if it were the owner thereof. The
JV Parties agree that the JV Parties will have no right to
deal with the Additional Works unless the JV Parties
have first received the written consent of RDRML to do
so and then the JV Parties will comply strictly with the

terms of any such consent.

Clause 12.4 is amended by deleting all references to "Works" and

replacing them with the words "Initial Works".

A new clause 12.4A is inserted as follows:

12.4A Ownership and risk in Additional Works: The parties
agree that ownership and all risk in the assets that
comprise the Additional Works to which an Agreement
for Additional Works relates shall remain with the JV
Parties until completion of those Additional Works
pursuant to clause 5.12. Following completion of those
Additional Works, the assets that comprise those

Additional Works and:

a. are located within (or on) the land comprising the
RDR Scheme Area that is owned by RDRML
shall (unless RDRML has otherwise notified the
JV Parties), in consideration of the promises
contained herein, transfer to RDRML and

become the property of RDRML,;

b. are located within (or on) the land comprising the
RDR Scheme Area that is owned by RDRML and
in respect of which RDRML has notified the JV
Parties in accordance with clause 12.4Aa, shall

remain with the JV Parties; and

C. are located within the JV Scheme Area shall

remain with the JV Parties.

In respect of those assets whose ownership is to transfer

to RDRML:

a. the JV Parties shall have no obligation to make
good or remedy any changes made to the RDR
Scheme in respect of such assets, except as
required to meet any statutory or regulatory
requirements or if otherwise required by RDRML;

and

b. RDRML shall not make any charge to the JV
Parties for any such assets provided that:

o,
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3.1

3.2

4.1

5.1
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i if the JV Parties continues to utilise
those assets then all costs and
expenses in maintaining, operating
and replacing those assets shall be
borne by the JV Parties; and

ii. if RDRML incurs any tax or other
charge by reason of the transfer (or
vesting) of title, the JV Parties will pay
to RDRML the amount of such tax or
charge (plus any tax or other amount
payable in respect of the monies
payable under this sub-clause) upon
written demand by RDRML.

(k) Clause 23.1 is amended by inserting the following definition:

Agreement for Additional Works means an agreement signed by
RDRML and the JV Parties, in the form attached to the Deed of
Variation, whereby RDRML authorises the construction by the JV
Parties of the additional works more particularly described in the
Agreement for Additional Works;

Deed of Variation means the deed of variation dated November
2013 which amended this Deed with effect on and from the date of
the Deed of Variation;

CONFIRMATION

The provisions of the Access to Infrastructure Deed, as amended by this
deed, are hereby ratified and confirmed and shall remain in full force and
effect.

RDRML and the JV Parties agree and confirm that the construction of new
additional Off-take Points of Supply shall be treated as Additional Works as

such term is defined in, and for the purpose of, the Access to Infrastructure
Deed.

WARRANTY

The JV Parties warrant to RDRML that:

(a) the representations and warranties given pursuant to clause 14 of
the Access to Infrastructure Deed are true and shall be repeated on
the date of this deed; and

(b) no Consent is required in addition to the RDRML Consents, the JV
Consents and the Additional Consents, to implement the matters
referred to in this deed.

ACKNOWLEDGEMENTS

RDRML and the JV Parties acknowledge that:

(a) the requirements in clauses 4 and 5 of the Access to Infrastructure
Deed are for the benefit and protection of RDRML; and




(b) RDRML may waive any or all of those requirements at any time by
giving written notice to the JV Parties.

6. COSTS

6.1 The JV Parties will bear the costs of, and incidental to, the negotiation,
preparation and execution by both parties of this deed.

7. COUNTERPARTS

7.1 This deed may be signed in any number of counterparts, all of which together
shall constitute one and the same instrument. Any party may enter into this
deed by signing any such counterpart.

8. NEW ZEALAND LAW

8.1 This deed is to be governed by and construed in accordance with the laws of
New Zealand and the parties submit to the exclusive jurisdiction of the courts

of New Zealand.
EXECUTED AS A DEED

BARRHILL CHERTSEY IRRIGATION

'Signature of director

Q\O‘QQ,J" /(4 :DO(MQ(/

Name of director

RACE

0%

Sian ture fdlrector
QJ\ 0’\‘\\" Qb&l/\ﬂ %%—

Name of director

MANAGEMENT

ELECTRICITY ASHBURTON LIMITED
by:

(\‘/\%\/

ff‘nature of director
ae v P\'\*Wny @)’\WJ;V\"

Name of director

KOWilon

Signature of director

R \@HARD ano Wns o

Name of director

/ /Z{’-:f’y Zﬁ'}z‘é}/

= 2

—f /\n RML@ /cuaflzfaf{c,

Signatufe of director/

///,/7 :r/‘V\M&f\/’/‘l/

Name of director
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