HEADS OF AGREEMENT

ACCESS TO AND USE OF THE VALETTA IRRIGATION SCHEME TO GENERATE ELECTRICTY

327EBNDT20-TWE; é’f

THIS AGREEMENT is made on the day of March 2011

PARTIES:

1 VALETTA IRRIGATION LIMITED (- Valetta")

2 CANPOWER LIMITED ("CanPower")

BACKGROUND:

A Valetta is a co-operative company which owns and operates the Valetla irrigation Scheme.

B Vailetta wishes to change the Scheme from an open race delivery of water to a piped delivery
and-have contracted Bosch Irrigation Limited ("Bosch”) to pipe the Scheme.

G ~CanPower is a company that is related o Bosch, CanPower wishes to access and use the
water within the Scheme above the 260 m contour to. generate electricity (“the Hydro
Section”) and have approached Valetta: with: a proposal to generate electricity froim ‘the
Scheme,

D Valetta in conjunction’ with Bosch and CanPower have drafted an agreement granting
CanPower access {o and use of the Scheme to generate electricity ("the Access Agreement”),

E Valetta and CanPower propase entering into a formal agreement based on the Access
Agreement,

F Valetta: and CanPower propose being bound by the terms of the Access Agreement as
provided for in this Agreement,

AGREEMENT:

1 The parties have reached substantial agreement over the form of the Access Agreement and
intend being contractually bound to ‘each other in the terms thereof a copy of which_ is
attached as Schedule A 1o this Agreement except-as provided for in this Agreement (“the
Access Agreement”).

2 The Access Fee shall be the contract price for Separable Portion B of the Construction
Contract between Valetta and Bosch being approximately: NZD$6,000,000.00 based on an
exchange rate of NZD $0.735 to USD $1.00.

3 The paities have identified between them the following outstanding issues arising from the

tender over which agreement has not yet been reached being:

3.1 The treatment of the Access Fee for tax purposes,

32 Schedules to the Access Agreement.

33 Ownership of the Hydro Works (being principally the power generation plant).

("the issues™)




4 In respect of each of the issues identified in clauses 3.1 to 3.3 above such matters will be
resolved using the following procedure:

4.9 it is the parties’ expectation that the issues will be settied between them by
hegotiations held in good faith,

4.2 The represenlatives of each parly will endeavour fo resolve the issues within 10
working days of this Agreement.

4.3 If the issues are not resolved in accordance with clause 4.2 the parties will ask Beca,
in conjunction with any other consultant rominated by Bosch, to assist them in
resolving those issues within a further 10 working days,

4.4 If the issues are not resolved in accordance with clause 4.3 the parties agree to
attend mediation and the mediator will be appointed jointly by the parties or, where
the parties cannol agree on a mediator within 10 working days appointed by the chair
person of LEADR New Zealand Incorporated or the Chair Person’s nominee. The
mediator will condugct the mediation in accordance with those guidelines agreed to
between the parties or if the parties cannot agree on those guidelines within 10
working days following the appointment of the mediator, in accordance with those
guidelines set by the mediator.

4.5 if the issues are not resolved in accordance with clause 4.4 within ‘a further 20
working days then either party may in its discretion, require the issues to be resolved
by arbitration conducted in accordance with the Arbitration Acl 1996

5 In resolving the issues in accordance with clause 4 herein the parties agree to take inlo
account the following:.

5.1 The background of the dealings between them including the terms and conditions that
have already been agreed-to.

52 The reasonable {objective) commercial considerations applying o each party,

53 Evidence of the commercial dealings and terms: applying between other parties in
similar situations, primarily relating to access to irmgation schemes within the South
Isiand for generating electricity.

6 The parties-agree that upon each of the issues being resolved in accordance with clause 4
‘such resolution shall then form part of and be incorporated into the Construction Contract and.
bind each of them as if i{ had been inserted in the Construction Documents from its-
commencement.

7 Notwithstanding the outstanding resolution of any issue each party must continue to perform
its other obligations under this Agreement and the Access Agreement pending any issue(s)
heing resolved.

General

8 The. parties agree to do all. things and execute all deeds, instruments, transfers or other
documents that may be necessary or desirable to give full effect of the provisions of this
Agreement,

9 This Agreement may be executed in any number of counterparts. All counterparts together

shall be taken fo constitute one instrument.
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10 if there is any dispute between the parties regarding the terms of this document then that
dispute will likewise be dealt with in accordance with the provisions set out clause 4.

EXECUTION:
Signed by VALETTA IRRIGATION LIMITED >/ o
by its Directors in the presence of: ( ey _
Director
Director
Signed by CANPOWER LIMITED by its é”-‘ f _ L
Directors in the presence of; , i \f Lot oﬂ'-a%\_,
Director

o
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ACCESS TO AND USE OF THE VALETTA IRRIGATION SCHEME TO GENERATE ELECTRICITY

Deed Dated:

PARTIES

1

VALETTA IRRIGATION LIMITED ('Valetta')

2 CANPOWER LIMITED (‘CanPower")

BACKGROUND

A Valetta is a co-operative company which owns and operates the Valetta frrigation Scheme
{'the Scheme') for the benefit of Valetta's shareholder farmers {'the Farmers’).

B The water for the Scheme is provided under Resource Consents to take and use water for
jrrigation held by Rangitata Diversion Race Managemenl Limited (‘RDRML') as set oul in
Schedule 1 (RDRML Resource Consents') and a Waler: Supply Agreement with RDRML to
take and use water for irrigation as set out in Schedule 2 (" the Water Supply Agreement').

C The Farmers take and use water from the Scheme for: lrngateon and re]y on the operation of
the Scheme for their farming operations. . S

D Valetta wishes to changehe:Scheme from an open race: delwery of water to a plped delivery
and have contracted Basch Imgatlon Limited (' Bosch ) to pipe the Scheme

E CanPower is a company that is refated 1o Bosch. CanPower wishes 1o access and use the
water within the Scheme above the 260 m contour to generate elactricity (‘the Hydro Section’)
and have approached Valetla with a proposal to generate electricity from the Scheme.

AGREEMENT

1 Conditions,;._:-:_._;. }

1.1 Cond"i'_'tui_éps precedéﬁt’&f?ﬁjm_s ﬁfeéd_._i_s cond'i't‘idrn'él on:

114 “Valetta obtasmng:wntten ccnsent from RDRML 1o use water from the Scheme to
i n terms. satisfactory 1o Valetta and CanPower in all respects.

1,1.2 Valetta obta m'ing.é:]i:':-k:onsents_and shareholders resolutions necessary for Valetta
1o enter into this Deed.

11,3 Valetta purchasung andlor leasing fand for Valetta's Works and the Hydro Works
on terms satisfactory to Valetta and CanPower in all respects.

1.1.4 Valetta obtaining the Easements necessary to pipe the Hydro Section of the
Scheme on terms satisfactory to Valetta and CanPower in all respects,

115 Valetta being granted Consents to underlake Valetta's Work and to pipe the
Scheme on terms satisfactory to Valetta and CanPower in all respects.

116 CanPower being granted Consents to undertake the Hydro Works and to use
water to generate electricity on terms satisfactory to CanPower and Valetta in all
respects. '
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1.2

1.3

Interdependence: This Deed is conditional and dependen! on Valetta and Bosch entering
into and confirming as uncondtional an agreement to pipe the Scheme {‘Construction
Contract’).

if the Construction Contract is cancelled due to failure to confirm all of its conditions, then this
Deed is deemed to be cancelled and the parties shall be released from any and all of their
obligtations in respect of this Deed with effect from the date of cancellation of the
Construction Contract. For the aveoidance of doubt, this clause 1.2 does not apply where the
Construction Contract is cancelled after it has been confirmed unconditional,

Cancellation: If any condition in clause 1.1 is not fulfilled by 1 S8eptember 2013 either parly
may cancel this Deed by giving written notice to the other party and if so cancelled this Deed,
subject to. clause 26.1 shall be of no further force or effect and all parties shall be released
from their obligations under this Deed. The cancellation of this. Deed shall not affect a party’s
accrued rights or obligations at the date of canceliation.

Fundamental Principles

2.1

Fundamental Principles: This Agreement is. subject to the following Fundamental Principles:

"_:.supply .water to the 'Farmers for irrigation.
‘o generate ele clricity shall at alt
eme for irrigation: and must not limit
rirrigation,

211 The purpose. of the S(':hem'é is to:
Access to the Scheme and lhe ust \___of wat

y  will péy all costs, directly or indirectly incuirred in carrying
ydro:Section except to the extént that:

Farmers; or

2152 such costs are incurred after practical completion of the Hydro
Section; or

2163 such costs are addressed by the Construction Contract.

218 That water will only be available to generate electricity during such times as water
is available from the RDR and, subject to clause 4, Valetta gives no warranty as
to the. availability of waler or that water will be available on an uninterrupted
basis,

oy



2.2

2.3

21.7 Subject to. clause 7.3, CanPower shall transfer the Hydro Works and all assets
(including Consents) which comprise the Hydro Works on the termination,
cancellation or expiry of this Deed, whichever is the earlier;

2.1.8 GanPower must not do anything or emit to do anything to!

2.1.8.4 Reduce the volume of water available and taken or able to be taken
by the Farmers from the Scheme;

2.1.8.2 Affect the quality of water available and taken or able to be taken by
the Farmers from the Scheme,

21.8.3 Affect any Resource Consents held by Valetta or RDRML or make it
more difficult or costly for Valetta or:RDRML to renew or vary any of
its Resource Consents; or e

2184 Do anything or fail 1o dogh‘ﬂflhing which might place Valetta in breach
of the Water Supply Agreement, or .

24865  Affect detrimentally operation of opé}éi:iipn_a_l flexibilty of the
Scheme or the operations of any of the Farmers.” -

Application of Fundamental Principles: The parties agree that:

221 al not:do or ‘omit 10 do, anything that might or could detrimentally

222 f__ijnciples must be given ect to in the interpretation and

ement,

r :t_h_é%&t:‘)enefit of Valetta, CanPower, RDRML and

Access to and use of the Scheme

31

3.2

3.3

‘Scheme: Valetta agrees that, subject to fulfilment of the.
other terms of this Deed; CanPower may during the irrigation
and use the Scheme 1o generate electricity,

Access to and u
conditions clause 1.1 an
Season for the Term acces

Access Points: CanPower shall only access the Scheme at locations set out in Scheduie 3.
No guarantee of water: CanPower acknowledges and agrees. that:

3.34 Water will only be available for use to generate electricity during the irrigation
Season, and subject to clause 4, that during:the lrrigation Season the availabiiity
of water is subject to and will at all times be determined by Valetta’s own
réquirements with respect to the supply of water fo the Farmers for irrigation,

3.3.2 The supply of'water is not guaranteed and may not be available due to the terms
and provisions of 'RDRML Resource Consents which do not guarantee a

continuous supply of water.
cr Hor



3.4

3.5

3.6

increase or change in water volumes: Valetta shall prior to the lirigation Season give
notice to CanPower of any expected increases or changes in water volumes for the next
irrigation Season. Such notice shall not be binding on Valetia and subject always o clause
3.5,

Priority right to determine the amount of water: Notwithstanding clause 3.4 but subject
always to clause 4, Valetta shall have an absolute priority right and unfeltered discretion to
determine the amount of water which is taken from the RDR and flow rates as necessary for
irrigation and therefore available to generate electricity.

Interruptions to access: Notwithstanding any other term of this Deed, Valstta may interrupt
the flow of water in the Scheme at any time Valelta reasonably considers it necessary to do
s0 in accordance with this clause 3.6. In all situations of interruptions Valetla shall use
reasonable endeavours to minimise the period of interruption.

Planned Interruptions

381

errliptions i _,-éhpp'iy of water to. the Scheme from the
nable RDRML to carry out maintenance or-capital works on
‘orias otherwise determined by RDRML, or

planned interruption-and Valetta shall liaise with CanPower over the timing of the
interruption to minimise inconvenience to CariPower. The parties agree that
where reasonably practicable planned interruptions shall ogcur outside’ of the
Irrigation Season,

Unplanned Interruptions

38.2 1n situations where the Valetta does not know of the need for the interruption in
advance, including without fimitation:

3.6.2.1 faults: in the Scheme or the RDR caused by equipment failure,.
accident, storm or similar event; or

36,22 emergencies: or




36.2.3 Force Majeure Evant; or
3624 as reguired by RDRML or any Authority,

Valetta shall give CanPower such notice as it is able to give in the circumstances
in respect of unplanned interruptions. If no notice is given of the interruption,
Valetta will promptly after the interruption give notice to CanPower of the
interruption, the reasons therefore and the expected duration of the interruption.
Valetta will use its best endeavours to minimise interruptions and to bring any
interruptions 1o an end as promptly as possible.

4 Use of Hydro Section
4.1 The Hydro Section must only be used as expressly set out:@ﬁ'ft_his Deed:
1141 By CanPower for the purpose of the gen:éfréli , feiec'tricit_y; and
4.1.2 By Valetta or :any other person; for the ‘purpose © _th distribution of water for
irrigation ‘or stock water. g
4.2 Valetta shall pay CanPower for taking water out. f_.t ; Hydro Section ‘in proportion to the
amount of electncny lost-due to’ Vaietta ‘taking the wat (‘Valetta Payments') and CanPower
ecs (Addstlonal Water') m proportion
4.2.3
GanPower disputing the Proposed Payments andl or terms of
payment specafymg the payments proposed by the Valetta andlor terms of
paymenl, in which case the Payments shall be determined in accordance with
clause 4.4,
424 If Valetta fails to give such notice {time being of the essence) Valelta shall be
deemed to have accepted the Proposed Payments specified in CanPowers
Response the and the extension of time for commencing arbitration proceedings
contained in the Arbitration Act 1996 shall not apply.
4.3 Immediately following service of Canpowers Response, the parties shall endeavour to agree

tipon the ‘Paymernits, but iif agreement is not reached within 10 working days then' the.
Paymerits shall be delermined by an independent Charlered Professional Engineer acting as
an-experland not'as:.an arbitrator as follows:

EF
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4.4

4.5

Access fee

4.3.1 An engineer shall be appointed by agreement between the parties to determine
the Payments within 10 working days of Valetta giving Canpower nolice
gisputing the Proposed Payments.

4.3.2 If the parties-cannot agree upon an engineer within the required timeframe either
party may request that an engineer be appointed by the President (or his or her
delegate) for the time being of the Institution of Professional Engineers New
Zealand {IPENZ). Such nomination shall be final and binding upon the parties,

4.3.3 The engineer shall determine the Payments having regard to the loss or gain of
profit to Canpower due to the take or Additional Water (as the case may be), and
such determination shall, absent manifest error, be deemed to be binding on the
parties and the Paymenls for the purposes of clause 4.3,

4.3.4 The engineer shall give written notice of the P 'y}he_r_ets to the parties.

4.3.5 The costs of and incidental 1o the dete

ination. shall be bourn equally by the
parties., T

4.36 Upon delermmanon of the Paym nts Valetta shall conﬁrm_ in writing within 3 days

Notwithstanding clause 4.3, Vanetté
to CanPower as follows: '

441

Power, however will give CanPower 3 months written
Addltlonal Water below the Hydro Section, including

5.1

5.2

53

Access fee: In consideration for Valetta granting access lo and use of the Scheme to
generate electricity, CanPower will pay Valetta an access fee in the amount of $6,000,000 on
practical completion of the Hydro Section as defined in the construction contract between
Bosch and Valetta.

NB; Subject to tax advice as to treatment and wording.

No additiona) charge: Valelta shall not levy any additional charge to CanPower for the right

to access the Scheme,

Payments and deductions: All payments under this Deed shall be made on demand, without

any set-off, counterclaim or equity -and without deduction of any taxes, or other governmental
charges.




Valefta's Works

6.1

8.2

6.3

Valetta's Works: Valelta agrees fo carry out the works in accordance with the specifications

and timetable set out in Schedule 4 {being Separable Portions A and B as set out in the
Construction Contract) ('Valetta's Works').

Maintenance and Compliance: Valetta agrees that it will.at all times carry out all action and
works necessary and required to maintain and operate the Scheme including the Hydro
Section in accordance with Best Practice.

Alterations, replacement and additions to Valeita’s Works: If Valetla proposes to carry
out any works on or affecting the Hydro Section, Valetta shall submit to CanPower for its
approval all of the designs, plans, specifications and other documents to construct and
implement the works, i

Hydro Works

71

72

7.3

7.4

: jiees that it will at al imes carry out all action and
works necessary and required to maintain and operate the Hydro Works in accordance with
Best Practice and so as to ensure.the Fundamental Principles are not breached.

13

Alterations, replacement and additions to the Hydro Works: If CanPower proposes to
carry out any- additional works; CanPower shall submit to Valetta for its approval all of the
designs, plans, specifications and off cuments to-construct-and implement the additional
tional works asif they were Hydio Works.

Ownership and risk in ownership and rigk in the

Hydro Works shall

7.3.1

hat.comprise :!'h;'_e(- Hydro Works shall remain with CanPower
incellation or expiry of this Deed;

h@,ﬁydro- Works shall transfer to Valatia, unencumbered,
on:or-expiry of this Deed in consideration for the rights
‘this Deed: and

ship to

ancell

7.3.3 shall have no obligation to make good or'remedy any changes made
lo the Scheme: except as required to meet any. statutory. or regulatory
requirements:

Provided that CanPower $hall not be obliged to transfer the Hydro Works to Valetta while
Valetta remains in breach of this Deed.

Hydro Works on transfer: Subject to clause 7.3, CanPower shall ensure that the Hydro
Works and any assets which comprise the Hydro Works are in good working order on fransfer
faking .into account the age ‘and fair wear and tear and provide Valetta with a maintenance
programme for the Hydro Works setling out maintenance which. has been carried out on the
Hydro Works during the Term of this Deed.

Insurance




8.1

8.2

83

8.4

85

8.6

Valetta: Valetta shall obtain and keep current insurance throughout the Term, at its own
expense, to cover the Scheme (nol including the Hydro Works) as part of Valelta's general
insurance of the Scheme (at such level and for such risks as recommended by Valefta's
insurance brokers and/or insurers) and shall make available copies of such insurance policies
to CanPower on request.

CanPower: CanPower shall obtain and keep current insurance throughout the Term, at its
own expense, 1o cover the Hydro Works and all assels that comprise the Hydro Works and
any public liability at such leve! and for such risks as recommended by CanPower's insurance
brokers and/or insurers and as approved by Valelta provided that the insurance cover will not
be less than the amounts specified and include terms as set oul in Schedule 6

Review of Hydro Works for insurance: As soon as reasonably praclicable after the date on
which this Deed becomes unconditional, Valetta shall commission an independent civil
engineering peer review of the Plans and the Hydro Works:{or such parl thereof as Valetta
may determine) for insurance. purposes, the cost and enses of which shall be borne by
CanPower. CanPower shall fully co-operate in such eview. CanPower shall ensure that u
to date copies of the Insurance Policies are provided to Valatta..

Certificates of currency: CanPower shall provide Valetta upon commencement of the Hydro
Works and also on each subsequent policy renewal with cerlificates of currency -evidencing
that such insurance is in force. All policies of i rance -obtained by ‘CanPower will be in a
form, upon terms and with instrers acceptable to'Valett -

ublic liabilit Zﬁ_éur’a_n’_cie_policy must name Valetta as
: _ liability condition-and be . primary and without any right
of contribution from Valetia or any insurance effected by Valet

ain and maintain the insurance

9.1

9.2

9.3.

9.4

electricity. Water is taken from the RDR and used by
Consents which provide for the use of water for
ions, either express or implied, as to the need for
rsupply electricity.

Responsibility for Co i Subject always to ensuring that no aspect of the Fundamental
Principles are’ breached: or otherwise  infringed CanPower is responsible in all respects for
obtaining any and all Consents necessary o use the water lo generate electricity, supply
electricty and to undertake the Hydro Works or any part thereof,

Failure to obtain Consent: If, for any reason, CanPower fails to obtain any Consent or
operates in breach of any Consent, access to the Scheme and use of water may be
suspended in accordance with clause 19 until such time as the necessary Consents have
been obtained or breaches have been remedied and Valetta shall not be liabie for any. costs,
losses of damages or any other compensation associated with the need for such Consents,

For the avoidance of doubt CanPower shall be deemed o have failed to obtain Consent or be
in breach of any Consent as determined by the relevant Authority.

_.;.::.:.‘.: j A /,éf;f




9.5

0.6

9.7

9.8

9.9

9.10

9.1

912

agrees that in respect of any Consent applied

Basis' of support

10

Application for Consents: #f CanPower or Valetta wish to apply for a Consent, variation,
extension or renewal of any Consent which may affect the other party or any rights of the
other party then that parly shall;

9.51 Give notice to the other of that intent together with full details of the proposed
application;
952 Consult with the other party in respect of that application taking into account any

reasonable objection to.or comments on the application by the other parly; and
9.53 Act in good faith to resolve any issues arising from the proposed application.

Opposition to Consents: CanPower and Valetta shall_have the right to oppose any
additional Consent, variation, rénewal or replacement of any Consent as provided for in
clause 9.5 where, in the opinion of the oppasing party the fights or future options of that party
are.or may be detrimentally affected or any Fundamental Principle may be infringed.

a's Rights:. Each'party. acknowledges and
or-by any:party affecting the Scheme that no
ive CanPower the right 1o take any action
damental Principlewithout the prior

No rights in respect of the Scheme . or V

Consent shall be applied for or abtained which wi g
in refation to the Scheme or result’in.a breach of any.
wiitten ‘agreement of Valetta.

at the cost of the her-party) use all reasonable
: g any Consents and/for variations, extensions and
¢t to and provided that such process will not:

Support for Consen
endeavours {0-assist

9.9.1

9:9.2 : '_ay that could be detrimental to or prejudice

Consents:

_ ach parly will support any Applications made in accordance with this
Peed and which . if given effect to, comply with all the terms of this Deed, including ali
aspects -of the Fund ntal Principles. In addition to its other remedies in this Deed, that
party will have the right | pose any Appiication 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: submissions on any Application, if in the reasonable opinion of that parly there is any
tisk.of a breach of the Fundamental Principles.

Transfer of Consents to a third party: CanPower covenants that it will not transfer .any
Consents relating to the Hydro Works or use-of water to generate slectricity to a third party
without the prior written consent of Valetta, such consent is not to be unreasonably withheld.
Without limiting the rights of Valetta, Valetta will be entitied 1o withhold its consent to the

transfer if that third party does not agree to be bound by the provisions of this Deed in relation

to the rights and obligations of CanPower.

Transfor of Consents on expiry: Subject to clause 7.3, CanPower shall transfer all
Consents relating 16 the Hydro Works and use of the water in the Scheme 1o generate

electricity to Valetta on the termination, cancellation or expiry of this Deed.




11

10 Operation, maintenance and control of the Hydro Works

10.1  Management Services: CanPower shall provide to Valetta the following management
services:

10.11 Providing to Valetta a report from time to time on any matters of which CanPower
is-aware and which in its opinion are relevant to the defivery. of water through the
Scheme, and meeting with Valetta quarterly or at such other intervals as may be
agreed by the parties-io discuss any such reports; and

10.1.2 Managing the flow of water through the Hydro. Works and providing such data
and information on the flow of water in the Scheme as the parties may agree.

10.1.3 Reporting to Valetta annually setting out the ‘maintenance undertaken on the
Hydro Warks, through put and electricity genherated 'over the past 12 months and
the maintenance programme for the follpv__y[_jng’;;’}_;? months.

11 RORML, oxclusion of liability

1.1 CanPower agrees and covenants that RDRML shall have no liability -or any ‘duty of
care’ to CanPower whatsoever and -CanPowe Wwaives all Jiability ‘a rights of action

against RDRML.

12 Use of water

o generate ‘electricily and thereafter shall

12.1 _
r irrigation in.accordance with clause_Error!

13

1341

13.2 written nofice to. Trust Power selting out the terms on which it proposes

.0 the terms of any offer received.

13.3  Trust Power shall have ten’( 1 b)_wo_rking days following receipt of CanPower's notice in which
to exercise its right to purchase electricity by serving written notice on CanPower accepling
the offer contained in the notice.

134 If Trust power does not serve notice on CanPower accepting the offer, CanPower may sell
electricity to another party on the same terms or terms no.more favourable than offered fo
Trust Power,

135  In the event that CanPower reaches agreement lo sell electricity to another party on terms
more favourable then it must give notice under sub-clause 13.2 with the result that clause 13
shall apply to such new offer with such changes as the context requires.

13.6  Benefit: The parties acknowledge and agree that this clause 13 confers benefits on
Trust Power in respect of electricity generated from the Hydro Section only.

V.2
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12

Licences

14.1

14.2

14.3

144

14.5

14.8

14.7

‘might or could detrimentally affect the rights of Val '

were the Lessee under the leass. Vale

Easements: Valetta shall hold all easements necessary for Valetta to carry out Valelta's
Works and CanPower to carry out the Hydro Works ('Easements”),

Licence to use Easements: Valeita grants to CanPower a non-exclusive licence o use the
Easements to access and use the Scheme for the Term upon the terms and conditions of the
Easements and for generating and supplying electricity, and covenants that no action shall be
taken and no omission made that might or could detrimentally affect the Easements at any
time,

-Land for the Hydro Works: Valetta shall purchase or lease land as set out In Schedule 7

('the Land’) for Valetia's Works {or any part thereaf) and the Hydro Works,

a non-exclusive ligence to cccupy

nerating and supplying electricity.
es, and/or invitees, -and/or other
the obligations of CanPower
and use the land for the
the Scheme,

Licence to accupy the Land: Valetta grants to.GanPow
the Land for the Term for the Hydro Works and for ¢
CanPower shall ensure that its agents, contractor
parsons lawfully permitted to access the Land

pursuant to this Deed. Valetla reserves the

( ission made that
inder any lease in respect of the Land
mply with the.terms of any lease as if CanPower
It provide CanPower with a copy of ahy lease on

Leased land: CanPower covenants that no acti

or any part of the Land and agrees

confirmation of this Deed,

_ Uity procedures when accessing the Land as
time including, without limitation, ensuring gates and access
secure-at all times. CanPower shall be responsible for the
:rty or equipment brought onto or left on the Land.

Security: CanPower mu
directed by Valetta:

the purpose of generating and supplying electricity in

14.7.2 Use 'any_--ﬂ_x: res fittings on the Land other than for their designed purpose;

14.7.3 Do-on the Land anything which in the opinion of Valetta may become a huisance,

disturbance or obstruction or cause damage whether to Valetta or to other users
of the Land;
14.7 .4 Obstruct ot interfere with any of the entrances ‘or common areas of the Land:
14.7.6 Permit.any television or radio antenna, sign, adverlisement, name or notice to be

placed on any part of the Land without the prior written consent of Valetta; or

14.7.6 Use the Land in any noisy, noxious, illegal or offensive manner-or for any illegal
purpose,

A . Y7



14.8

14.9

15

13

Licence not Assignable: CanPower shall not assign, sublicense or otherwise use or deal in
any manner with the licences granted under this Deed except as set out in this Deed,

No Lease: The licences granted under this Deed do not create any lease, tenancy or interest
in the Land.

Term of this Deed

16.1

15.2

15.3

16

- Ownership and risk in the Hydro Works oh terminatio

Term: This Deed shall commence on execution and shall continue for a term of 15 years
from the date CanPower comimences generating electricity or 1 September 2013, whichever
is the earller {(unless terminated or cancelled earlier in accordance with any other provision of
this Deed)("Term').

i« The parties agree that ownership
s shall remain with CanPower until
es agree that ownership and all risk
:Valetla's immediately following
unless the Hydro Works are destroyed or so
peratioh. of the Hydro Works uneconomic as
shall replace or reinstate the Hydro Works,

and all risk in the assets that comprise the Hydro Wc
termination, cancellation or expiry of this Deed, The.

"'j?r;,e;r_m,: Canpow'é_:;--z may cancel this
usiness Days nofice in writing. The
».3 shall not affect a party’s accrued

CanPower’s entitloment to cancel prior to expiry -
Deed at any time by giving: Valetta not less than'
cancellation of this Deed in-accordange with this claus
rights or obligations at the date of ca eli:

Representafions

16:1

16.2

17

Mutual representat s and
parties thatit: '

16.1

Srporate_ resolutions and ‘approvals required for it to
form its obligations under this Deed:

16.1.2 Has obtained. cessal
' nd per:

16.13  Is able to'pe

its duties and discharge its responsibiliies under this Deed;
and :

16.1.4 Itis not-aware of anything which will, or might reasonably be expected 1o, prevent
or impair it from performing alf of its obligations under this Deed, in the manner
and at the times contemplated by this Deed.,

Reliance: The parties acknowledge to the others that the fepresentations contained in this

clause 16 ‘are made in circumstances. such that they are intended to be relied on by the
persons to whom they are made.

Risk
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171 Risk: Any actions taken by CanPower in undertaking any of the Hydro Works, including
design and any physical works, and in generating and supplying electricity shall be at the sole
risk of CanPower,

17.2. No warranty: CanPower acknowledges that the proposal to generate electricity from the
Scheme is its own initiative and that it has undertaken its own due diligence and satisfied
itselfl as to the feasibility of hydro generation from the Scheme without reliance on Valetta,
Valetta does not in any way warrant the performance of the Hydro Works or use of the
Scheme to generate electricity.

18 Force Majeure

18.1  Notice of Force Majeure Event: If gither of the parties are affected by a Force majeure
Event, then within five (6) days after the occurrence of the Force Majeure Event the relevanti
party must notify the other of the Force Majeure Event an prow:qe details of:

18.1.1 The obligations affected;

18.1.2 The action that the affected parly"-zﬁlas taken and proposes to take fo remedy the
sifuation; o . Tt

18.1.3 The affected party's estimate of the timi
the affected obligations due to the Force:

uring which it will bé"ﬁ_ﬁ_able to carry out
ure Evént; .

The affected party's estimate of the costs it will ine

ur to remedy the situation; and

ty will be able to rely in making.

llowing a :F.gfge Majeure Event, the affected parly's
be'suspended but'only to the extent and for so long as the
‘genuinely-affécted by the Force Majeure Event,

18.2

18.3 A_ffegted .

elause 18.2, the party affected by the Force Majeure
Evenl:must: i

18.3.1 Use reasonable efforts (including the expenditure of reasonable sums of money}
' ' fiect upon its performance of this Deed and to fulfil its obligations
nde eed (but without prejudice 1o the other parly’s right to terminate this
Deed) but nothing in this-clause 18.3 obliges a parly to seftle a strike, lock out,
boycott or other industrial dispute on terms it considers, acting reasonably, to be
unaccepiable;

18.3.2 Keep-the other party informed (not less than weekly) of the steps being taken to
mitigate the effect upon its performance of this Deed, and an estimate of the
continued duration of the delay;

18.3.3 When the period for which its obligations are affected by a Force Majeure Event
ceases, recommence petrformance of all of its affected obligations: under this
Deed the subject of its original notice under clause 18, 1;and




18.4

18.5

19
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18.3.4 Upon recommencement of the performance of the affected obligations, not again
invoke the provisions of this clause 18 in regard to the same Force Majeure Event
unless the further effect of that Force Majeure Event could not reasonably have
been foreseen.

No Default: Where a party has validly issued a nolice under clause 18.1, that party will net
be in default-of its obligations under this Deed to the extent ihat any fallure or delay in the
observance or performance of those obligations by that party is caused by the relevant Force
Majeure Eventspecified in such a notice,

Exclusion for breach of Fundamental Principle: The provisions of clause 18 and clause
20-shall not apply to excuse CanPower from any breach of a Fundamental Principle or
complying with clause 19.2 of this Deed and Valetta may exercise all its rights in respect of
such breach or non-compliance.

Suspension

19.1

19.2

18.3

1o and use of the Scheme,
nsion t¢ be only on the

Suspension: Valetta reserves the right to suspend acces o
including diverting. water away from the Hydio Works, such sus
terms set outin clause 19.2, :

Notice of Suspension Event: If at any time duripg f rm-of this Déé#_‘_Vg!glta considers

that;

19.2.1 ‘CanPower has committe undamental De ault under this Deed; or

fails to agt, j ' reach of any rules, regulations or other

19.2.2 : redch _
requirement in respect:of the Hydro V Jorks‘andfor use of the Scheme-to

: iders that a_ri“ aspect of the Fundamental Principles is, or

otice of this 1o CanPower (‘Suspension Event Notice'), such
te and full description of the reasons ("Reasons”) for the notice:

of an.actual ‘breach by CanPower of the Fundamental Principles

19.2.4 , _ :
undercla 18.2 17 will be of immediate effect; or
19.2.5 In any other case will include a 14 day "Warning Period",

‘Suspension Event Notice: Immediately upon CanPower receiving a Suspension Event

Notice that is of immediate effect under clause 19.2.4 or, in the case of a Suspension Event
Notice that includes a Warning Period, upon the-expiry of that Warning Period without the
sooner proper resolution of the'Reasons:

19.3.1 CanPower must:

19.3.1.1 Not proceed with any of the matters contemplated in the Suspension
Event Notice;




19.4

19.5

19:6.

19.7

_120

16

19.3.1.2  Where it has commenced use of the Scheme, immediately cease all
such use; and

19.3.2 Valetta may suspend CanPower's rights to access and use of the Scheme
including diverting water away from or by-passing the Hydro Works unless, and to
the extent that, Valetta advises CanPower otherwise {‘the Suspension') and may
enfer onto the Land occupied by CanPower and assume control of the Hydro
Works as necessary fo give effect to the Suspension,

Consuitation: Except in respect of a Suspension Event Notlice issued by Valetta under
clause 19.2.1, in which case clause 23,2 shall apply, the parties shall meet within five (5)
Business Days of the -date of the Suspension Event Notice to discuss the suspension and
seek to agree how to proceed. If the parties cannot reach agreement within ten (10) Business
Days of the date of the Suspension Event:Notice; the suspension will continue and clause 21
shall apply. S

as a consequence. of the Suspension.and €
Deed as if access hand not been suspended, ex
Notice is not issued in accordance with cla
compliance by the Suspension Event Notice by Va
inactions. :

ept to {he extent that the. Suspension Event
2701 CanPower is ‘prevented from
i the Farmers or RDRML’s actions or

Fundamental Default:

: with clause 19.3 shall be a
Fundamental Défault:( &

20.1

21

1o excuse or suspend any obligation that it
. A lack of finance can never be a Force

211

plite, controversy.or claim arising out of or relating to this Deed
claimed invalidity of this Deed ("Dispute’) must be dealt with in

-bi_sp__ut_es_ generally’ :
orthe breach, terminatioj
the following manner;

The party claiming the Dispute must:
21.1.1 Give a wrilten notice of the Dispute o the other parly; and

21.1.2 Seek to convene a meeting of representatives of the parties to discuss the
Dispute with the aim. of resolving it within ten (10) Business Days-of the written
notice of the Dispute having been received: and

21.1.3 if-such meeting does not take place or fails 1o resolve the Dispute, the parties
must attempt to resolve the Dispute by negoliation between the Chief Executive
Officers (or-equivalent) of each party, who shall seek to resoive the 'Dispute within
ten (10) Business Days of the Dispute being referred. to them: The failure to

MY f
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21.3

214

22

will make any press release, publ

17

resclve a Dispute referred to the Chief Executive Officers 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 entitled to pursue to'any remedies that may be available
to itin respect of the Dispute.

21.1.4 If the. Dispute is not resolved in accordance with clause 21.1.3, the parties must
refer the Dispute to mediation and a mediator shall be appointed jointly by the
parties, or where the parties cannot agree on a mediator within five (5) business
days, appointed by the Chairperson of LEADR: New Zealand Incorporated or the
Chairperson’s nominee. The mediation shall be conducted in acgordance with
those guidelines set by the mediator unless otherwise agreed by the parties.

21.1.5 If-the Dispute is not resolved by the parlies in accordance with clause 21.1.4
within a further 20 business days then either party may, in its discretion, initiate
court proceedings.

Interlocutory or urgent relief: This clause 21 d ' .
urgent interlocutory or dectaratory relief from a ¢ f compel
parly’s reasonable opinion, that action is neces ary.to protect th

t.prevent any party from seeking
patent jurisdiction where, in that
t.party’s rights.

Continuing obligations; The parties agre
continue to perform their obligations under th

at whilst any’ DispUté;is_:_ conlinuing they will
Jeed. T

ftion of any Dispu'te‘neither of them
tement concerning the subject
ed herein or as required by law).

News media: The parties agree that ending final 1
nnouncement ‘or
xpressly author

malter of the same to any person (save as'e

Default

221

in two weeks of service any application for bankruptey:
ding);

2214 any receiver,"manager or other custodian (temporary or permanent) is appointed
over alt or part of the assels and undertakings of & party;

22:1.8 a party purports to assign or charge its rights or interests under this Deed without
complying with the provisions of this Deed;

2216 a party makes a compromise with or enters into any agreement with its Creditors;

22.1.7 a party fails to comply with any condition, provision: or-covenant of this Deed and
the default remains. un-remedied for a period: of seven (7} days from the date of

receiving notice from the other party in writing recording the default and requiiring
the defaulling party to remedy the same.
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Default consequences

23.1

232

233

24

Default Procedures: |If there is a default in the performance of any obligations pursuant to
this Deed (other than a Fundamentai Defaudt} then the following provisions shall apply:

23.1.4 Details of that defaul, including whether such default is considered by the non-
defaulting party to be capabie of remedy, shall be provided by the nen-defaulting
party to the defauiting party (Dafault Notice);

2312 The parties shall meet within 10 Business Days of the date of the Defauit Notice
to discuss and seek to agree the amount of compensation to be paid by the
defaulting party and the period for such payment and, if the default is capable of
remedy, how the defaull is to be remedied, and the pericd within which such
defauit must be remedied, i

23.1.3 If the parties cannot reach agreement o . Ihe lerms and conditions of
compensation (and, if applicable, remedy) Wwithin ten Business Days of fhe
meeting. referred {o in clause 23.1.2; then; provided-Valetta is the non-defauiting
party, Valetta may issue a Suspension Event Notice, :in which case clause 19.2
shall apply. In all other events a party will then bg:entitted to pursue such
remedies as are then available 1o 1t, X o

Fundamental Default: If there is a Fundamental Default under this Deed, then details of that
default, including whether such default is considerad. by the non-defatilting party to be
capable to remedy, shall be provided:by. the non-defaiiiting: party to the defauiting party
{(Fundamental Default Notice): :

23.21 s8 Days of the date of the

: and seek to agree the amount of
id by the defaulting party and the period for such payment
tal Default is: capable of remedy, how the Fundamental

died.and the period within which such Fundamental-Default

h agreement. on the terms and conditions of
able, remedy) within. five (5) Business Days of the
_ 23.2.1, the non-defauiting party may by notice to the
inate this Deed with immediate effect; and

2323 If the lerms and conditions of compensation (and, if applicable, a remedy) are
-agreed by the parties pursuant to clause 23.2.1 and the defaulting party fails to
comply with those terms:and conditions, the non-defaulting party may by notice to
the defaulting party terminate this Deed with imimediate effect,

Acknowledgement: Valetta acknowledges that it wifl not act maliciously or capriciously in
exercising any termination right it may have under this Deed.

Indemnity

24.1

Indemnity by CanPower. Without limiting any other rights of Valetta under this Deed,
CanPower -shaill indemnify and keep indemnified Valetta, RDRML and the Farmers and their
employees, agents, contractors against all Losses which they may at any time incur or
sustain, in.connection with, or arising in any way from, directly or indirectly:

EF
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any and all reasonable assistance in resisting, " ds
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24.1.1 Any breach or non-compliance with this Deed by CanPower; or
24.1.2 Any aspect of the Fundamental Principles being infringed by CanPower; or
24.1.3 The operation or maintenance of the Hydro Works or any other aspect of the.

Hydro Works by CanPower or anyone acting under CanPower's authority; or
2414 The occupation of the Land by CanPower; or
2415 The use of the Easements by CanPower; or

2416 The ongoing operation of the Hydro Works by CanPower: or

2417 Notwithstanding clause 25.3, any direct loss o damage suffejed by RDRML for
which Valetla is liable to RDRML for.in “circumstances where such loss or

darmage is as a direct result of a default by CanPower.

i any- action, claim -or proceedings is or gr,e'fz'i'éken by any- person -against Valetta and the
Farmers and their employees, agents, contractors, arising out of an breach of this Deed by

CanPower, CanPower shall at Valetta’s request and at the expense of CanPower, provide
ing.or seftling such.action, claim or

proceedings. e

Indemnity by Valetta: Without lirditing-any other rig:‘ﬁis_;-xof CanPower under this Deed,
Valetta shall indemnify and keep indemnified- CanPowe and their employees, agents;

conlractors against all-Losses which they'may at any:time incur oF sustain, in connection with,
orarising in any way, from, d S TER

tly.orindirectly: -

ity) to:

operate ‘or ‘maintain the Hydro Works of any other aspect of the
Hydro Works; or

24.2.3.2 Scupy the Land; or
242.3.3  usethe Easements

that is due to directly 1o the default of Valetta, or the Farmers: or

24.2.4 Notwithstanding clause 25.8, any direct loss or damage suffered by RDRML for
which CanPower is liable to RDRML for in circumstances where such foss or
damage is as a direct result of a default by Valetta.

if.-an_y action, claim-or proceedings:is or are taken by any person against CanPower, Bosch of

their employees, agents, contractors, arising out -of any breach of this Deed by Valetta,,

Valetta shall at CanPower's. request and at the expense of Valetta, provide any and all
reasonable assistance in resisting, defending .or settling such action, claim or proceedings.

£F 4 W
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24.4
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Benefit: The benefit of clause 24.2 shall extend to Bosch and the directors, officers,
employees and agents of CanPower and Bosch.

Benefit: The benefit of clause 24.1 shall extend to RDRML and the Farmers and the
directors, officers, employees and agents of Valetia, RDRML and the Farmers.

Limitation of liability

251

252

2563

2564

No duty of care by Valetta: Other than as expressly provided for in this Deed or in the case
of Valetta's, RDRML'’s or the Farmers gross negligence or wilful default, Valelta, RDRML and
the Farmers shall not have any ‘duty of care’ to CanPower nor shall either Valetta or RDRML
be liable to CanPower for any event or circumstance that may impact upon the Hydro Works,
including without limitation;

2611 Afailure of any of RDRML or Valetta's civil of mechanical structures:

2512 Valetta's normal operation and maintenance of the Scheme;

251.3 Any suspension of use of th_e___s‘i' ' '::m_e, pursuant to clause19.2; or

2514 Any suspension of operation of the Stheme in connection with 2 Force Majeure
Event or where Valella reasonably considers such suspen sion is required to
avoid breaching any app; = "

ility: Valetta, RDRML and/or the Farmers shall hot be liable to
 may be siistained or incurred by CanPower unless such
reach of thisiDeed arising from Valetta, RDRML or the
' ult, in which case Valetta's liability :shall be limited as

: Other than as expressly provided for in this Deed,
mers nor any. of their directors, officers, employees or
es: whatsoever be liable, in contract or tort (inciuding for

negligence), for”

“consequential loss, loss of profit, loss of revenue, loss of use,
rloss of goodwill; or

25.3.1 Any indirect I
loss of contrac

25352 Any.loss resuilting from the liability of CanPower to-any person,

Further limitation on Valetta’s lability: Any claims for Losses arising from breach of this
Deed by Valetta must be lodged with Valetta within six (6) months of an event’s occurrence:
Other than as expressly provided for in this Deed, the maximium total fiability of Valetta to
CanPower under this Deed in respect of all events or circumstances of a breach oceurring
during the term of this Deed shall not exceed {$ limitation of fiability]. :A series of bréaches
arising from the same event or circumstance shall be accepied by Canpower as being a

single event or circumstance of breach.

"5 A Ak



25.5

256

28.7

258

25.9

CanPower shall not be liable to Valelta for
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Benefit for RDML ete: The benefif of clauses 25.1 to 25.4 shall extend to RDRML and the
Farmers and the directors, officers, employees and agents of Valetta, RDRML and the
Farmers,

No duty of care by CanPower, Other than as expressly provided for in this Deed or in the
case of CanPower's gross negligence or wilful defaull, CanPower, shall not have any ‘duty of
care' to Valetta nor shall CanPower be liable to Valetta for any event or circumstance that
may impact upon the Hydro Works, including without limitation:

25.6.1 A failure of the the Scheme or the Hydro Works:
2582 CanPower’s normal operation and maintenance of the Hydro Works;

2563 Any suspension of operation of the Scheme ;Qrfi-fthe Hydro Works in connection
with & Force Majeure Event or where CanPower reasonably considers such
suspension is required to avoid breaching any applicable law,

Limitation of CanPower’s Liability: Other_‘;‘tﬁan_igé expressiy :provided for in this Deed,
y Losses which may.be sustained or incurred by
anPower's breach of this Deed -arising from

which case CanPower's liability shall be

Valetta unless such Losses were due .t
CanPower gross. negligence or wilful def
limited as set out in clauses 25.8 and 25.9.

Consequential loss by Valetta: O
CanPower nor-any of their directors, o i
whatsoever be ligble, in contract or torl’i’(inc_

or-than as expressly provided for in this Deed, neither
.e'.r_'s_,.;f;.mp_iQYees'brg;agents shall in any circumstances
for negtigenice), for:

8s, 1o profit, loss of revenue, loss of use,

Valetta to any person.

"ower's:liablity: “Any claims for Losses arising from breach of
st be lodged with CanPower within six {(6) months of an event's
) / provided for in this Deed, the maximum-total liability of
_ Deed-in respect of all events or circumstances of a breach
occurring during the tes Deed shall not exceed 7§ limitation of fiability]. A series of
breaches arising from the same event or circumstance shall be accepted by Valetta as being
a single event-or circumstance of breach.

2510 Benefit for Bosch: The benefit of clauses 25.6 to 25.9 shall extend to Bosch and the

directors, officers, employees and agents of CanPower and Bosch,

26 Assignment

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

262 No assignment by CanPower: CanPower may not-assign nor transfer any of their rights or

obligations under this Deed without the prior written consent of Valetta which consent shall
ot be unreasonably withheld,

X

¥
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26.3  Assignment by Valetta: Valetta may assign or transfer this Deed to any person who may
acquire the Scheme.,

27 No partnership or agency

271 No partnership; Nothing in. this Deed (or any of the arrangements contemplated hereby)
shall be deemed to conslitute a partnership between the parties nor, save any may be
expressily set out herein, constitute either party the agent of the other party for any purpose,

27.2  No Agency or Authority: No.party shall have any authority or power 1o bind, commit, act for,
or represent or hold itself out as having authority to act as agent for, or in any way bind or
commit or act for, the other party.

28 Notices

28.14 Form: Any notice, election, consent, approval, determination waiver or other communication
to be given under this Deed must be in writing -addressed to:the recipient at the address or
facsimile number from time to time notified by:thatparty in w_ritih"g‘_f,lo the other party. Until a
change is so notified; thie address or facsimile numbsr of each parly are those sel out under
the name of that party betow: .
Valetta
Leech & Partners Ltd
248 East Street
PO Box180
ASHBURTON
Facsimite:
-Attention:
Facsimile:
Attention,

282 Delivery: Delivery may be affected by hand or by facsimile. A notice or other communication

will be deemed 10°have been received:

28.2.1 In the case of hand delivery, at the time of actual delivery to the recipient's
address: and

2822 In the case of delivery by facsimile, at the time of transmission specified in a.
transmission report from the sending machine which. indicates that the facsimile-
was sentin its entirely-to the facsimile number of the recipient.

28.2.3 i-a notice or other communication-is received or deemed to have been received
after 5 pm on a Busingss Day, or on a day which is not a Business Bay ‘in that
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place, it will be deemed not to have been received until 9 am an the next
Business Day in that place.

Power of attorney

291

29,2

29.3

204

30

LCanPower ratifies and:confirms and agfiéqgs to

granted by this power. of attorn

For the purpose only of better securing the performance of CanPower's obligations in clauses
7.3.2, 9112 and 15.2, CanPower irrevocably appoints Valetta (and any duly authorised officer
or atforney of Valetta severally) to be CanPower's altorney {‘Attorney”) (with full power to
appoint a substitute and sub-delegate). The Altorney may (subject to CanPower having failed

to-do so on 14 days written notice, but otherwise without limitation):

2911 Sign, execute, compléte and deliver any and all deeds, documents, agreements

and instruments; and

29.1.2 Do any and all acts or things as lhe‘ﬁttdfﬁéﬁﬂfzin the Attorney’s absolute
discretion, shall consider necessary or d sirable

eeting any of CanPower's

directly in connection with or direclly for th poses
' “Works and assets which

obligations properly due under this Deed to: néfef" the Hy
comprise the Hydro Works inciuding any Consents.

dealing with the Attorey shall be
dience of any act or thing which may
grcise of the powers granted by this.

CanPower declares that no person or corporati
concerned to see or enquire as 10:the propriety ore
be! done or effected by the Attorney in:
power of attorney. h

d confi ach and every act or thing
or about the exercise of the powers

which may be.properly done

ffected by the Atlorney i

torney and keep the Attorney indemnified from and against

es;. costs, | charges, expenses, liabilities, demands,

_ he Aftorney:may sustain of incur-as a result of or in
lings lawfully-done by virtue of this power of attorney.

General

30.1

30.2

ination: The termination of this Deed shall not affect a party's
s:al the date of termination. 1f this Deed is cancelled or expires,
rvive such cancellation or expiry:

Consequences of |
accrued rights of oblig
the following clauses shall.

30.1.1 Clauses 2, 5, 7.3.2, 9.12, 15.2, 24, 25, 28; 20, 30.1,:30.10, 30.14.and 30.15; and

30.1.2 Those other provisions of this Deed which are incidental to and required in order
to give effect to the clauses referred to in clause 30.1.1.

Entire Agreement: This Deed shall constitute the entire understanding and agreement of the'
parties relating to the malters specified herein and supersede and extinguish all earlier
negotiations, representations, ‘warranties, understandings and agreements, whether written or

oral; between the parties refating to those matters.




30.3

304

30.5

3086

30.7

30.8

30.9

30.10

30.11
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Further Assurance: Each parly to this Deed shall sign, execute and do all deeds,
schedules, acts, documents and things as may reascnably be required by the other party to
effectively carry out and give effect to the terms and intentions of this Deed.

Delay and Waiver: No delay, grant of time, release, compromise, forbearance (whether
partial or otherwise) or other indulgence by one party in respect of any breach of any other
parly's obligations under this Deed is to:

304.1 Operate as a waiver of or prévent the subsequent enforcement of that obligation;
or
3042 Be deemed a delay, grant of time, release, compromise, forbearance {(whether

partial or otherwise) or other induigence in respect of, or a waiver of, any
subsequent or other breach.

Invalidity: and Severance:. If any of the provisions of thi ed is or becomes invalid, illegal
or unenforceable, the validity, legality or enforceability of the remaining provisions shall not in
any way be affected or impaired. The parties: shall nevertheless negofiate in good faith in
order lo agree the terms of a mutually. satisfactory provision, achievifig 50 nearly as possible
the. same commercial effect, o be: substituted for the provision so found to be void or
unenforceable. R

Costs: Each party shall bear its own costs in reia’iié}ﬁ.:tb his Deed.

arty. under this Deged shall pay to the non-defaulting
vhi defaulting party incurs, sustains

rcise or attempted exercise of its rights,
ed jficluding all reasonable expenses on a
ate of $270 per hour for the time

connection with the exercise or

Costs of enforcement: The defaulting
party upon demand any costs and expe:
or becomes liable to pay.in. connection™
powers or remedies Under or'i

No amendment io or Véirfé;qn.;__c;)f:"tlhis Deed will be effective unless it is in
arties.

Two or mor
of which will be de
instrument. '

bunterparts; This Deed 'may be executed in'two or more counterparts, each
med an original, but all of which together will conhstitute one and the same

Announcements:  Neither party shall make. any public announcement of statement
purporting to represent the joint position of the parties, the other party's position, without the
prior written consent of the ‘olher party. Each party s, ‘however, free to make any
announcements in respect of its own position. Nothing in this Deed shall prevent the
disclosure of this Deed or its terms where such disclosire is required by faw including any
disclosure made in a prospectus or investment statement in accordance with the Securities
Act 1978,

Act in Good Faith: The parties shall each act in good faith fo perform their respective
obligations under this Deed. CanPower acknowledges that Valetta will not be acting'in bad
faith should it not agreg or consent to any matter pursuant to this Deed if it believes (in its.
absolute discretion) that such matter may detrimentally affect the Scheme or Valetta's. Rights,
or infringe or othetwise be inconsistent.with-any aspect of the Fundamental Principles, either
presently or at some future time.

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

Third Parties: This Deed gives rights to RDRML, the Farmers, Trust Power and the
directors, officers, employees and agents of Valetta, and may be enforced by each of them
under the Contracts (Privity) Act 1982 but otherwise shall not-give any rights to any third party
or impose on any parly any obligations to any third party,

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

Submission to Jurisdiction: Each of the parties frrevocably and unconditionally submits 1o
the exclusive Jurisdiction of the Courts of New Zealand, and the courts competent fo
determine appeals from those courts, with respect lo any proceedings which may be brought
at any time relating to this Deed. :

GS8T excluded: Al sum payable under this Deed are exclusive of GST. if GST is applicable
to any sum payable under this Deed, GST shall-be added to's ch sum, and shall be payable
by the party that is obliged-to pay such sum contemporaneously: with payment of such sum,

Definiti'o_ns and interpretation

31.1

he government, any statutory
tity;

,Valetté’.s Irrigation Sq‘heme all:improvements and works used, or
“orin-association with taking water from the RDR and supplying that
irrigation and.sh i exclude the Hydro Works;

Valetta.in relation to the taking, use and supply of
added to, renewed and replaced from time to time;

sl effective, -economical and safe methods and practices

] similar to the activilies being undertaken as part of the relevant
operation and-acknowledgéd to be best practice and that degree of diligence and prudence
reasonably and ordinarily.éxercised by experienced operators engaged in a similar operation
or activity under similar circumstances and conditions in New:-Zealand:

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

Consent means, in. relation to any aclivity, any designation, plan change or variation, rufe,
:approval, Resource Consent or other consent; licence, permit or other authorisation that the
parly undertaking, or proposing to undertake, the activily determines. to obtain from any
Authority in retation to that activity;

Consequential Loss means any. indirect loss, consequential loss, logs -of profit, loss .of
revenue, ioss of use, loss of contraet or loss of goodwill;

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

CF wi f Fo
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Default Notice has the meaning given in clause 23.1;

Farmers means the shareholders of Valetta, from time to time, who are supplied water from
the Scheme;

Force Majetre Evenl means any event or circumsiance, or combination of events and
circumstances:

{a). That causes -or results in preventing or delaying a party from performing any of its
obligations in this.Deed; and

(b} Which is beyond the reasonable controf of that party and could nat, or the effect of
that event or circumstance, or that combination of evenis of circumstances, could not
have been prevented or delayed, overcome or remedied by the exercise by the party
of a standard -of care and diligence consistent with Best Practice, which occurs after
the date.of this Deed and, provided that the eventior:circumstance or combination of
events o circumstances meets the foregoing criteria, includes:

{a) An act of God;

{b) Strike oF lockout, act of public enemy war (whéiﬁef“

el ~declared of undeclared),
blockadé, revolution, riot, insurrection, malicious damage, o

ivil commotion;

{c) Lightning, landslide, cyclone, storm,

ood, fire wearthquake,
epidemic;

Xplosion, tidal wave,

(d)  Action, inaction, demand, res{raint, restriction, requirement, prevention, frustration or

Ahindrance by any Authority;
(e) Order of the

'i'h'ent, or other materials, goods,
ation;

(f) Embargo; u
labour or sefv

;lines or pipes, freezing, or delivery
f cave in; or

_reacﬁ:.o'f "an‘y of clauses 2.1, 2,2, and any other matters that

Fundamental Default means each.of 2
' :ita's Rights;

have a significant i

Fundamental Principles méans the principles set oulin clause 2,1;
Hydro Works means the works set oul in Scheduls 5-(;‘-£he Hydro Works");

Hydro Section means that section of the Scheme belween the 260 m contour and RDR turn
out as set out on the diagram attached to Schedule 4;

Insurance Policies means the insurance policies referred to in clause 8;

Irrigation Season.means the period of time starting at 00:00:01 on 10 September in any year
and ending on 11:59:59 on 9 May of the following year;

Losses means all costs, losses, liabilities (including Jegal or other professional expenses on a
full indeninity’ basis: and GST and similar taxes), claims; demands, damages, fines and
penaities;
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Parties means any of the Parties to the Deed;
RDRML Resource Consents should mean those Resource Consents et out in Schedule 1

Valelta's Works means the works set out in Schedule 4.

Interpretation: In the construction of this Deed, unless the context requires otherwise:

(a) Clauses: reference to a Part, section, clause, sub-clause, Schedule or a party is a
reference 1o that ‘part, section, clause, sub-clause, schedule or party to this Deed
unless stated otherwise;

{b) Headings: headings appear as a matter of convenience and do not affect the

construction of this Deed:

(c) Inclusion. referring to anything after the .word__;'_i_r_'ié::mding" does ot limit what else
might-be included and any such reference is without limitation to what else might be
included; T

{d) Joint and several ‘any covenant or _Q_e}fed_zoi_n'»t_he pé’rt-g':' Awo or more persons shall

bind those persons joinlly and sevs

{€) Legislation: a reference lo any :Iég_s

islation 6'r:,:;o any provision of any legislation
{including regulations and orders) include i

gislation or provigion as from time o
tramiénts, regulations

() Against doing anything includes a
ing 1o be done;
(9) of cgnétruction known as the contra

] erson includes a corporation sole and also a body of
rporate‘or.unincorporated;

erea word or expression is defined in this Deed other parts. of
| forms of that word or expression have corresponding

‘meanings;

{K) Schedules: the dule to this Deed form part of this Deed; and

() Singular, plural and gender; the singular includes the plural and vice versa, and
words: importing one gender include the other genders.

EXECUTED AS A DEED

/
Signed by VALETTA IRRIGATION LIMITED by ()4 e
.'ji;

its Directors

Signed by CANPOWER LIMITED by its Directors

Director’

//?3* Epmate

Difector
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Director
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SCHEDULE 1

RDRML Resource Consents

SCHEDULE 2

Water Supply Agreemont

SCHEDULE 3

Access points

SCHEDULE 4

Valetta's Works

SCHEDULE §

Hydro Works

SCHEDULE 6

Insurance

SCHEDULE 7
Land for Hydro Works
SCHEDULE 8

Licence to occupy land
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